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6KDUHKROGHUVFXVWRPHUVSDUWQHUVDQG 7ZLOLRQV

-HII/DZVRQDQGKLVFRIRXQGHUV-RKQ:ROWKXLV DQG(YDQ&RRNHFUHDWHGDVSHFLDOFRPSDQ\ ZKHQWKH\VWDUWHG7ZLOLRDQGDORQJZLWKLWWKH &RPPXQLFDWLRQV3ODWIRUPDVD6HUYLFH&3DD6 FDWHJRU\7KHLUYLVLRQZDVWRJLYHVRIWZDUH GHYHORSHUVWKHWRROVWKH\QHHGHGWR

FRPPXQLFDWHHIIHFWLYHO\DQGUHOLDEO\ZLWKWKHLU FXVWRPHUV6LQFHWKDWEHJLQQLQJ7ZLOLRKDV EHHQWKHFOHDUPDUNHWOHDGHULQHQDEOLQJ

FRPPXQLFDWLRQVWHFKQRORJ\

7RGD\7ZLOLRVWDQGVDWWKHOHDGLQJHGJHRIWKH $ΖUHYROXWLRQSRVLWLRQHGH[WUHPHO\ZHOOIRUWKH

IXWXUH:HVHHHQGOHVVSRVVLELOLWLHVWRLQQRYDWH ZLWK$Ζ7ZRNH\FRPSRQHQWVWRFUHDWLQJDQ$Ζ VROXWLRQDUHWKHGDWDQHHGHGWRWUDLQDQG

SHUVRQDOL]HPRGHOVSOXVWKHFRPPXQLFDWLRQV FDSDELOLWLHVWRDOORZFXVWRPHUVWRLQWHUDFWZLWK WKRVHPRGHOV7ZLOLRLVDPDUNHWOHDGHULQERWK

· ZLWK6HJPHQWWKHPDUNHWOHDGHULQ &XVWRPHU'DWD3ODWIRUPVDQG &RPPXQLFDWLRQVWKHPDUNHWOHDGHULQ&3DD6 7KHFRPELQDWLRQRIRXUULFKVHWRIGDWD

FRXSOHGZLWKRXUDELOLW\WROHDUQIURPHDFK FXVWRPHULQWHUDFWLRQHQDEOHVXVWRFUHDWHDQ $ΖIO\ZKHHOXQLTXHWR7ZLOLR

&XVWRPHUVDUHZK\7ZLOLRH[LVWV6LQFHWKH LQFHSWLRQRIWKHFRPSDQ\ZHȇYHDIIHFWLRQDWHO\ UHIHUUHGWRRXUFXVWRPHUVDVȊEXLOGHUVȋ:H

SRZHUWULOOLRQVRILQWHUDFWLRQVDQGVHUYHQHDUO\ RIWKH)RUEHV*OREDO%UDQGVOLNH $LUEQEH%D\'RPLQRV'RRU'DVKΖQWXLW /(*20HUFDGR/LEUH0DUNV 6SHQFHU 1DW:HVW*URXS6KRSLI\6WULSH8EHUDQG 9LDJRJRUHO\RQXVHYHU\GD\WRSRZHUWKHLU

EXVLQHVVHV:HSRZHUFRPPXQLFDWLRQVLQ
























QHDUO\HYHU\FRQFHLYDEOHLQGXVWU\FDWHJRU\DQG DFURVVWKHJOREH:KDWȇVWUXHIRUDOORXU FXVWRPHUVLVWKH\FRXQWRQXVWRHQVXUHWKDW HDFKPHVVDJHLVGHOLYHUHGRQWLPHHYHU\WLPH ȂDUHVSRQVLELOLW\ZHWDNHYHU\VHULRXVO\
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7KHIO\ZKHHOΖUHIHUHQFHGHDUOLHULVQRWD K\SRWKHWLFDOEXWDUHDOLW\GHOLYHUHGWKURXJKD YDULHW\RISURGXFWFDSDELOLWLHVZHKDYHLQWKH PDUNHWWRGD\SOXVPDQ\DGGLWLRQDORQHVWKDW DUHRQRXUURDGPDSWKLV\HDU7KHVH

FDSDELOLWLHVFUHDWHXQLTXHQHVVLQWLPDF\DQG DQRQJRLQJUHODWLRQVKLSEHWZHHQRXU FXVWRPHUVDQGWKHLUFRQVXPHUVΖQZH VKLSSHGRYHUQHZSURGXFWUHOHDVHVWRRYHU DFWLYHFXVWRPHUDFFRXQWVJOREDOO\WR

DGGUHVVLQFUHDVLQJO\VRSKLVWLFDWHGFXVWRPHU XVHFDVHV2XULQQRYDWLRQYHORFLW\LV H[WUDRUGLQDULO\KLJKDQGWDUJHWHGWRPHHWWKH JURZLQJQHHGVRIRXUFXVWRPHUVZLWKD SDUWLFXODUHPSKDVLVRQVSHHGDQGTXDOLW\

ΖQSDUDOOHOZHDOVRVHHDQRSSRUWXQLW\WRUXQ WKHFRPSDQ\IXQGDPHQWDOO\EHWWHUȂZLWK

FRQVLGHUDEO\PRUHGLVFLSOLQHULJRUDQGIRFXV DFURVVWKHERDUGVRWKDWRXULQQRYDWLRQV







WUDQVODWHLQWRVXSHULRUILQDQFLDOSHUIRUPDQFH DQGVWURQJUHWXUQVIRULQYHVWRUV/DVW\HDUZH PDGHJRRGSURJUHVVODUJHO\WKURXJKRXU

&RPPXQLFDWLRQVEXVLQHVVJURZLQJWKH FRPSDQ\ȇVRUJDQLFUHYHQXHE\DQG LPSURYLQJRXUQRQ*$$3RSHUDWLQJUHVXOWV IURPDQRQ*$$3RSHUDWLQJORVVRIPLOOLRQ LQWRQRQ*$$3RSHUDWLQJLQFRPHRI PLOOLRQLQ

ΖȇPSURXGRIZKDWZHKDYHDFFRPSOLVKHGDQG WKHZD\LQZKLFKZHȇUHPDWXULQJDVD FRPSDQ\EXWΖȇPKDUGO\VDWLVILHG-HIIEURXJKW WKHFRPSDQ\IURPDQLGHDWKDWZDVVFULEEOHG RQDSL]]DER[WRVLJQLILFDQWKHLJKWV$QGLWȇV QRZRQRXUWHDPWRWDNHDOOWKDWȇVJUHDWDERXW 7ZLOLRȂGHYHORSHUVFXVWRPHUVRXU HPSOR\HHVDQGYDOXHVȂDQGGHOLYHUHYHQ

EHWWHUFXVWRPHUDQGLQYHVWRURXWFRPHVZHOO LQWRWKHIXWXUH:HȇYHJRWWKLVZHȇUHH[HFXWLQJ DQGRXUHIIRUWVZLOOSD\RIIRYHUWLPH

)LQDQFLDO'LVFLSOLQH

2XUDLPLVWRILQGWKHDSSURSULDWHEDODQFHRI GXUDEOHORQJWHUPJURZWKFRXSOHGZLWK DGGLWLRQDORSHUDWLQJOHYHUDJHZKLOHFRQWLQXLQJ WRUHLQYHVWLQDSULRULWL]HGVHWRIUHVHDUFKDQG GHYHORSPHQW5 'SURMHFWVWRFRQWLQXH

FUHDWLQJDPD]LQJRXWFRPHVIRUFXVWRPHUVΖQ SULRUSHULRGV7ZLOLRZDVDPRQJWKHIDVWHVW JURZLQJFRPSDQLHVLQWKHKLVWRU\RIVRIWZDUH VXSHUFKDUJHGLQWKHUHFHQWSDVWE\WKH SDQGHPLFDQGWKHLPSDFWLWKDGRQGLJLWDO HQJDJHPHQW%XWWRJHQHUDWHWKDWJURZWKWKH FRPSDQ\LQYHVWHGKHDYLO\ZKLFKFDXVHG

FKDOOHQJHVZKHQWKHPDFURHFRQRPLF HQYLURQPHQWVORZHGOHDYLQJXVZLWKWRR VLJQLILFDQWDFRVWEXUGHQ7KLVSDVW\HDUZH WRRNGLIILFXOWEXWQHFHVVDU\DFWLRQVWRDGMXVW



RXUFRVWSURILOHLQRUGHUWRSXWXVRQDSDWKWR
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JHQHUDWLQJPHDQLQJIXOOHYHOVRISURILWDQG FDVK

ΖQDGGLWLRQWRUHDOLJQLQJRXUFRVWVWUXFWXUHZH HYDOXDWHGRXUOLQHVRIEXVLQHVVDQGGLYHVWHG RXUΖR7DQG9DOXH)LUVWEXVLQHVVHV:HDOVR

UHFHQWO\FRQFOXGHGDQRSHUDWLRQDOUHYLHZ RI 6HJPHQWUHVXOWLQJLQDQDUURZHGVHWRI5 ' SULRULWLHVDQGDSDWKWRQRQ*$$3EUHDNHYHQ IRURXU6HJPHQWEXVLQHVVE\4ȇ7KURXJK WKHVHDFWLRQVZHKDYHSURSHUO\VL]HGRXU LQYHVWPHQWVDQGVWUHDPOLQHGRXUWHDPV

:HDOVRLQWURGXFHGRXUILUVWFDVKERQXV SURJUDPIRUDQGEH\RQGZKLFKZLOO HQDEOHXVWRIXUWKHUUHGXFHVWRFNEDVHG

FRPSHQVDWLRQDQGDFFHOHUDWHRXUSDWKWR

*$$3SURILWDELOLW\6WRFNEDVHGFRPSHQVDWLRQ

DVDSHUFHQWDJHRIUHYHQXHKDVIDOOHQE\RYHU

EDVLVSRLQWVIRUDVFRPSDUHGWR

DQGZHUHPDLQRQWUDFNWRUHGXFHLWE\D

IXUWKHUEDVLVSRLQWVE\WKHHQGRI

0HDQZKLOHZHGHOLYHUHGPLOOLRQLQ

IUHHFDVKIORZLQGULYHQE\RXUVWURQJ

QRQ*$$3SURILWDELOLW\

:LWKWKHVWUHQJWKRIRXUEDODQFHVKHHWIUHH FDVKIORZJHQHUDWLRQDQGFRQILGHQFHLQRXU WUDMHFWRU\ZHKDYHDOVRFRPPLWWHGWRDVL]DEOH FDSLWDOUHWXUQSURJUDP(DUOLHUWKLV\HDUWKH 7ZLOLR%RDUGDXWKRUL]HGELOOLRQLQVKDUH UHSXUFKDVHVLQDGGLWLRQWRWKHELOOLRQLW DXWKRUL]HGLQ$VRI0DUFKZH KDYHFRPSOHWHGPRUHWKDQELOOLRQRI

UHSXUFKDVHVDQGH[SHFWWRFRPSOHWHWKH UHPDLQGHUE\WKHHQGRI









2SHUDWLQJ5LJRU



ΖQDQGLQWRZHDOVRWRRNVWHSVWR PHDQLQJIXOO\LPSURYHKRZZHUXQRXU EXVLQHVVGD\WRGD\ΖQHDUO\ZHFUHDWHG WZREXVLQHVVXQLWVȂ&RPPXQLFDWLRQVDQG

6HJPHQWIRUPHUO\NQRZQDV'DWD  

$SSOLFDWLRQV7KLVVWUXFWXUHDOORZVXVWREHWWHU

VHUYHWKHXQLTXHEX\HUVIRUHDFKEXVLQHVV

UHGXFHFRPSOH[LW\IRURXUWHDPVEULQJ GHGLFDWHGIRFXVWRWKHXQLTXHSULRULWLHVRI HDFKEXVLQHVVXQLWDQGFUHDWHPRUH WUDQVSDUHQF\IRURXULQYHVWRUV 

)RUH[DPSOHLQ&RPPXQLFDWLRQVZH XQGHUWRRNDVLJQLILFDQWHIIRUWWRDGGUHVV WHFKQLFDOGHEWDQGWKDQNVWRWUHPHQGRXV ZRUNIURPVHYHUDORIRXUWHDPVZHDUHQRZ PXFKPRUHHIILFLHQWDQGUHVLOLHQWΖȇP SDUWLFXODUO\SURXGRIKRZRXUWHDPVFDPH

WRJHWKHUWRVHWDQLQGXVWU\OHDGLQJVWDQGDUG IRUFRPSOLDQFHZLWKRXUUHVSRQVHWRQHZ '/&DQGWROOIUHHUHJXODWLRQVLQWR UHJLVWHUYLUWXDOO\DOORIWKLVWUDIILFZKLOHDOVR

PLWLJDWLQJPXFKRIWKHUHYHQXHULVNZHLQLWLDOO\ DQWLFLSDWHG:HPLJUDWHGWRWKHODWHVW/LQX[ 26PRYHGRXUGDWDVWRUDJHV\VWHPVWR

PDQDJHGVHUYLFHVDQGWUDQVLWLRQHGRXU VRIWZDUHWRUXQLQFRQWDLQHUV$OORIWKHVH FKDQJHVSRVLWLRQXVZHOORQRXUMRXUQH\WRD PRGHUQLQIUDVWUXFWXUHSODWIRUPEXLOWRQ

.XEHUQHWHVZKLFKZLOOKHOSLPSURYHUHOLDELOLW\ DQGDFFHOHUDWHIXWXUH5 'GHSOR\PHQWV 

6LPLODUO\LQ6HJPHQWZHKDYHQDUURZHGWKH IRFXVLQ5 'WRWKUHHFRUHGHOLYHUDEOHVIRU )LUVWZHZLOOGHOLYHUGDWDZDUHKRXVH

LQWHURSHUDELOLW\VRFXVWRPHUVFDQXQORFNWKH GDWDLQWKHZDUHKRXVHFRPELQHLWZLWK 6HJPHQWDQGXOWLPDWHO\DFFHOHUDWHDFWLYDWLRQ



6HFRQGZHZLOOFDSLWDOL]HRQRXUPRPHQWXP ZLWK&XVWRPHU$ΖE\GHOLYHULQJJUHDWUHVXOWVWR
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PDUNHWHUVZLWKPRUHSUHGLFWLRQVDQGDXGLHQFH FDSDELOLWLHVDQGEHWWHUWLPHWRYDOXHZLWK&'3 FRSLORWV$QGWKLUGZHZLOOLQWURGXFHWKUHH QHZSURGXFWVWKDWQDWLYHO\HPEHG6HJPHQWVR FXVWRPHUVFDQXWLOL]H6HJPHQWZLWKHDVHLQVLGH RIWKHLU&RPPXQLFDWLRQVZRUNORDGV



6LQFHVWHSSLQJLQWRWKHUROHRI&(2ΖȇYHDOVR KDGWKHRSSRUWXQLW\WRUHLQYLJRUDWHRXUEHQFK DQGZHOFRPHQHZOHDGHUVWR7ZLOLRLQFOXGLQJ 7KRPDV:\DWW3UHVLGHQWRI7ZLOLR6HJPHQW DQGΖQEDO6KDQL&KLHI3URGXFW2IILFHURI7ZLOLR &RPPXQLFDWLRQV%RWKOHDGHUVEULQJD

WUHPHQGRXVDPRXQWRIGRPDLQH[SHUWLVHDQG RXWVLGHSHUVSHFWLYHDQGZLOOSOD\DQLPSRUWDQW UROHLQVKDSLQJRXUQH[WFKDSWHU 

2XU%RDUGRI'LUHFWRUVLVFRPPLWWHGWRVWURQJ JRYHUQDQFHDQGKDVWDNHQDWKRXJKWIXO DSSURDFKWRHYROYLQJRXUSUDFWLFHVΖQ DQGLQHDUO\RXUGXDOFODVVVWUXFWXUHZDV VXQVHWZHVHSDUDWHGRXU%RDUG&KDLUDQG&(2 UROHVDQGZHDSSRLQWHG&KDUOLH%HOOZKR EULQJVGHFDGHVRIH[SHULHQFHLQWKH WHFKQRORJ\LQGXVWU\DQG$QG\6WDIPDQZKR

SURYLGHVDQDGGLWLRQDOVKDUHKROGHU SHUVSHFWLYHWRRXU%RDUG$QGLQUHVSRQVHWR LQYHVWRULQSXWZHVXEPLWWHGDSURSRVDOWRRXU

VKDUHKROGHUVIRUWKHGHFODVVLILFDWLRQRIRXU

%RDUG



ΖQQRYDWLRQ)RFXV



7KHSURJUHVVZHKDYHPDGHLQERWKILQDQFLDO

GLVFLSOLQHDQGRSHUDWLRQDOULJRUFUHDWHV UHLQYHVWDEOHFDSLWDODQGFDSDFLW\IRU LQQRYDWLRQDVZHFRQWLQXHWREHFRPHWKH








ZRUOGȇVOHDGLQJFXVWRPHUHQJDJHPHQW

SODWIRUP



2XUPDUTXHHODXQFKRIZDV&XVWRPHU$Ζ DWHFKQRORJ\OD\HUWKDWFRXSOHVWKHSRZHURI

ODUJHODQJXDJHPRGHOVZLWKWKHULFKFXVWRPHU GDWDWKDWIORZVWKURXJK7ZLOLRȇV&XVWRPHU (QJDJHPHQW3ODWIRUPWRKHOSEUDQGVXQORFN DPD]LQJFRQVXPHUH[SHULHQFHV0DQ\RIRXU SURGXFWVUHOHDVHGLQOLNH3UHGLFWLRQV 9RLFHΖQWHOOLJHQFHDQG5HFRPPHQGDWLRQVDUH XQGHUSLQQHGE\&XVWRPHU$Ζ:HȇYHUHFHLYHG JUHDWIHHGEDFNIURPFXVWRPHUVLQFOXGLQJ

$UGXLQR&DULQJFRP-DFN+HQU\DQG7UDGH0H ZKRDUHOHYHUDJLQJDVSHFWVRIRXU&XVWRPHU$Ζ

LQQRYDWLRQVWREHWWHUFRQQHFWZLWKFRQVXPHUV LQDSHUVRQDOL]HGIDVKLRQ:HDOVRUHFHLYHGD

JUHDWUHVSRQVHIURPRXUGHYHORSHUFRPPXQLW\ DVPDQ\SDUWLFLSDWHGLQRXU$Ζ6WDUWXS 6HDUFKOLJKWZKHUHVWDUWXSVLQFOXGLQJ$ULVW )OHHW:RUNV0LOR1H[W2UGHU5HO\+HDOWKDQG 6PLWKDLGHPRQVWUDWHGLPSUHVVLYHLQJHQXLW\ XVLQJJHQHUDWLYH$ΖZLWK7ZLOLRWRHQKDQFH

GLJLWDOFRPPXQLFDWLRQVDQGH[SHULHQFHVIRU

WKHLUFXVWRPHUV



:HȇUHFRQWLQXLQJWRIRFXVRQGHOLYHULQJD WUXVWHGH[SHULHQFHVRWKDWRXUFXVWRPHUVDQG WKHLUHQGXVHUVJHWWKHEHVWSRVVLEOH H[SHULHQFH)RUH[DPSOHZHPDGHDQXPEHU RIHQKDQFHPHQWVWRRXU9HULI\$3ΖE\UHOHDVLQJ )UDXG*XDUGDQGVXSSRUWIRU5LFK &RPPXQLFDWLRQ6HUYLFHV)UDXG*XDUGKDV EHHQDJDPHFKDQJHUDVLWDQDO\]HVFXVWRPHU WUDIILFSDWWHUQVXVLQJ$ΖPRGHOVWREORFN

IUDXGXOHQWPHVVDJHVΖWKDVVDYHGFXVWRPHUV PLOOLRQWRGDWHDQGEORFNHGPLOOLRQ IUDXGDWWHPSWV$QGRQDYHUDJHFXVWRPHUV ZKREX\9HULI\IRUIUDXGSUHYHQWLRQDFKLHYH SD\EDFNZLWKLQWKHILUVWPRQWK




[image: ]

6SHFLILFWR6HJPHQWZHH[SDQGHGRXU SDUWQHUVKLSVZLWK'DWDEULFNVDQG6QRZIODNH DQGLQWURGXFHGRXU=HUR&RS\$UFKLWHFWXUH

WKDWJLYHVZDUHKRXVHFHQWULFGDWDWHDPVHYHQ PRUHFRQWURORYHUWKHLUVRXUFHGDWD HOLPLQDWLQJWKHQHHGIRUGDWDFRS\LQJ:HȇYH

UHFHQWO\JRQHOLYHZLWKRXULQWHJUDWLRQZLWK 'DWDEULFNV/DNHKRXVHZKLFKVXSSRUWV ELGLUHFWLRQDOLQWHJUDWLRQVEHWZHHQ6HJPHQW DQG'DWDEULFNVVRFXVWRPHUVFDQVHDPOHVVO\ LQJHVWDQGDFWLYDWHGDWDWKDWWKH\DOUHDG\KDYH VLWWLQJLQ'DWDEULFNV:HDOVRLQWURGXFHG 6HJPHQW8QLI\DUHDOWLPHLGHQWLW\VROXWLRQ

WKDWDOORZVEXVLQHVVHVWRPHUJHWKHFRPSOHWH KLVWRU\RIHDFKFXVWRPHULQWRDVLQJOHSURILOH DQGIUHHO\V\QFKURQL]HLWZLWKWKHLUGDWD

ZDUHKRXVHZKLFKZLOOKHOSFXVWRPHUVJHWXS DQGUXQQLQJIDVWHURQ6HJPHQW 
/DVWO\ΖȇPSURXGRIWKHSURJUHVVWKDWZHȇYH PDGHEXLOGLQJRQWRSRIRXUXQLILHGGDWDOD\HU 2XUUHFHQWODXQFKRI$JHQW&RSLORWZDVWKH ILUVWRIWKUHHODXQFKHVLQWKDWQDWLYHO\ HPEHG6HJPHQWLQWR7ZLOLRȇV&RPPXQLFDWLRQV SURGXFWV2UJDQL]DWLRQVOLNH&DULQJFRPDQG 8QLYHUVLGDG8NIRUPHUO\.XHSDDUHDOUHDG\

OHYHUDJLQJWKHVHWRROVWRGHOLYHUH[FHSWLRQDO FXVWRPHUH[SHULHQFHVGULYLQJOR\DOW\JURZWK

DQGVDWLVIDFWLRQIRUERWKFXVWRPHUVDQG DJHQWV%XWPRUHLPSRUWDQWO\WKLVODXQFK SURYHGWKDWZKHQZHWUXO\RSHUDWHDVRQH WHDPȂRQHWKDWLVGLVFLSOLQHGDQGIRFXVHGRQ EULQJLQJRXUOHDGLQJ&3DD6DQGOHDGLQJ&'3 WRJHWKHUȂZHFDQDFKLHYHPRUHIRUFXVWRPHUV 

7KHLQQRYDWLRQZHȇUHGHOLYHULQJLVJHWWLQJ

WUHPHQGRXVUHFRJQLWLRQLQUHFHQWUHSRUWVIURP *DUWQHU2PGLDDQGΖ'&DQGLWȇVWUDQVODWLQJ WRPHDQLQJIXOZLQVIRURXUWHDP'XULQJ








ZHVHFXUHGRXUODUJHVWGHDOVLQWKHKLVWRU\RI 7ZLOLR7KHVHLQFOXGHGDQLQHILJXUH

FRPPLWPHQWZLWKDOHDGLQJFORXG FRPPXQLFDWLRQVVRIWZDUHFRPSDQ\WRXVH 7ZLOLR0HVVDJLQJDQGRXUODUJHVWHPDLOGHDO

ZLWKDPDUNHWLQJDXWRPDWLRQFRPSDQ\WKDW HPEHGGHG7ZLOLRȇVOHDGLQJHPDLO$3ΖVLQWRWKHLU SODWIRUP7KHVHZLQVZHUHRQO\PDGHSRVVLEOH E\WKHIDFWWKDWZHȇUHUHOHQWOHVVO\LQQRYDWLQJ RQEHKDOIRIRXUFXVWRPHUV 

2XUSURGXFWVDUHDOVRPDNLQJPHDQLQJIXO LPSDFWVWRWKHVRFLDOLPSDFWRUJDQL]DWLRQVWKDW UHO\RQXVWRH[SDQGWKHLUUHDFKDQGVFDOHWKHLU PLVVLRQVPDUNHGDGHFDGHRI7ZLOLRRUJ 'XULQJWKH\HDUZHUHDFKHGPRUHWKDQ

PLOOLRQSHRSOHZRUOGZLGHDQGKHOSHGVHQG RYHUELOOLRQPHVVDJHVIRUJRRGXVLQJ 7ZLOLRȇVSURGXFWVΖȇPSDUWLFXODUO\SURXGRIRXU ZRUNZLWKWKHΖQWHUQDWLRQDO)HGHUDWLRQRI5HG &URVVDQG5HG&UHVFHQW6RFLHWLHVΖ)5&:LWK 7ZLOLR)OH[WKHΖ)5&LVDEOHWRH[WHQGLWV

KXPDQLWDULDQUHDFKDQGHQVXUHWKHWKRXVDQGV

RIUHIXJHHVDQGPLJUDQWVZKRKDYHEHHQ

GLVSODFHGUHFHLYHWLPHO\DQGLQGLYLGXDOL]HG

DVVLVWDQFH



$VΖORRNDKHDGΖȇPH[FLWHGDERXWWKHEHWVZH DUHSODFLQJRQWKHIXWXUHRIFXVWRPHU H[SHULHQFHZLWKRIIHULQJVWKDWVSDQWKHHQWLUH FXVWRPHUOLIHF\FOHHQVXULQJFXVWRPHUVDUH GHOLYHULQJWKHULJKWPHVVDJHLQDWLPHO\DQG UHOHYDQWPDQQHU:HDUHZHOOSRVLWLRQHGWR

OHDGWKHQHZHUDRIFXVWRPHULQWHUDFWLRQVZLWK RXURPQLFKDQQHORUFKHVWUDWLRQFDSDELOLWLHV HPEHGGLQJ6HJPHQWȇVDFFHVVWRUHDOWLPHGDWD

SURILOHVDFURVVWKHSODWIRUPDQGLQQRYDWLRQVLQ

&XVWRPHU$Ζ





:HȇYHGLVUXSWHGFRPPXQLFDWLRQVZHȇYH GLVUXSWHGFRQWDFWFHQWHUVDQGZHȇYHGLVUXSWHG GDWD7KHVHGLVUXSWLRQVDUHMXVWWKHEHJLQQLQJ 2XUWHFKQRORJ\LVZKDWVHWVXVDSDUWDQGZH
[image: ]
ZLOOFRQWLQXHWRUHOHQWOHVVO\LQQRYDWHIRURXU FXVWRPHUV



7ZLOLR0DJLF



7KHEHGURFNRI7ZLOLRLVVRPHWKLQJZHFDOO7KH 7ZLOLR0DJLFȂDVHWRIYDOXHVWKDWHQFDSVXODWH RXUDPELWLRQVLQVHUYLFHRIFXVWRPHUV:KHQΖ MRLQHGWKHFRPSDQ\LQZKDWVWUXFNPH DERXW7KH0DJLFLVQRWWKHFOHYHUZRUGVDQG SKUDVHVEXWUDWKHUWKHZD\RXUWHDPERWK

HPERGLHGDQGLQYRNHGWKHYDOXHVDVDPHDQV WRFRQVWDQWO\LPSURYHDQGSHUIRUP 

7KH0DJLFKDVIRXUNH\WHQHWV:H$UH %XLOGHUV:H$UH2ZQHUV:H$UH&XULRXVDQG :H$UH3RVLWURQV7ZLOLRLVRSHUDWLQJLQDYHU\ GLIIHUHQWHQYLURQPHQWLQWKDQLQDQ\ SULRUSHULRGDQG7KH0DJLFKDVHQGXUHG7KH

IXWXUHZLOOQRGRXEWEULQJQHZRSSRUWXQLWLHV DQGFKDOOHQJHVDQGRXUYDOXHVZLOOFRQWLQXHWR EHDQLQYDOXDEOHDVVHWȂJXLGLQJKRZZHZRUN

HQIRUFLQJVKDUHGDFFRXQWDELOLW\WRRQHDQRWKHU DVZHLQQRYDWHDQGSUREOHPVROYH 

$VΖUHIOHFWRQDOOZHDFFRPSOLVKHGLQDQG ORRNEDFNRQP\ILUVWIHZPRQWKVDV&(2LWLV FOHDUWRPHKRZRXUYDOXHVKDYHKHOSHGXV

DFFHOHUDWHWKURXJKFKDQJHZKLOHUHPDLQLQJ

FHQWHUHGRQLQQRYDWLQJDQGEXLOGLQJIRURXU

FXVWRPHUV



7RP\IHOORZ7ZLOLRQVWKDQN\RXIRU\RXU UHVLOLHQFHIRFXVDQGFRPPLWPHQWWRDOZD\V LQQRYDWLQJIRURXUFXVWRPHUV<RXEULQJ7KH 0DJLFWROLIH







[image: ]


7RRXUFXVWRPHUV\RXDUHWKHUHDVRQZHH[LVW

7KDQN\RXIRUWUXVWLQJXVZLWK\RXUPRVW

LPSRUWDQWFXVWRPHULQWHUDFWLRQVDQGIRU

IXHOLQJRXULQVSLUDWLRQDQGLQQRYDWLRQ



7RRXUVKDUHKROGHUVWKDQN\RXDOOIRU\RXU

VXSSRUWDVZHGULYHWRZDUGVGXUDEOH

SURILWDEOHJURZWK:HDUHFRPPLWWHGWR

GHOLYHULQJIRU\RX



ΖȇPLQFUHGLEO\HQHUJL]HGDERXW7ZLOLRȇV

RSSRUWXQLWLHVDKHDGDQGH[WUHPHO\FRQILGHQW

LQRXUSODQVWRVHL]HWKHP



6LQFHUHO\

.KR]HPD  
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101 Spear Street, Fifth Floor

San Francisco, California 94105


Notice of Annual Meeting of Stockholders
To Be Held at 8:30 a.m. Pacific Time on June 6, 2024

	Date
	Time
	
	Virtually at
	
	Record Date
	

	
	
	
	
	
	
	

	
	8:30 a.m.
	
	www.virtualshareholder
	
	Close of Business
	

	June 6, 2024
	
	
	
	
	
	

	
	Pacific Time
	
	meeting.com/TWLO2024
	
	on April 15, 2024
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Dear Stockholders of Twilio Inc.:

We cordially invite you to attend the 2024 annual meeting of stockholders (the ‘‘Annual Meeting’’) of Twilio Inc., a Delaware corporation, which will be held virtually on June 6, 2024 at 8:30 a.m. Pacific Time via live audio webcast at www.virtualshareholdermeeting.com/TWLO2024, for the following purposes, as more fully described in the accompanying proxy statement:
[image: ]

1.	To elect the three Class II directors named in the proxy statement to serve until the 2027 annual meeting of stockholders and until their successors are duly elected and qualified;
[image: ]

2. To ratify the appointment of KPMG LLP as our independent registered public accounting firm for our fiscal year ending December 31, 2024;
[image: ]

3.	To approve, on a non-binding advisory basis, the compensation of our named executive officers;
[image: ]

4.	To indicate, on a non-binding advisory basis, the preferred frequency of future non-binding advisory votes to approve the compensation of our named executive officers;
[image: ]

5.	To approve a management proposal to amend our certificate of incorporation to declassify the board of directors; and
[image: ]

6.	To transact such other business as may properly come before the Annual Meeting or any adjournments or postponements thereof.


The Annual Meeting will be a virtual meeting held via live audio webcast. You will be able to attend the meeting, vote your shares and submit your questions during the meeting at www.virtualshareholdermeeting.com/TWLO2024. As always, we encourage you to vote your shares prior to the Annual Meeting either via the Internet, by telephone or by mail to help make this meeting format as efficient as possible.

Our board of directors has fixed the close of business on April 15, 2024 as the record date for the Annual Meeting. Only stockholders of record on April 15, 2024 are entitled to notice of and to vote at the Annual Meeting. Further information regarding voting rights and the matters to be voted upon are presented in the accompanying proxy statement.

This proxy statement and our annual report can be accessed directly at www.proxyvote.com. You will be asked to enter the 16-digit control number located on your proxy card.

YOUR VOTE IS IMPORTANT. Whether or not you plan to attend the Annual Meeting, we urge you to submit your vote as soon as possible to ensure that your shares are represented. For additional instructions on how to vote your shares, please refer to your proxy card. Voting your shares by proxy prior to the Annual Meeting does not deprive you of your right to attend the Annual Meeting and to vote your shares at the Annual Meeting.


By order of the board of directors,

Dana Wagner

Chief Legal Officer, Chief Compliance Officer and Corporate Secretary

San Francisco, California

April 26, 2024






We appreciate your continued support of Twilio.
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Proxy Statement Summary


This proxy statement and the enclosed form of proxy are furnished in connection with the solicitation of proxies by our board of directors for use at the 2024 annual meeting of stockholders of Twilio Inc., a Delaware corporation (referred to in this proxy statement as ‘‘Twilio,’’ the ‘‘Company,’’ ‘‘we,’’ ‘‘us,’’ or ‘‘our’’), and any postponements, adjournments or continuations thereof (the ‘‘Annual Meeting’’).

This summary highlights information contained elsewhere in this proxy statement. This summary does not contain all of the information you should consider, and you should read the entire proxy statement carefully before voting. Information contained on, or that can be accessed through, our website is not intended to be incorporated by reference into this proxy statement and references to our website address in this proxy statement are inactive textual references only.

Information About Our 2024 Annual Meeting of Stockholders

The Annual Meeting will be held virtually on June 6, 2024 at 8:30 a.m. Pacific Time via live audio webcast. We encourage you to access the Annual Meeting before it begins. Online check-in will start at approximately 8:15 a.m. Pacific Time. You will be able to attend the virtual Annual Meeting, vote your shares electronically and submit your questions during the live audio webcast of the meeting by visiting www.virtualshareholdermeeting.com/TWLO2024 and entering your 16-digit control number located on your proxy card. The Notice of Internet Availability of Proxy Materials (the ‘‘Notice’’) containing instructions on how to access this proxy statement and our annual report is first being mailed on or about April 26, 2024 to all stockholders entitled to vote at the Annual Meeting.

Additional information about these proxy materials and the Annual Meeting is provided in ‘‘question and answer’’ format commencing on page 83 of this proxy statement.


How to Vote
[image: ]

By Phone

1-800-690-6903

Vote must be received by 8:59 p.m.

Pacific Time, June 5, 2024
[image: ]

By Mail

Return your completed proxy card in the prepaid envelope

Vote must be received by 8:59 p.m.

Pacific Time, June 5, 2024




By Internet Before the Meeting
[image: ]

www.proxyvote.com

Vote must be received by 8:59 p.m.

Pacific Time, June 5, 2024
[image: ]

By Internet During the Meeting

www.virtualshareholdermeeting.com/TWLO2024

Vote must be submitted before the polls close during the Annual Meeting



Voting Matters and Vote Recommendation

	
	Board’s
	More
	

	Management Proposals
	Recommendation
	Information
	

	
	
	
	

	1.   The election of Jeff Epstein, Khozema Shipchandler and Andrew
	FOR
	Page 34
	

	Stafman as Class II directors.
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2. The ratification of the appointment of KPMG LLP as our independent
	
	registered public accounting firm for our fiscal year ending
	FOR
	Page 35
	

	
	December 31, 2024.
	
	
	

	
	
	
	
	

	3.
	The approval, on a non-binding advisory basis, of the compensation of
	FOR
	Page 37
	

	
	our named executive officers.
	
	
	

	
	
	
	
	

	
	
	
	
	

	4.
	The non-binding, advisory indication of the preferred frequency of
	
	
	

	
	future non-binding advisory votes to approve the compensation of our
	ONE YEAR
	Page 38
	

	
	named executive officers.
	
	
	

	
	
	
	
	

	5.
	To approve a management proposal to amend our certificate of
	FOR
	Page 39
	

	
	incorporation to declassify the board of directors.
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Financial and Business Highlights

Business Overview

We enable businesses of all sizes to revolutionize how they engage with their customers by delivering seamless, trusted and personalized customer experiences at scale. Our leading customer engagement platform comprises communications application programming interfaces (‘‘APIs’’) that enable developers to embed numerous forms of messaging, voice, and email interactions into their customer-facing applications, as well as software products that target specific use cases, including customer data platforms, digital engagement centers, marketing campaigns, and advanced account security solutions. This combination of flexible APIs and software solutions helps businesses of all sizes and across numerous industries to benefit from smarter and more streamlined engagement at every step of the customer journey, driving reduced customer acquisition costs, lasting loyalty, and increased customer value. Our platform, which combines our highly customizable communications APIs with customer data management capabilities and software solutions, allows businesses to break down data silos and build a comprehensive single source for their customer data that is organized into unique profiles that are easily accessible by all their business teams. Empowered with this information and the insights it enables, businesses using our platform can provide robust, personalized and effective communications to their customers at every stage of their customer relationships. The value proposition of our offerings has become stronger and our products have become more strategic to our customers as more businesses have prioritized building increasingly personalized and differentiated customer engagement experiences through digital channels.

Business Update

Over the past year and a half, amid an evolving operating environment, we took robust proactive action to better position our business to achieve durable, profitable growth. Some of the key actions we have taken include:

· Established new operating model: Created two distinct business units—Communications and Segment (formerly Data & Applications)—to provide better focus, accountability and transparency.

· Streamlined go-to-market: Repositioned our sales organization to better address unique buyer needs.

· Rationalized operating expenses: Reduced our workforce by ~35% since September 2022, divested our IoT and ValueFirst businesses, reduced our real estate footprint, increased efficiency in R&D and G&A, and implemented other cost reductions across the business.

· Reduced stock-based compensation: Reduced stock-based compensation expense as a percentage of revenue by over 450 basis points for 2023 as compared to 2022, and reducing equity compensation for employees generally.

· Returned capital: Announced $3 billion in aggregate share repurchase authorizations that we are targeting to be completed by the end of 2024.

· Conducted operational review of Segment business: Assessed a range of options to identify the best path forward for the business in an effort to drive future stockholder value, and developed a plan to deliver a leaner business that we expect will be more effective and allow us to unlock incremental value in our Communications business.

· Accelerated path to profitability: Accelerated our target timeline to achieve GAAP operating profitability on a consolidated basis to the fourth quarter of 2025 and targeting break-even non-GAAP income from operations for Segment by the second quarter of 2025.

· Enhanced financial reporting disclosures: Began reporting segment-level revenue, gross profit, and non-GAAP income (loss) from operations for Communications and Segment, allowing stockholders to better understand the performance of the business and track our progress.

Leadership Transitions

In January 2024, we appointed Khozema Shipchandler as our Chief Executive Officer, succeeding Jeff Lawson, our co-founder, who stepped down as Chief Executive Officer and as a member of our board of directors (the ‘‘CEO Transition’’). Mr. Shipchandler had most recently served as President, Twilio Communications, where he successfully pivoted the business to optimize for profitable growth. Prior to serving in this role, Mr. Shipchandler served as Twilio’s Chief Operating Officer and Chief Financial Officer, and previously spent over two decades at General Electric Company (‘‘General Electric’’).

This transition was part of our long-term leadership development and succession planning strategy, which is overseen by our compensation and talent management committee (‘‘compensation committee’’). Our succession planning process is further discussed in ‘‘Board of Directors and Corporate Governance—Executive Talent Management and Succession Planning’’.
[image: ]
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Contemporaneous with our CEO Transition, our board of directors separated the roles of Board Chair and Chief Executive Officer and appointed Jeff Epstein, an independent director and formerly our lead independent director, to fill the newly created role of Independent Board Chair. Our board structure is further discussed in ‘‘Board of Directors and Corporate Governance—Board Leadership Structure’’.

Financial Performance and Capital Allocation

Our top priority is creating long-term value for our stockholders by driving Twilio towards durable, profitable growth. Our 2023 financial highlights include the following:

· Revenue of $4.15 billion, up 9% year-over-year. Communications revenue of $3.86 billion, up 9% year-over-year. Segment revenue of $295.3 million, up 7% year-over-year.

· Organic revenue growth of 10% year-over-year. Communications organic revenue growth of 11% year-over-year. Segment organic revenue growth equal to its GAAP revenue growth of 7% year-over-year.(1)

· GAAP loss from operations of $876.5 million in 2023, compared with GAAP loss from operations of $1.21 billion in 2022.

· Non-GAAP income from operations of $533.0 million in 2023, compared with non-GAAP loss from operations of $4.5 million in 2022.(1)

· Communications non-GAAP income from operations of $842.0 million. Segment non-GAAP loss from operations of $72.4 million.

· Net cash provided by operating activities of $414.8 million in 2023, compared with net cash used in operating activities of $254.4 million in 2022.

· Free cash flow of $363.5 million in 2023, compared with free cash flow of ($334.6 million) in 2022.(1)

· Reduced stock-based compensation expense as a percentage of revenue by over 450 basis points for 2023 as compared to 2022.

(1) Organic revenue growth, Communications organic revenue growth, Segment organic revenue growth, non-GAAP income (loss) from operations, and free cash flow are non-GAAP financial measures. Refer to Appendix B for their definitions and a reconciliation of each non-GAAP measure to its most directly comparable GAAP measure.

Additionally, as announced in connection with the conclusion of the operational review of Segment in March 2024, we accelerated our target timeline to achieve GAAP operating profitability on a consolidated basis to the fourth quarter of 2025 and we are targeting break-even non-GAAP income from operations for our Segment business by the second quarter of 2025.

Given the strength of our balance sheet and the improving free cash flow generation in our business, in February 2023, our board of directors authorized a $1 billion share repurchase program, and in March 2024, our board of directors announced an additional $2 billion share repurchase program. As of March 31, 2024, we have completed over $1.05 billion of repurchases and we are targeting to complete the remaining authorization by the end of 2024. We believe that these capital return programs create value for stockholders while reducing dilution from stock-based compensation.
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2024 Proxy Statement	Twilio Inc.	3

Proxy Statement Summary[image: ]



Corporate Governance Highlights

Our corporate governance practices are described in the section titled ‘‘Board of Directors and Corporate Governance’’ below, including the following highlights:



✓  Independent board chair

✓ Highly independent board (8/9 directors)* ✓ 100% independent board committees

✓ Regular executive sessions of independent directors ✓ Risk oversight by board and committees

✓ Board oversight of strategy and business plans ✓ Board oversight of ESG

✓  Robust annual stockholder engagement program

✓ Thoughtful board refreshment process (added four new independent directors since 2021)

✓ Diverse director candidate pool requirement (aka ‘‘Rooney Rule’’)

✓ Diverse board (5/9 directors), including 33% gender diversity and 33% racial/ethnic diversity*




✓  Annual Impact and DEI Report

✓ Annual board and committee evaluations ✓ Succession planning process

✓ CEO evaluation process ✓ Annual say-on-pay vote

✓ One share, one vote (dual class structure was sunset in 2023)

✓ Stock ownership guidelines for directors and executive officers

✓ Robust code of conduct and corporate governance guidelines

✓ Regular review of corporate governance policies and committee charters

✓  Policy prohibiting hedging, pledging and short sales



· Excludes Mr. Deeter, who is not standing for re-election at the Annual Meeting.

Evolution of Corporate Governance

Twilio is committed to strong corporate governance. We believe that robust corporate governance policies and practices are critical to the effective management of our business, helping ensure that our business functions at its best and serves the long-term interests of our stockholders.

Since becoming a public company in 2016, our board and governance practices have evolved to reflect our strategic priorities, the changing needs of our businesses, practices of our peers and stockholder feedback.

As part of this evolution, we have regularly refreshed our board, with seven of nine independent directors added subsequent to the IPO and four of those added since the beginning of 2021, including most recently appointing Andrew Stafman to provide additional stockholder perspective. Our thoughtful and deliberate board refreshment process has focused on adding critical skills and qualifications to our board to help Twilio navigate strategic opportunities and challenges. Moreover, as part of this refreshment process, we have sought highly-qualified directors representing a diverse range of backgrounds and perspectives, leading to a board that is comprised of one-third gender diverse directors and one-third racially or ethnically diverse directors, as well as directors that have a wide range of skills and experiences relevant to Twilio.

In January 2024, Khozema Shipchandler was appointed Chief Executive Officer, an appointment which reflected the board's thoughtful and long-term approach to succession planning. Prior to this appointment, Mr. Shipchandler had been elevated to a series of senior executive roles with increasing responsibilities, including Chief Financial Officer in 2018, Chief Operating Officer in 2021, and as President of the Communications business unit in 2023. In January 2024 our board of directors also made the decision to separate the roles of board chair and Chief Executive Officer and appointed Jeff Epstein to the role of independent board chair. Mr. Epstein had previously served as our lead independent director since December 2017.

In 2023, our dual class common stock structure was sunset, providing all stockholders with identical voting rights.

We are also seeking stockholder approval at the Annual Meeting to declassify our board of directors. If approved, directors would be elected to one-year terms beginning with our 2025 annual meeting of stockholders.

An important consideration in all of our corporate governance decisions is stockholder feedback. In 2022 and 2023, we enhanced our stockholder engagement program and carefully considered what we heard from our stockholders. Many of the changes to both our corporate governance and executive compensation practices reflect the board’s incorporation of this important feedback. Our stockholder engagement program is discussed in further detail below under the heading ‘‘Stockholder Engagement’’.

We are committed to ensuring that our corporate governance practices, as part of our broader strategy and maturation process, best position Twilio for future success. We will continue to evaluate and evolve our corporate governance profile, taking into account the best interests of the company and feedback we receive from our stockholders.
[image: ]
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Stockholder Engagement


We have a robust, board-led stockholder engagement program that we use to ensure the perspectives of our stockholders are understood and incorporated into Twilio’s decision-making. Throughout the year, our board of directors and management regularly review and consider feedback received from our stockholders, including through meetings with stockholders, voting results, and other routine communications.

Annual Stockholder Engagement Cycle

In 2023, we enhanced our stockholder engagement program, shifting to a more regular outreach and feedback process in the spring and fall. This expanded dialogue facilitates transparency, helps us better understand the perspectives of our stockholders and allows our board of directors to make better-informed decisions throughout the year.
[image: ]


Review and Prepare

· Our board of directors monitors and reviews:

· investor feedback

· stockholder voting results

· trends in corporate governance, executive compensation, environmental, social and other matters

· Our board of directors and management identify and prioritize topics of interest to investors



Outreach and Engagement

· Our directors and management meet with investors to solicit feedback on topics of interest— including governance, sustainability and compensation—after the filing of our proxy and during the fall
“off season”

· Management continuously engages with stockholders, analysts and prospective investors during the year through conferences, investor events and one-on-one calls

· Directors and management convey feedback to our full board of directors and relevant committees
[image: ]



Respond

· Our board of directors, committees and management review and discuss stockholder perspectives to identify priorities and trends

· We respond to stockholder feedback through changes to our practices, enhanced disclosure, or otherwise, as deemed appropriate and in the best interests of our stockholders







57%



We reached out to 21 institutional investors holding approximately 57% of our shares outstanding.







46%	100%


We conducted meetings with 14	Independent directors participated in

institutional investors holding	100% of meetings with institutional

approximately 46% of our	investors.

shares outstanding.
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Stockholder Outreach in 2023

	Stockholder
	We conducted two rounds of stockholder outreach—one in the spring and one in the fall—during

	Outreach
	which we reached out to 21 institutional investors holding approximately 57% of our shares

	
	outstanding, and conducted meetings with 14 institutional investors holding approximately 46% of our

	
	shares outstanding.

	
	One or more of our independent board chair (who at the time served as our lead independent director

	
	and is also the chair of our audit committee), the chair of our compensation committee, and the chair

	
	of our nominating and corporate governance committee participated in each of these meetings,

	
	demonstrating our directors’ strong commitment to understanding our stockholders’ perspectives.

	
	Stockholder feedback from these meetings was conveyed to our full board of directors and relevant

	
	committees for consideration in their decision-making.

	
	

	
	

	Company
	Company participants in these meetings included:


[image: ][image: ]
	Participants
	•
	Lead Independent Director (now our Board Chair) and Chair of Audit Committee
	

	
	
	
	
	
	
	

	
	
	
	
	•  Chair of Compensation and Talent Management Committee
	

	
	
	
	
	•  Chair of Nominating and Corporate Governance Committee
	

	
	
	
	
	•
	Investor Relations Team
	

	
	
	
	
	•
	Chief Legal Officer
	

	
	
	
	
	•
	Chief People Officer
	

	
	
	
	
	•  Chief Social Impact Officer
	

	
	
	
	
	
	

	Topics
	Topics discussed during these meetings included:
	

	Discussed
	•
	Company strategy
	

	
	
	
	
	
	
	

	
	
	
	
	•
	Executive compensation
	

	
	
	
	
	
	
	

	
	
	
	
	•  Board structure and composition
	

	
	
	
	
	
	

	
	
	
	
	•
	Board oversight
	

	
	
	
	
	•
	Corporate governance
	


[image: ]

•	Environmental and social matters
[image: ]
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Response to Stockholder Feedback

In the course of our discussions with stockholders, we have received valuable feedback on our business strategy and performance, compensation and corporate governance practices, and other matters, as summarized in the chart below. This feedback was conveyed to our full board of directors and relevant committees for consideration in their decision-making. Our consideration of the feedback from stockholders regarding our compensation of our named executive officers is further discussed in ‘‘Executive Compensation—Compensation Discussion and Analysis—Stockholder Engagement and Our Say-on-Pay Vote’’.

	What We Heard
	How We Responded
	

	
	
	

	Company Strategy
	
	

	
	
	

	Reduce operating
	•  In the last year and a half we have taken significant action to reduce the costs of our
	

	costs
	business. In that time we reduced our workforce by approximately 35%, streamlined our
	

	
	go-to-market efforts to drive greater operating leverage, divested our IoT and ValueFirst
	

	
	businesses, moderated stock-based compensation expense, reduced our real estate
	

	
	footprint and further increased efficiency in R&D and G&A.
	

	
	•  We generated non-GAAP income from operations of $533.0 million in 2023, compared to
	

	
	a non-GAAP loss from operations of $4.5 million in 2022.(1)
	

	
	•  We generated free cash flow of $363.5 million in 2023, compared with free cash flow of
	

	
	($334.6 million) in 2022.(1)
	

	
	
	

	Address operating
	•  In the first quarter of 2024, our Chief Executive Officer, board of directors, and
	

	
	management team conducted an operational review of Segment to determine the best
	

	challenges in Segment
	
	

	
	path forward for creating long-term value for our stockholders.
	

	
	
	

	
	•  After a thorough evaluation considering all options, including a sale, we determined that
	

	
	through the implementation of actionable operating changes, we believe we can improve
	

	
	the financial performance of Segment and further differentiate our Communications
	

	
	business.
	

	
	•  As a result, we have developed a plan to deliver a leaner, more effective Segment
	

	
	business that we believe will allow us to drive greater value across the organization for our
	

	
	stockholders.
	

	
	•  We are targeting break-even non-GAAP income from operations for Segment by the
	

	
	second quarter of 2025 and non-GAAP operating profitability thereafter.
	

	
	•  In March 2024, we appointed Thomas Wyatt to the position of President of Segment.
	

	
	Mr. Wyatt will lead a more focused approach to achieve Segment’s financial and
	

	
	operational goals, capitalize on the opportunities presented by AI and continue delivering
	

	
	best-in-class services to our customers.
	

	
	
	

	Reduce stock-based
	•  We reduced stock-based compensation expense as a percentage of revenue by over
	

	
	450 basis points for 2023 as compared to 2022.
	

	compensation
	
	

	
	
	

	
	•  We removed significant portions of our employee population from our equity compensation
	

	
	program and reduced equity compensation levels for remaining employees going forward. In
	

	
	2024, we introduced a broad-based annual cash bonus program to reduce equity compensation
	

	
	for employees generally.
	

	
	
	

	Increase share repurchase
	•  In February 2023 our board of directors authorized a $1 billion share repurchase program and in
	

	
	March 2024 our board of directors authorized an additional $2 billion share repurchase program.
	

	program
	
	

	
	As of March 31, 2024, we have completed over $1.05 billion of repurchases and we are targeting
	

	
	
	

	
	to complete the remaining authorization by the end of 2024.
	

	
	
	

	Enhance financial
	•  In the second quarter of 2023, we began reporting segment-level revenue and gross profit for our
	

	
	Communications and Segment business units.
	

	reporting disclosures
	
	

	
	
	

	
	•  In the fourth quarter of 2023, we began reporting segment-level non-GAAP income (loss) from
	

	
	operations and plan to continue doing so going forward.
	

	
	•  This allows stockholders to better understand the performance of the business and track the
	

	
	progress we need to make to achieve our goals of getting Segment to non-GAAP operating
	

	
	income breakeven by the second quarter of 2025 and getting to GAAP operating profitability on a
	

	
	consolidated basis by the fourth quarter of 2025.
	

	
	
	








2024 Proxy Statement	Twilio Inc.	7

Stockholder Engagement[image: ]



	What We Heard
	How We Responded
	

	
	
	

	Executive Compensation
	
	

	
	
	

	Pay and performance
	•  In 2023, our former CEO’s direct compensation was limited to base salary totaling $74,918 (with
	

	
	his base salary being reduced from $134,000 to $65,535, effective March 1, 2023).
	

	alignment
	
	

	
	
	

	
	•  Named executive officer base salaries were not increased in 2023 except in connection with
	

	
	promotions. Base salaries were also not increased during our 2024 compensation-setting
	

	
	process.
	

	
	•  We used updated peer groups to set 2023 and 2024 compensation, which reflect a set of
	

	
	companies with comparable market capitalization and revenue. For 2024, we expanded our peer
	

	
	group to add companies from the broader communications industry that also maintain software
	

	
	offerings to better align with our business profile. These changes were designed to position us
	

	
	closer to the median of our peer group in terms of market capitalization and revenue, which had
	

	
	the effect of reducing our market compensation benchmarks.
	

	
	
	

	Incorporate longer
	•  In 2024, our compensation committee determined to reintroduce performance-based restricted
	

	
	stock unit (‘‘PSU’’) awards and to incorporate a cumulative three-year performance period. The
	

	performance periods for
	
	

	
	compensation committee’s rationale for reintroducing PSUs in 2024 is further discussed below in
	

	PSU awards
	
	

	
	‘‘Executive Compensation—Compensation Discussion and Analysis—2024 Executive
	

	
	
	

	
	Compensation Program Changes’’.
	

	
	
	

	Incorporate profitability
	•  Our compensation committee selected non-GAAP income from operations as the performance
	

	
	target metric for the performance-based cash awards granted in 2023.
	

	metrics in compensation
	
	

	
	
	

	program
	•  In 2024, our compensation committee determined to grant PSUs that would vest based on the
	

	
	achievement of (i) three-year cumulative free cash flow targets (70% weighting) and (ii) our relative
	

	
	total stockholder return measured against the S&P 500 Index over a three-year period (30%
	

	
	weighting).
	

	
	
	

	Adopt a short-term
	•  2023 served as a transition year to an annual cash bonus plan. We granted performance-based
	

	
	cash awards in 2023 based on the achievement of performance targets for annual non-GAAP
	

	incentive plan
	
	

	
	income from operations.
	

	
	
	

	
	•  In 2024, we implemented an annual cash bonus plan for executives. Consistent with market
	

	
	benchmarks, each of our named executive officers will have an initial target bonus opportunity
	

	
	equal to 100% of base salary and maximum payout opportunities capped at 150% of base
	

	
	salary, with payouts tied to the achievement of (i) organic revenue growth targets (50% weighting)
	

	
	and (ii) non-GAAP income from operations targets (50% weighting).
	

	
	
	

	Corporate Governance
	
	

	
	
	

	Sunset our dual class
	•  Our dual class voting structure was sunset in June 2023.
	

	
	
	

	structure
	
	

	
	
	

	Separate CEO and Board
	•  We separated the roles of CEO and board chair in January 2024, appointing Mr. Epstein, an
	

	
	independent director and formerly our lead independent director, as board chair.
	

	Chair roles
	
	

	
	
	

	
	
	

	Declassify board
	•  We are seeking stockholder approval at the Annual Meeting to declassify our board of directors. If
	

	
	approved, directors would be elected to one-year terms beginning with our 2025 annual meeting
	

	of directors
	
	

	
	of stockholders.
	

	
	
	

	
	
	

	Continue board
	•  Since the beginning of 2021, we have added four new independent directors, each of whom
	

	
	bolsters oversight by our board of directors in areas critical to our business strategy, bringing
	

	refreshment
	
	

	
	additional skills and diversity to our board of directors, including most recently appointing Mr.
	

	
	
	

	
	Stafman to provide additional stockholder perspective.
	

	
	•  We amended our corporate governance guidelines to require that each initial director search pool
	

	
	include candidates who reflect diverse backgrounds, including diversity of gender, race and
	

	
	ethnicity, formalizing our existing general practice of including and recruiting such candidates.
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	What We Heard
	How We Responded
	

	
	
	

	Environmental, Social, and Other
	

	
	
	

	Continue commitment to
	•  We are committed to environmental and social issues and make related disclosures, such
	

	
	as our Impact and DEI Report. Stockholders expressed appreciation for this commitment
	

	environmental and social
	
	

	
	and disclosure and expressed support for ongoing enhancements.
	

	issues
	
	

	
	
	

	
	
	

	Continue commitment to
	•  We enhanced our stockholder engagement program and implemented a year-round
	

	
	outreach and feedback process with formal meetings with our stockholders in the spring
	

	stockholder engagement
	
	

	
	and fall.
	

	
	
	

	
	
	



(1) Non-GAAP income (loss) from operations and free cash flow are non-GAAP financial measures. Refer to Appendix B for their definitions and a reconciliation of each non-GAAP measure to its most directly comparable GAAP measure.
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Our Commitment to Environmental, Social, and Governance Matters


As a company, we recognize the impact that a business can have on its surrounding community and environment, and we are committed to being a responsible corporate citizen. We also value our employees and recognize the critical roles that they play in the achievement of our long-term goals and overall success. The following is intended as a summary of some of the steps we are taking to create a safe and inclusive workplace for our employees and to foster positive impact in our communities and for our stakeholders. More information about our environmental, social and governance (‘‘ESG’’) efforts can be found in our most recent Impact and DEI Report, available on the Governance section of our website at https://investors.twilio.com. Information referenced on our website does not constitute part of this proxy statement.

Board Oversight of ESG

We are committed to sound governance and oversight of our impact on the communities where we operate and the environment. Our board of directors has delegated formal oversight of our ESG activities, programs and disclosure to our nominating and corporate governance committee. Members of our nominating and corporate governance committee receive updates from management and consider policy initiatives and actions related to our ESG activities. Our audit committee and compensation committee also play key roles in ESG-related risk oversight.

· Our nominating and corporate governance committee has primary responsibility for oversight of our ESG activities, programs and disclosure. Members of our management provide our nominating and corporate governance committee with formal updates on our ESG activities and programs.

· Our audit committee provides oversight of our enterprise risk management framework and processes. Our audit committee also oversees matters related to privacy, cybersecurity, and information and technology security, including reviewing the adequacy of the company’s policies and processes and internal controls related to those matters.

· Our compensation committee oversees a range of human capital management activities and disclosure of such matters, including relating to talent acquisition, talent management and development and employee engagement, as well as employee diversity, equity and inclusion.
[image: ]

Environmental	We recognize the impact that companies can have on the environment and our goal is to limit our impact on climate change and to carry out our business activities in a sustainable manner.

•	We measure our greenhouse gas footprint annually and in 2023 we received validation from the Science Based Targets initiative for our greenhouse gas reduction target.

· We are also working to integrate sustainability initiatives into our business practices by:

· evaluating energy conservation initiatives and renewable energy purchases that can help reduce greenhouse emissions;

· working with our data center and cloud computing partners to measure our emissions; working to minimize data center energy use by utilizing containerization, server virtualization, selecting efficient equipment that meets environmental industry standards, and streamlining our code to reduce energy consumption; additionally, some of our co-location and cloud computing partners have established 100% renewable energy goals;

· managing our business travel and educating our suppliers on sustainability;

· monitoring our water usage and creating a systematic global approach to responsibly dispose of our electronic waste, including through participation in vendor buy-back programs or e-cycling; and

· fostering the promotion of conservation by recycling, composting, and source reduction in all of our offices globally.
[image: ]
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	Social Impact
	As a company, we have long been inspired by the imagination of developers tackling complex social
	

	of Product
	problems.
	

	Portfolio
	•  Twilio.org, the social impact arm of our company (and not a separate legal entity), provides
	

	
	
	
	
	

	
	
	
	nonprofits with digital technology at a reduced rate and offers grant funding to help these
	

	
	
	
	organizations scale their missions. Whether it is fueling the technology behind crisis hotlines,
	

	
	
	
	
	

	
	
	
	building video applications that connect teachers and students for distance learning, or using our
	

	
	
	
	voice and SMS products to organize underrepresented communities to vote, our nonprofit
	

	
	
	
	partners are creating impact at scale through communication.
	



· In 2023, more than 20,000 social impact organizations leveraged Twilio products and funding to reach over 546 million people worldwide.
[image: ]

Community	We believe communications play a critical role in solving some of the world’s toughest social

Involvement	challenges. Nonprofits are meeting the increased demand for their support through communication

and	technology, and in doing so are helping more individuals build long-term wellbeing and helping

Philanthropy	communities recover from humanitarian crises.

•	Through Twilio.org, we donate and sell our products at a reduced rate to nonprofits and offer grant funding to help scale these organizations’ missions.

•	In 2015, we reserved 1% of our common stock to fund Twilio.org. As of December 31, 2023, 442,041 shares of our common stock were set aside to fund Twilio.org.

· In addition to supporting organizations through our technology, we engage our employees through year-round volunteering opportunities, paid volunteer time off, and skills-based activities that leverage our employees’ unique skills. One form of employee volunteering is the WePledge 1% program that Twilio.org launched in 2019. WePledge 1% is our volunteer impact and giving program in which employees can voluntarily pledge to give 1% of their own time, income, or equity (or a combination of all) to causes that resonate with them. In 2023, our employees volunteered over 5,700 hours.
[image: ]



Customer Protection, Data Privacy and Data Security



We are committed to protecting the privacy and data of our customers and users.

· We have implemented policies and procedures that facilitate compliance with applicable privacy laws, including the California Consumer Privacy Act and the General Data Protection Regulation, and work to use privacy by design in our review and development processes.

· In 2018, we obtained approval for Binding Corporate Rules—considered one of the highest global standards for data protection. Our BCRs codify our guiding principles and approach to compliance with data protection laws when processing personal information. We are also certified to the Asia-Pacific Economic Cooperation Cross Border Privacy Rules and the European Union-United States Data Privacy Framework.

· We have proactively taken steps to provide increased visibility to the Twilio community around government requests received for customer information by municipal, state, provincial and federal governments globally. We do this by publishing semi-annual transparency reports. Our transparency reports document how many government requests for information we receive, how we respond, and how often we are permitted by law to notify our customers of these requests.

· We train employees on policies and procedures for secure data handling and use physical and procedural safeguards to help keep our facilities and equipment secure. All of our employees and contractors are required to complete data privacy and cybersecurity training each year.
[image: ]







2024 Proxy Statement	Twilio Inc.	11

Our Commitment to Environmental, Social and Governance Matters[image: ]
[image: ]





Diversity, Equity and Inclusion
[image: ]





We remain committed to diversity, equity and inclusion (‘‘DEI’’) principles across our business.

· We publish our gender and race/ethnicity demographic data in our Impact and DEI Report, which is available on the Governance section of our Investor Relations website at https://investors.twilio.com.

· Our DEI strategy continues to be guided by our vision to make Twilio a more equitable and inclusive workplace for all employees globally, and we will continue to grow our support for all employees regardless of their background or identity. This work is informed by our voluntary self-identification campaign, which empowers employees to give us a more detailed understanding of our workforce.
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Board of Directors and Corporate Governance



Board of Directors

Our business and affairs are managed under the direction of a highly independent, experienced, qualified and diverse board of directors. Our board of directors, through our nominating and corporate governance committee, proactively evaluates its composition in the context of our company’s evolving business needs and has taken a thoughtful approach to board composition. Our board of directors and the nominating and corporate governance committee believe the skills, qualities, attributes, experience and diversity of backgrounds (including diversity of gender and race/ethnicity) of our directors provide us with the right range of perspectives to effectively address our evolving needs and represent the best interests of our stockholders. Our board of directors also oversees our stockholder engagement program and reviews investor feedback, which allows us to better understand the perspectives of our stockholders and to take this feedback into account as we shape the composition of our board of directors.


Independence
[image: ]

8

89%
Independent

Independent
1
Non-Independent



Gender Diversity	Racial/Ethnic Diversity(1)	Tenure(2)
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	3
	
	
	3
	
	
	~2.5 3
	

	33
	%
	
	33
	%
	
	
	

	Women
	
	Racially/Ethnically
	
	Years
	

	
	
	Diverse
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	6
	

	
	6
	
	
	6
	
	
	

	
	
	Women
	
	
	Racially/Ethnically
	< 4 Years
	

	
	
	
	
	
	
	
	

	
	
	Men
	
	
	Diverse
	4-8 Years
	

	
	
	
	
	
	Non-Racially/Ethnically
	
	

	
	
	
	
	
	
	
	



Diverse


(1) Includes directors who identify in any of the following categories: African American or Black, Hispanic or Latinx, Asian, Native American or Alaskan Native, Native Hawaiian or Other Pacific Islander, or North African or Middle Eastern.

(2) We have added four new independent directors since 2021.

· Each of the graphics above excludes Mr. Deeter, who is not standing for re-election at the Annual Meeting.

Our board of directors currently consists of ten directors. Our board of directors will be reduced to nine directors, effective as of immediately prior to the Annual Meeting. All of our board members, other than Mr. Shipchandler (and, during his time on our board of directors, Mr. Lawson), qualify as ‘‘independent’’ under the listing standards of the New York Stock Exchange. Our board of directors is divided into three classes of directors. At each annual meeting of stockholders, a class of directors will be elected for a three-year term to succeed the class whose term is then expiring. The effect that the management proposal to amend our amended and restated certificate of incorporation (our ‘‘certificate of incorporation’’) to declassify the board of directors will have on the three director classes and their respective terms of office is described below under the heading ‘‘Proposal 5—Management Proposal to Amend Our Certificate of Incorporation to Declassify the Board of Directors.’’
[image: ]
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The following table sets forth the names, ages as of March 31, 2024, and certain other information for each of the members of our board of directors with terms expiring at the Annual Meeting (who are also nominees for election as a director at the Annual Meeting) and for each of the continuing and non-continuing members of our board of directors. Mr. Deeter is not standing for re-election at the Annual Meeting. His term as a member of our board of directors will end immediately prior to the Annual Meeting.

	
	
	
	
	
	
	
	
	Nominating

	
	
	
	
	
	Expiration
	
	Compensation
	and

	
	
	
	
	Current
	of Term
	
	and Talent
	Corporate

	
	
	
	Director
	Term
	for Which
	Audit
	Management
	Governance

	
	Class
	Age
	Since
	Expires
	Nominated  Independent
	Committee
	Committee
	Committee

	
	
	
	

	Directors with Terms Expiring at the Annual Meeting/Nominees
	
	
	

	
	
	
	
	
	
	
	
	

	Jeff Epstein
	II
	67
	2017
	2024
	2027
	
	
	

	
	
	
	
	
	
	
	
	

	Khozema Shipchandler
	II
	50
	2024
	2024
	2027
	
	
	

	
	
	
	
	
	
	
	
	

	Andrew Stafman
	II
	36
	2024
	2024
	2027
	
	
	

	
	
	
	
	
	
	
	
	

	Continuing Directors
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Charles Bell
	I
	66
	2023
	2026
	—
	
	
	

	
	
	
	
	
	
	
	
	

	Donna Dubinsky
	III
	68
	2018
	2025
	—
	
	
	

	
	
	
	
	
	
	
	
	

	Jeffrey Immelt
	I
	68
	2019
	2026
	—
	
	
	

	
	
	
	
	
	
	
	
	

	Deval Patrick
	III
	67
	2021
	2025
	—
	
	
	

	
	
	
	
	
	
	
	
	

	Erika Rottenberg
	I
	61
	2016
	2026
	—
	
	
	

	
	
	
	
	
	
	
	
	

	Miyuki Suzuki
	III
	63
	2022
	2025
	—
	
	
	

	
	
	
	
	
	
	
	

	Non-Continuing Directors
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Byron Deeter
	II
	49
	2010
	2024
	—
	
	
	

	
	
	
	
	
	

	Committee Chair
	Committee Member
	Independent Board Chair
	
	
	


[image: ][image: ]
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Board Skills and Experience Matrix

Our nominating and corporate governance committee periodically evaluates the composition of our board of directors in the context of our company’s evolving business needs, to ensure that our directors have the skillsets, experiences and backgrounds that collectively add value to the strategic decisions made by our company, that enable them to provide oversight of management, risk, business operations, and corporate strategy, and that allow our board of directors to best fulfill its responsibilities to the long-term interests of our stockholders. This has resulted in the addition of four new independent directors to our board of directors since the beginning of 2021. Summarized below are the skills and experience that we consider important for our directors in light of our business strategy, structure, and market dynamics. Our board of directors and the nominating and corporate governance committee believe the skills, qualities, attributes, experience and diversity of backgrounds (including gender and racial/ethnic diversity) of our directors provide us with a diverse range of perspectives to effectively address our evolving needs and represent the best interests of our stockholders. The matrix below excludes Mr. Deeter, who is not standing for re-election at the Annual Meeting.

Bell	Dubinsky	Epstein	Immelt	Patrick	Rottenberg	Shipchandler	Stafman	Suzuki
[image: ]

Technology and Software Industry

Deep insight in the technology and software

industries to oversee our business and the risks we

face related to those industries.

Communications Industry

Deep insight in the communications industry to

oversee our business and the risks we face related

to that industry.

Public Company Board

Experience to understand the dynamics and

operation of a public company.

Public Company Executive / Senior Leadership

Experience in senior leadership positions at a

public company to analyze, advise and oversee

management in decision making, operations and

policies.

Finance / Accounting / Audit

Knowledge of financial markets, financing and

accounting and financial reporting processes.

Sales and Marketing

Sales and marketing experience to provide expertise

and guidance to grow sales and enhance our brand.

Human Capital / Compensation / Employee

Development and Training

Experience attracting and retaining top talent to advise

and oversee our people and compensation policies in

our competitive environment.

Global Business Operations

Experience and knowledge of global operations,

business conditions and culture to advise and oversee

our global business.

Risk Management

Experience in risk oversight.

Regulatory / Government / Public Policy

Experience in governmental and regulatory affairs.

Cybersecurity / Information Security / Privacy

Expertise to oversee cybersecurity, information

security, and privacy management.

Strategy / Business Development / M&A

Experience creating long-term value through

investment, acquisitions and growth strategies.

Corporate Governance

Experience in corporate governance, compliance,

policy, investor relations and creating long term

sustainable value.
[image: ]
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Nominees for Director
















Jeff Epstein
[image: ]

Age: 67

Director Since: 2017

Independent

Committees:

Audit (Chair)

Compensation and Talent Management

Other Public Company Board Experience:

AvePoint, Inc. (2021-present)

Okta, Inc. (2021-present)

Couchbase, Inc. (2015-present)

Poshmark, Inc. (2018-2023)

Shutterstock, Inc. (2012-2021)

Booking Holdings (2003-2019)



Experience:

Mr. Epstein has served as a member of our board of directors since July 2017. Mr. Epstein is an Operating Partner at Bessemer Venture Partners, a venture capital firm, which he joined in 2011. Prior to Bessemer Venture Partners, Mr. Epstein served as Chief Financial Officer of several public and private companies, including Oracle Corporation (‘‘Oracle’’), an enterprise software company, and DoubleClick Inc. (‘‘DoubleClick’’), an Internet advertising company, which was acquired by Google LLC. Mr. Epstein holds a B.A. from Yale University and an M.B.A. from Stanford University.

Qualifications:

With his extensive experience as an investor, director and senior financial executive at public and private companies, including as Chief Financial Officer at Oracle and DoubleClick, and as Operating Partner at Bessemer Venture Partners, Mr. Epstein brings to our board of directors in-depth knowledge of the complex accounting, financial and operational issues facing large global companies, with particular expertise in the software industry, and an understanding of accounting principles and financial reporting rules and regulations. In addition, Mr. Epstein’s service on several boards of directors and audit committees of other publicly traded companies give him significant insight into the preparation of financial statements and knowledge of audit procedures as well as risk management oversight.
















Khozema Shipchandler
[image: ]

Age: 50

Director Since: 2024

Committees:
None

Other Public Company Board Experience:
Smartsheet Inc. (2023-present)
[image: ]



Experience:

Mr. Shipchandler has served as our Chief Executive Officer and as a member of our board of directors since January 2024. Prior to that, Mr. Shipchandler served as our President, Twilio Communications from March 2023 to January 2024, as our Chief Operating Officer from 2021 to 2023, and as our Chief Financial Officer from 2018 to 2021. From 2015 to 2018, Mr. Shipchandler served as Chief Financial Officer and Executive Vice President of Corporate Development at GE Digital, an operational technology and infrastructure software company that is a division of General Electric, a multinational conglomerate. From 1996 to 2015, Mr. Shipchandler served in various executive roles at General Electric, including as Chief Financial Officer, Middle East, North Africa and Turkey from 2011 to 2013. Mr. Shipchandler has served on the board of directors of Smartsheet Inc., an enterprise software company, since June 2023. Mr. Shipchandler holds a B.A. in English and Biology from Indiana University Bloomington.

Qualifications:

With over 25 years of experience growing businesses and driving financial performance across global, public organizations, Mr. Shipchandler brings to our board of directors significant operational and financial leadership skills and expertise, particularly related to companies in the technology and software industry. He also brings a deep and valuable understanding of Twilio’s business, operations and culture, having served in key senior executive roles at Twilio since 2018.
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Andrew Stafman
[image: ]

Age: 36

Director Since: 2024

Committees:
None

Other Public Company Board Experience:
None






Experience:

Mr. Stafman has been a partner at Sachem Head Capital Management LP, a value-oriented investment management firm based in New York, since 2013. Prior to Sachem Head, Mr. Stafman worked as an Associate at Silver Lake Partners, a global private equity firm focused on technology-enabled investments. Mr. Stafman holds a B.S. in Economics, with a concentration in Finance, from The Wharton School at the University of Pennsylvania.

Qualifications:

During his time at Sachem Head, Mr. Stafman has led prominent activist positions and software related investments. He previously worked in private equity at Silver Lake Partners. Mr. Stafman has extensive knowledge of corporate strategy in finance and corporate governance matters as a result of his investment and private equity background.
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Continuing Directors
















Charles Bell
[image: ]

Age: 66

Director Since: 2023

Independent

Committees:

Audit

Other Public Company Board Experience:

None



Experience:

Mr. Bell has served as a member of our board of directors since March 2023. Since 2021, Mr. Bell has served as Executive Vice President, Security, Compliance, Identity, and Management for Microsoft, Inc. (‘‘Microsoft’’), a global software and technology company. From 1998 to 2021, Mr. Bell served in several roles at Amazon.com, Inc. (‘‘Amazon’’), an e-commerce and cloud computing company, including as Senior Vice President of Utility Computing from 2016 to 2021, Vice President of Utility Computing from 2005 to 2016, Vice President of eCommerce Platform from 2003 to 2005, and Vice President of Infrastructure from 1998 to 2003. Mr. Bell holds a B.A. in Business Administration, Information Systems Concentration from California State University, Fullerton.

Qualifications:

With his extensive experience in internet information technology, platform software, cloud computing and cybersecurity, including as Executive Vice President, Security, Compliance, Identity and Management at Microsoft, and as the former Senior Vice President of Utility Computing responsible for Amazon Web Services at Amazon, Mr. Bell brings a deep understanding of the technology industry and significant cybersecurity expertise to our board of directors. From his experience in executive leadership roles at multinational companies, Mr. Bell also brings a critical understanding of financial, operational, risk management, and regulatory compliance issues.














Donna Dubinsky
[image: ]

Age: 68

Director Since: 2018

Independent

Committees:

Nominating and Corporate Governance

Other Public Company Board Experience:

None



Experience:

Ms. Dubinsky has served as a member of our board of directors since

December 2018. From 2022 to 2023, Ms. Dubinsky served as a Senior Counselor to the U.S. Secretary of Commerce, Gina Raimondo. Since 2005, Ms. Dubinsky has served as the Board Chair of Numenta, Inc. (‘‘Numenta’’), a machine intelligence company that she co-founded, and from 2005 to 2022, Ms. Dubinsky served as Numenta’s Chief Executive Officer. Ms. Dubinsky also co-founded Handspring, Inc. (‘‘Handspring’’), a maker of personal digital assistants, and served as its President and Chief Executive Officer from 1998 to 2003 and as Acting Chief Financial Officer from 2002 to 2003. From 1992 to 1998,

Ms. Dubinsky served as President and Chief Executive Officer of Palm Computing, Inc. (‘‘Palm’’), one of the first companies to develop and design handheld computers and smartphones. Since 2023, Ms. Dubinsky has served on the board of the National Center for the Advancement of Semiconductor Technology, a non-profit entity and she previously served on the board of Intuit Inc. and Yale University, including two years as Senior Fellow. Ms. Dubinsky holds a B.A. from Yale University and an M.B.A. from Harvard Business School.

Qualifications:


With her extensive experience founding and managing technology companies, including Palm, Handspring, and Numenta, Ms. Dubinsky brings to our board of directors experience as a successful entrepreneur with demonstrated expertise and knowledge in business strategy, innovation, executive leadership growth, an in-depth understanding of the technology landscape and valuable insight on growing a company from a start-up to a publicly traded company.
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Jeffrey Immelt
[image: ]

Age: 68

Director Since: 2019

Independent

Committees:

Compensation and Talent Management (Chair)

Other Public Company Board Experience:

Bright Health Group, Inc. (2020-present) Bloom Energy Corporation (2019-present)

Desktop Metal, Inc. (2018-present) Hennessy Capital Investment Corp. V (2021-2022)

Tuya Inc. (2021-2022)






Experience:

Mr. Immelt has served as a member of our board of directors since June 2019. Mr. Immelt is a venture partner of New Enterprise Associates (‘‘NEA’’), a venture capital firm, which he joined in 2018. From 2001 to 2017, Mr. Immelt served as Chairman and Chief Executive Officer of General Electric. Prior to being appointed Chief Executive Officer, Mr. Immelt held several global leadership roles at General Electric from 1982 to 2000. Mr. Immelt serves on the boards of directors of certain of NEA’s portfolio companies and previously served as a director of the Federal Reserve Bank of New York, as chairman of the U.S. Presidential Council on Jobs and Competitiveness and as a trustee of Dartmouth College. He holds a B.A. in Applied Mathematics from Dartmouth College and an M.B.A. from Harvard University.

Qualifications:

With his extensive experience as a chief executive and director of global businesses, including as the former Chief Executive Officer and Chairman of General Electric, Mr. Immelt brings to our board of directors a deep expertise in global business and financing strategy, as well as insight into managing all aspects of a multinational business, including operations, sales and marketing, human capital management, executive compensation, and global markets. In addition, Mr. Immelt’s extensive public company board experience gives Mr. Immelt a strong understanding of his role as a director and a broad perspective on key industry issues and corporate governance matters. As a partner of a venture capital firm, Mr. Immelt also brings knowledge of the current landscape of emerging technologies and companies in our industry.














Deval Patrick
[image: ]

Age: 67

Director Since: 2021

Independent

Committees:
Nominating and Corporate Governance

Other Public Company Board Experience:
Cerevel Therapeutics Holdings, Inc.
(2021-present)

Toast Inc. (2021-present)

American Well Corporation (2015-2019, 2020-present)

Environmental Impact Acquisition Corp. (2021-2022)

Global Blood Therapeutics, Inc.

(2015-2019, 2020-2022)



Experience:

Mr. Patrick has served as a member of our board of directors since January 2021. Since 2024, Mr. Patrick has served as Senior Advisor at The Vistria Group, a leading impact investment firm. Since 2022, Mr. Patrick has served as the David R. Gergen professor of the practice of public leadership and as co-director of the Center for Public Leadership at the Harvard Kennedy School. From 2021 to 2023, he served as a Senior Advisor to Bain Capital LLC (‘‘Bain Capital’’), where he previously founded and served as Managing Partner of the Double Impact Fund, a growth equity fund focused on delivering competitive financial returns and positive social impact, from 2015 to 2019. Previously, from 2007 to 2015, Mr. Patrick served as Governor of the Commonwealth of Massachusetts. Mr. Patrick holds an A.B. from Harvard College and a J.D. from Harvard Law School.

Qualifications:

With his extensive experience in leadership roles in both the public and private sectors, including as Governor as the Commonwealth of Massachusetts and as an advisor to Bain Capital, Mr. Patrick brings to our board of directors expertise in leadership, public policy, investment, and the economy. Mr. Patrick also has experience serving on boards of directors of public companies across the biopharmaceutical, healthcare and technology industries, which provides valuable insight into oversight of risk management and regulatory compliance.
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Erika Rottenberg
[image: ]

Age: 61

Director Since: 2016

Independent

Committees:

Audit

Nominating and Corporate Governance (Chair)

Other Public Company Board Experience:

Wix.com Ltd. (2014-2020)






Experience:

Ms. Rottenberg has served as a member of our board of directors since June 2016. From March 2022 to December 2023, Ms. Rottenberg served as a Strategic Advisor at the Chan Zuckerberg Initiative, a philanthropic initiative, after having served as its Vice President and General Counsel from 2018 to 2022. From 2008 to 2014, Ms. Rottenberg served as Vice President, General Counsel and Secretary at LinkedIn Corporation (‘‘LinkedIn’’), a professional networking company. From 2004 to 2008, Ms. Rottenberg served as Senior Vice President, General Counsel and Secretary at SumTotal Systems, Inc., a talent management enterprise software company. From 1996 to 2002,

Ms. Rottenberg served in several roles at Creative Labs, Inc., a computer peripheral and digital entertainment product company, including as Vice President, Strategic Development and General Counsel. From 1993 to 1996, Ms. Rottenberg served as an attorney at Cooley LLP, a law firm, specializing in corporate and employment law.

Ms. Rottenberg holds a B.S. in Special and Elementary Education from the State University of New York at Geneseo and a J.D. from the University of California, Berkeley School of Law, formerly known as Boalt Hall School of Law.

Qualifications:

With her extensive experience as an executive and director of private and public technology companies, including as General Counsel of LinkedIn, Ms. Rottenberg brings to our board of directors expertise in corporate governance, risk management oversight, business operations, and legal and compliance matters, including privacy, security and intellectual property. Ms. Rottenberg has a deep understanding of the complex legal, regulatory and corporate governance issues that we face as a global, publicly traded technology company.















Miyuki Suzuki
[image: ]

Age: 63

Director Since: 2022

Independent



Experience:

Ms. Suzuki has served as a member of our board of directors since August 2022. From 2015 to 2021, Ms. Suzuki served in senior executive roles at Cisco Systems, Inc. (‘‘Cisco’’), a networking technology company, including as President, Asia Pacific, Japan and China from 2018 to 2021. From 2011 to 2015, Ms. Suzuki served in several roles at Jetstar Japan Co., Ltd, a low-cost airline, including President and Chief Executive Officer. Prior to that, from 2007 to 2011, Ms. Suzuki served as President and Vice Chairman of KVH Co. Ltd. (‘‘KVH Telecom’’), a Japanese telecommunications and IT services company. Prior to that, from 2004 to 2006, Ms. Suzuki served as the Chief Executive Officer of Lexis Nexis Asia Pacific, a legal information company, and from 2002 to 2004, she served as an Executive Vice President and Head of Consumer Business of Japan Telecom Co. Ltd (‘‘Japan Telecom’’), which is now part of Softbank Telecommunications. Ms. Suzuki holds an honors degree in History from Oxford University.



Committees:

Compensation and Talent Management

Other Public Company Board Experience:

Western Digital Corporation (2021-present)
[image: ]


Qualifications:

With her extensive experience in management roles at multinational companies in the technology, telecommunication and networking industries, including as a senior executive at Cisco, KVH Telecom and Japan Telecom, Ms. Suzuki brings to our board of directors a critical understanding of our industry and the operational, regulatory and cybersecurity risks and challenges we face. Ms. Suzuki also has deep expertise in global operations and markets as well as experience managing a global workforce, all of which provides our board of directors with a valuable perspective as we continue to expand internationally. As a member of the board of directors of Western Digital, Ms. Suzuki also has a valuable understanding of public company governance.
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Director Independence

Our Class A common stock (‘‘common stock’’) is listed on the New York Stock Exchange (‘‘NYSE’’). Under the listing standards of the NYSE (the ‘‘NYSE Listing Standards’’), independent directors must comprise a majority of a listed company’s board of directors. In addition, the NYSE Listing Standards require that, subject to specified exceptions, each member of a listed company’s audit, compensation and nominating and corporate governance committees be independent. Under the NYSE Listing Standards, a director will only qualify as an ‘‘independent director’’ if, in the opinion of that listed company’s board of directors, that director does not have a relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a director.

Audit committee members must also satisfy the additional independence criteria set forth in Rule 10A-3 under the Securities Exchange Act of 1934, as amended (the ‘‘Exchange Act’’) and the NYSE Listing Standards. Compensation committee members must also satisfy the additional independence criteria set forth in Rule 10C-1 under the Exchange Act and the NYSE Listing Standards.

Our board of directors has undertaken a review of the independence of each director. Based on information provided by each director concerning his or her background, employment and affiliations, our board of directors has determined that Messrs. Bell, Deeter, Epstein, Immelt, Patrick and Stafman (and Mr. Dalzell during his board service), and Mses. Dubinsky, Rottenberg and Suzuki do not have a relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a director and that each of these directors is ‘‘independent’’ as that term is defined under the NYSE Listing Standards. In making these determinations, our board of directors considered the current and prior relationships that each non-employee director has with our Company and all other facts and circumstances our board of directors deemed relevant in determining their independence, including the beneficial ownership of our capital stock by each non-employee director, and the transactions involving them described in the section titled ‘‘Certain Relationships and Related Party Transactions.’’ None of our non-employee directors have been employed by our company over the last five years.

Board Leadership Structure

Our board of directors periodically reviews its leadership structure. In January 2024, our board of directors decided that it would be in the best interests of our Company and our stockholders to separate the positions of board chair and Chief Executive Officer. As a result, the roles are currently separated, and Mr. Epstein, an independent director and formerly our lead independent director, is now serving as board chair. We believe that the structure of our board of directors, with

Mr. Shipchandler acting as Chief Executive Officer, Mr. Epstein acting as board chair, and all-independent committees overseeing the company’s operations, risks, performance and strategy, provides the most effective governance framework at this time and allows us to benefit from Mr. Epstein’s independent oversight, while enabling Mr. Shipchandler to focus his attention on our business operations and strategy. We believe that an independent board chair will help further facilitate relations between our board of directors, our Chief Executive Officer and other senior management, assist our board of directors in reaching consensus on particular strategies and policies, foster robust evaluation processes, and efficiently allocate oversight responsibilities between the independent directors and management.

In accordance with our corporate governance guidelines, if our board chair were not an independent director, our board of directors would appoint an independent director to serve as lead independent director.

Independent Board Chair

As board chair, Mr. Epstein presides over meetings of our board of directors, works with senior management to prepare agendas for such meetings, serves as a liaison to facilitate and promote communication between senior management and the board of directors, leads engagement with stockholders on behalf of the board, assists in the board’s oversight of key governance matters, and undertakes such additional duties as the board of directors determines.

Mr. Epstein is an experienced director who has served as an empowered, independent voice on our board of directors since 2017. Having served as our lead independent director and chair of our audit committee, he possesses an in-depth knowledge of our Company’s strategy, operations and risks, as well as the demonstrated leadership and relationships to render him an effective liaison with senior management and a respected, expert leader on our board of directors. We believe our Company and our stockholders also benefit from Mr. Epstein’s extensive outside expertise and perspective, having served for many years in senior management and board leadership roles at numerous other public companies.
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Independent Directors and Committees

Our board of directors believes that Mr. Epstein is a strong and effective board chair, serving as an independent voice at the forefront of our leadership structure.

Our independent directors regularly meet in executive sessions led by the board chair after meetings of the board of directors and committees, as needed. These executive sessions allow our independent directors to discuss, without management present, our strategy, the performance and compensation of our Chief Executive Officer and other senior management, effectiveness of our board of directors, and other matters.

Only independent directors serve on the audit committee, the nominating and corporate governance committee and the compensation committee, which we believe provides strong independent leadership and oversight for each of these committees. As a result of the board of directors’ committee system, the independence of our board chair and the existence of a significant majority of independent directors, our board of directors believes it maintains effective oversight of our business operations, including independent oversight of our financial statements, executive compensation, selection of director candidates, stockholder outreach efforts, and corporate governance programs.

Board and Committee Meetings

Our board of directors may establish the authorized number of directors from time to time by resolution. Our board of directors currently consists of ten members. Our board of directors will be reduced to nine directors, effective as of immediately prior to the Annual Meeting.

During 2023, our board of directors held eight meetings (including regularly scheduled and special meetings), and each director attended at least 75% of the aggregate of (i) the total number of meetings of our board of directors held during the period for which he or she had been a director and (ii) the total number of meetings held by all committees of our board of directors on which he or she served during the periods that he or she served.

Although our corporate governance guidelines do not have a formal policy regarding attendance by members of our board of directors at annual meetings of stockholders, we encourage, but do not require, our directors to attend. All members of our board of directors then serving in such capacity attended our 2023 annual meeting of stockholders.

Board Committees and Responsibilities

Our board of directors has established an audit committee, a compensation and talent management committee and a nominating and corporate governance committee. The composition and responsibilities of each of the committees of our board of directors is described below. Members serve on these committees until their resignation or until as otherwise determined by our board of directors. Mr. Deeter is not standing for re-election at the Annual Meeting. His term as a member of our board of directors will end immediately prior to the Annual Meeting.

	
	
	
	Compensation and Talent
	Nominating and Corporate

	Board of Directors
	Independent
	Audit Committee
	Management Committee
	Governance Committee
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Charles Bell

Byron Deeter

Donna Dubinsky

Jeff Epstein

Jeffrey Immelt

Deval Patrick

Erika Rottenberg

Khozema Shipchandler

Andrew Stafman

Miyuki Suzuki

Independent Director   [image: ] Committee Member   [image: ] Committee Chair
[image: ][image: ]


22	Twilio Inc.	2024 Proxy Statement

Board of Directors and Corporate Governance[image: ]





Audit Committee

Our audit committee consists of Messrs. Epstein and Bell and Ms. Rottenberg, with Mr. Epstein serving as chair. Mr. Epstein has extensive experience as a Chief Financial Officer, including at Oracle and DoubleClick. Each member of our audit committee meets the requirements for independence under the NYSE Listing Standards and Securities and Exchange Commission (‘‘SEC’’) rules (and Ms. Dubinsky met such requirements during her service on our audit committee). Each member of our audit committee also meets the financial literacy and sophistication requirements of the NYSE Listing Standards (and

Ms. Dubinsky met such requirements during her service on our audit committee). In addition, our board of directors has determined that Mr. Epstein is an audit committee financial expert within the meaning of Item 407(d) of Regulation S-K under the Securities Act of 1933, as amended (the ‘‘Securities Act’’).

No member of our audit committee may simultaneously serve on the audit committee of more than three public companies unless our board of directors determines that such simultaneous service would not impair the ability of such member to effectively serve on our audit committee.

Our audit committee, among other things:

· selects a qualified firm to serve as the independent registered public accounting firm to audit our financial statements;

· helps to ensure the independence and performance of the independent registered public accounting firm;

· discusses the scope and results of the audit with the independent registered public accounting firm, and reviews, with management and the independent registered public accounting firm, our interim and year-end results of operations;

· develops procedures for employees to submit concerns anonymously about questionable accounting or audit matters;

· reviews (i) the framework and processes by which management assesses the company’s risk profile and risk exposure, (ii) our major risk exposures, including financial, accounting, tax, operational, privacy, information and data security, cybersecurity, competition, legal and regulatory, and (iii) the company’s processes to monitor and mitigate such exposures;

· evaluates and discusses with management our risks, controls and procedures related to privacy, cybersecurity and information and technology security and related disclosure;

· reviews related party transactions; and

· approves or, as required, pre-approves, all audit and all permissible non-audit services, other than de minimis non-audit services, to be performed by the independent registered public accounting firm.

Our audit committee operates under a written charter that satisfies the applicable rules and regulations of the SEC and the NYSE Listing Standards. A copy of the charter of our audit committee is available on our website at https://investors.twilio.com.

Our audit committee held eight meetings during 2023.
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Compensation and Talent Management Committee

Our compensation committee consists of Messrs. Immelt and Epstein and Ms. Suzuki, with Mr. Immelt serving as chair. Each member of our compensation committee meets the requirements for independence under the NYSE Listing Standards and SEC rules. Each member of our compensation committee is also a non-employee director, as defined pursuant to Rule 16b-3 promulgated under the Exchange Act (‘‘Rule 16b-3’’). Our compensation committee, among other things:

· reviews, determines, and approves, or makes recommendations to our board of directors regarding, the compensation of our executive officers;

· oversees the evaluation of our management;

· reviews corporate succession plans for our executive officers;

· administers our stock and equity compensation plans;

· reviews and approves, or makes recommendations to our board of directors, regarding incentive compensation and equity compensation plans;

· establishes and reviews general policies relating to compensation and benefits of our employees; and

· reviews and discusses with management our human capital management activities, including, among other things, matters relating to talent management and development, talent acquisition, employee engagement and diversity, equity and inclusion.

Our compensation committee operates under a written charter that satisfies the applicable rules of the SEC and the NYSE Listing Standards. A copy of the charter of our compensation committee is available on our website at https://investors.twilio.com.

Our compensation committee held six meetings during 2023.
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Nominating and Corporate Governance Committee

Our nominating and corporate governance committee consists of Mses. Rottenberg and Dubinsky and Mr. Patrick, with Ms. Rottenberg serving as chair. Each member of our nominating and corporate governance committee meets the requirements for independence under the NYSE Listing Standards and SEC rules (and Messrs. Dalzell and Deeter met such requirements during their service on our nominating and corporate governance committee). Our nominating and corporate governance committee, among other things:

· identifies, evaluates and selects, or makes recommendations to our board of directors regarding, nominees for election to our board of directors;

· considers and makes recommendations to our board of directors regarding the composition of our board of directors and its committees;

· reviews and assesses the adequacy of our corporate governance guidelines and policies and practices and recommends any proposed changes to our board of directors;

· oversees and periodically reviews our ESG activities and programs; and

· evaluates the performance of our board of directors and of individual directors.

Our nominating and corporate governance committee operates under a written charter that satisfies the applicable NYSE Listing Standards. A copy of the charter of our nominating and corporate governance committee is available on our website at https://investors.twilio.com.

Our nominating and corporate governance committee held four meetings during 2023.



































2024 Proxy Statement





MEMBERS

Erika Rottenberg (Chair) Donna Dubinsky Deval Patrick


INDEPENDENCE

100%


MEETINGS IN 2023

4
[image: ]
















































Twilio Inc.	25

Board of Directors and Corporate Governance[image: ]



Director Selection and Board Evaluation

Identifying and Evaluating Director Nominees

The board of directors has delegated to the nominating and corporate governance committee the responsibility of identifying suitable candidates for nomination to the board of directors (including candidates to fill any vacancies that may occur) and assessing their qualifications in light of the policies and principles in our corporate governance guidelines and the committee’s charter. The nominating and corporate governance committee uses a variety of methods for identifying and evaluating director nominees, including retaining a third-party search firm from time to time to identify and review candidates for membership on our board of directors. The nominating and corporate governance committee may gather information about the candidates through interviews, detailed questionnaires, comprehensive background checks or any other means that the nominating and corporate governance committee deems to be appropriate in the evaluation process. The nominating and corporate governance committee then meets as a group to discuss and evaluate the qualities and skills of each candidate, both on an individual basis and taking into account the overall composition and needs of the board of directors. Based on the results of the evaluation process, the nominating and corporate governance committee recommends candidates for the board of directors’ approval as director nominees for election to the board of directors.

Minimum Qualifications and Membership on other Boards

We have a highly effective and engaged board of directors, and members of our board of directors are expected to prepare for, attend, and participate in all board of directors and applicable committee meetings and are encouraged to attend our annual meetings of stockholders. The board of directors does not believe that explicit limits on the number of other boards of directors on which the directors may serve, or on other activities the directors may pursue, are appropriate. Rather, we believe that our directors’ service on other companies’ boards enables them to contribute valuable knowledge and perspective to our board of directors. Nonetheless, the board of directors recognizes that carrying out the duties of a director requires a significant commitment of time and attention, and excessive time commitments—whether other board service or otherwise—may interfere with the ability to fulfill our board of director responsibilities. Our corporate governance guidelines require directors to notify the chair of the nominating and corporate governance committee in connection with joining another board and proposed changes to committee memberships on other public company boards. Directors must also regularly update the company regarding other directorships and significant other commitments or positions, so that the potential for conflicts or other factors that may compromise a director’s ability to perform their duties may be fully assessed.

Our board of directors has delegated to our nominating and corporate governance committee the responsibility of identifying suitable candidates for nomination to our board of directors (including candidates to fill any vacancies that may occur) and assessing their qualifications in light of the policies and principles in our corporate governance guidelines and the nominating and corporate governance committee’s charter. Our nominating and corporate governance committee uses a variety of methods for identifying and evaluating director nominees, which may include consultation with a third-party search firm, and considers all facts and circumstances that it deems appropriate or advisable. In its identification and evaluation of director candidates, our nominating and corporate governance committee considers the current size and composition of our board of directors and the needs of our board of directors and the respective committees of our board of directors. We do not utilize term or age limits, as our board of directors does not believe that arbitrary limits on the number of consecutive terms a director may serve or on a director’s age are appropriate in light of the substantial benefits resulting from a sustained focus on the Company’s business, strategy and industry over a significant period of time. Some of the qualifications that our nominating and corporate governance committee considers include:

· integrity, judgment and adherence to high personal ethics and character;

· demonstrated achievement and competence in their fields, business acumen, understanding of our business and industry, the ability to offer advice and guidance to our management team, the ability to make significant contributions to our success, and an understanding of the fiduciary responsibilities that are required of a director;

· diversity, including in breadth and quality of experience, personal and professional experience, expertise, race, ethnicity and gender;

· skills, education and expertise;

· independence and potential conflicts of interest; and

· the scope and breadth of other commitments.
[image: ]
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In addition to the above criteria, and although there are no further stated minimum criteria for director nominees, our nominating and corporate governance committee may also consider such other factors as it may deem, from time to time, to be in our and our stockholders’ best interests.

Our nominating and corporate governance committee reviews the totality of the circumstances of each nominee and each board member to assess the ability of such individuals to devote the requisite time to fulfilling the responsibilities of service on our board of directors and applicable committees. Our nominating and corporate governance committee evaluates many factors when assessing the effectiveness and active involvement of each director, including the director’s attendance at board and committee meetings, participation and level of engagement during these meetings, the role played by the director on our board of directors, as well as on the other boards, including committee membership and chair designation, and the experience and expertise of the director, including both relevant industry experience and service on other public company boards, which enable the director to serve on multiple boards effectively.

Our corporate governance guidelines require that the nominating and corporate governance committee include, and request that any search firm that it engages include, in each initial director search pool qualified candidates who reflect diverse backgrounds, including diversity of gender and race/ethnicity. As such, while our board of directors does not maintain a specific policy with respect to the number of diverse individuals on our board of directors, our nominating and corporate governance committee considers prospective candidates who represent a mix of backgrounds including breadth and quality of experience, personal and professional experience, expertise, race, ethnicity and gender. Our nominating and corporate governance committee values, and takes into account when making determinations regarding nominations of directors, the benefits of diverse viewpoints. Our nominating and corporate governance committee also considers these and other factors as it oversees the annual board of directors and committee evaluations. After completing its review and evaluation of director candidates, our nominating and corporate governance committee recommends to our full board of directors the director nominees for selection.

Board Evaluation

Annually, our nominating and corporate governance committee works with an outside advisor to conduct a comprehensive evaluation of our board of directors, its committees and its individual members. The evaluation aims (i) to find opportunities where our board of directors and committees can improve their performance and effectiveness, (ii) to assess any need to evolve the composition and expertise of our board of directors and (iii) to assure that our board of directors and committees are operating in accordance with our corporate governance guidelines and committee charters. The collection of information is facilitated by an outside advisor to preserve integrity and anonymity of the members of our board of directors and the company’s senior executives.

The nominating and corporate governance committee is responsible for designing the evaluation process and establishing the evaluation criteria. During the evaluation process, the outside advisor collects feedback from each director and members of our senior management team, and then the results of the evaluation and any recommendations for improvement are provided to our nominating and corporate governance committee and our board of directors. The board of directors and senior executives of the company review and discuss the evaluation results and any actions to be taken as a result of the discussion. Our board of directors, including our nominating and corporate governance committee, uses the results to inform board and committee composition, including considering the attributes and experience that are criteria for membership on our board of directors, and to address the evolving needs of our company.
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Board’s Role in Risk Oversight

Risk is inherent with every business, and we face a number of risks, including strategic, financial, business and operational, cybersecurity, legal and compliance, and reputational. We have designed and implemented processes to manage risk in our operations as part of our enterprise risk management (‘‘ERM’’) approach. Management is responsible for the day-to-day oversight and management of risks we face, while our board of directors, as a whole and assisted by its committees, has responsibility for the oversight of risk management. In addition, every employee is required to complete data privacy, cybersecurity and code of conduct training upon joining the company and each year thereafter. In its risk oversight role, our board of directors has the responsibility to satisfy itself that the risk management processes designed and implemented by management are appropriate and functioning as designed. As part of this approach, our board considers both the materiality of a risk and its immediacy in making strategic decisions and helping management to prioritize resources.
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Board of Directors

Our board of directors believes that open communication between management and our board of directors is essential for effective risk management and oversight. Our board of directors meets with our Chief Executive Officer and other members of the senior management team at quarterly meetings of our board of directors, where, among other topics, they discuss strategy and risks facing our company.

While our board of directors is ultimately responsible for risk oversight, our board committees assist our board of directors in fulfilling its oversight responsibilities in certain areas of risk. These committees provide regular reports on our risk management efforts to the full board of directors.

Our full board of directors reviews strategic and operational risk in the context of reports from the management team, receives reports on all significant committee activities at each regular meeting, and evaluates the risks inherent in significant transactions, and our board of directors and committees also engage outside advisors and experts from time to time to assist in understanding threats, trends, and our risk environment in general. Our board of directors believes its current leadership structure supports its risk oversight function.







Audit Committee

Our audit committee reviews

our major financial risk exposures and the steps management has taken to monitor and control these exposures. Our audit committee assists with risk oversight in key areas such as internal control over financial reporting and disclosure controls and procedures, liquidity risk, privacy, cybersecurity and information and technology security, legal and regulatory compliance, and discusses with management and the independent auditor guidelines and policies with respect to risk assessment and risk management. On a quarterly basis, members of our management team update the audit committee on the status of key risks impacting our company.
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Compensation and Talent Management Committee

Our compensation committee assesses risks created by the incentives inherent in our compensation programs, policies and practices and those related to human capital management issues.









Nominating and Corporate Governance Committee

Our nominating and corporate governance committee assists with risk oversight responsibilities associated with board organization, membership and structure, and corporate governance.
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Cybersecurity and Information Security Risk Oversight

Our board of directors recognizes the critical importance of maintaining the trust and confidence of our customers, clients, business partners and employees. Our board of directors is actively involved in oversight of our risk management program, and cybersecurity represents an important component of our overall approach to ERM. Our board of directors’ oversight of cybersecurity risk is supported by our audit committee, which regularly interacts with our ERM function, our Chief Digital Officer, our Chief Information Security Officer, other members of management, and relevant committees and working groups in its oversight of cybersecurity-related risks.

Our board of directors, in coordination with our audit committee, is responsible for monitoring and assessing strategic risk exposure. Our audit committee receives regular presentations and reports on cybersecurity risks, which address a wide range of topics including recent developments, evolving standards, vulnerability assessments, third-party and independent reviews, the threat environment, technological trends and information security considerations arising with respect to our peers and third parties, and risks relating to cybersecurity incidents.

Executive Talent Management and Succession Planning

Our board of directors values senior management development and views succession planning as critical to creating long-term stockholder value. In coordination with our Chief Executive Officer and other appropriate members of management, our compensation committee evaluates the performance of, and succession planning for, our management team, and reports its findings to our board of directors, works with the board of directors in evaluating potential successors to management successors, and confers with the Chief Executive Officer to encourage our management team’s employee development programs. Our compensation committee also periodically reviews a succession plan for the Chief Executive Officer position, using formal criteria to evaluate potential successors, and reporting such information to the board of directors. In conducting its evaluation, the compensation committee considers current and future organizational needs, competitive challenges, leadership/ management potential and development and emergency situations.

As a result of the succession planning process, we appointed Mr. Shipchandler as Chief Executive Officer and as a member of our board of directors, succeeding Jeff Lawson, our co-founder, who stepped down as Chief Executive Officer and as a member of our board of directors.

Corporate Governance Policies

Corporate Governance Guidelines and Code of Conduct

Our board of directors has adopted corporate governance guidelines that address items such as the qualifications and responsibilities of our directors and director candidates and corporate governance policies and standards applicable to us in general. In addition, our board of directors has adopted a code of conduct 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. A copy of our corporate governance guidelines and code of conduct is available on our website at https://investors.twilio.com and may also be obtained without charge by contacting our Corporate Secretary at Twilio Inc., 101 Spear Street, Fifth Floor, San Francisco, California 94105. We intend to disclose any amendments to our code of conduct, or waivers of its requirements, on our website or in filings under the Exchange Act, as required by the applicable rules and exchange requirements. During 2023, no waivers were granted from any provision of our code of conduct.

Compliance and Ethics

Our culture of integrity starts with our corporate governance guidelines and code of conduct, and includes efforts in risk assessment, development of policies, procedures, training, auditing, monitoring, investigations and remediation of potential compliance matters. We have also implemented mandatory anti-harassment, anti-corruption and anti-bribery training as well as more targeted compliance training aimed at addressing the compliance risks of specific roles and business functions.

Furthermore, in order to promote a high standard of ethical and professional conduct within our company, we have engaged with an impartial third party to administer an ethics reporting hotline where, as permitted by law, employees, contractors, customers and vendors may address any issues on a confidential and anonymous basis. Employees may choose the method with which they are most comfortable to discuss any issues or complaints, whether it is through their manager, our human resources partners, or the reporting hotline. In addition, our code of conduct applies to all of our employees, including our officers and board of directors. Violations of the code of conduct may result in disciplinary action, up to and including termination of employment.
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Stockholder Recommendations and Nominations to the Board of Directors

Stockholders may submit recommendations for director candidates to the nominating and corporate governance committee by sending the individual’s name and qualifications to our Chief Legal Officer at Twilio Inc., 101 Spear Street, Fifth Floor, San Francisco, California 94105, who will forward all recommendations to the nominating and corporate governance committee. The nominating and corporate governance committee will evaluate any candidates recommended by stockholders against the same criteria and pursuant to the same policies and procedures applicable to the evaluation of candidates proposed by directors or management.

Under our third amended and restated bylaws (our ‘‘bylaws’’), stockholders may also nominate directors for election at an annual meeting of stockholders. To nominate a director, the stockholder must provide proper written notice that sets forth all of the information required by our bylaws, as well as the additional information required by Rule 14a-19(b) under the Exchange Act. In addition, the stockholder must give timely notice to our Corporate Secretary in accordance with our bylaws, as described above under the section titled ‘‘Procedural Matters—What is the deadline to propose actions for consideration at next year’s annual meeting of stockholders or to nominate individuals to serve as directors?—Stockholder Proposals.’’

Stockholder and Other Interested Party Communications

Our board of directors provides to every stockholder and any other interested parties the ability to communicate with the board of directors, as a whole, with our non-management directors as a group, and with individual directors on the board of directors through an established process for stockholder communication. For a stockholder communication directed to the board of directors as a whole or to our non-management directors as a group, stockholders and other interested parties may send such communication to our Chief Legal Officer via U.S. Mail or Expedited Delivery Service to: Twilio Inc., 101 Spear Street, Fifth Floor, San Francisco, California 94105, Attn: Chief Legal Officer.

For a stockholder or other interested party communication directed to an individual director, including our non-management directors, in his or her capacity as a member of the board of directors, stockholders and other interested parties may send such communication to the attention of the individual director via U.S. Mail or Expedited Delivery Service to: Twilio Inc., 101 Spear Street, Fifth Floor, San Francisco, California 94105, Attn: [Name of Individual Director].

We encourage stockholders to email any such communications to us at legalnotices@twilio.com to help ensure prompt receipt. Our Chief Legal Officer, in consultation with appropriate members of our board of directors as necessary, will review all incoming communications and, if appropriate, all such communications will be forwarded to the appropriate member or members of our board of directors, or if none is specified, to our board chair.

Non-Employee Director Compensation

Non-Employee Director Compensation Policy

We have adopted a compensation policy for our non-employee directors (as amended and restated from time to time, the ‘‘Non-Employee Director Compensation Policy’’) to attract, retain and award these individuals and align their long-term interests with those of our company and our stockholders. Our non-employee directors are paid in the form of restricted stock units (‘‘RSUs’’) only and do not receive cash compensation. Employee directors receive no additional compensation for their service as a director.

Decisions regarding the Non-Employee Director Compensation Policy are approved by our board of directors based on recommendations from our compensation committee. Our compensation committee conducts an annual evaluation of the design and competitiveness of our Non-Employee Director Compensation Policy in light of best practices, market trends and a competitive market analysis of data for our compensation peer group prepared by its compensation consultant, and makes appropriate recommendations to our board of directors with respect to the compensation of our non-employee directors.

During 2023, our compensation committee engaged Compensia, Inc. (‘‘Compensia’’), a national compensation consulting firm, as its independent compensation consultant to advise on, among other things, non-employee director compensation matters. In doing so, our compensation committee reviewed and considered a peer group compensation data analysis prepared by Compensia to understand market non-employee director compensation practices. Following a review and consideration of market data, our compensation committee recommended to our board of directors, and our board of directors approved, that non-employee director compensation would continue to be paid solely in the form of RSUs and that the value of such non-employee director compensation would remain unchanged from 2022 levels.
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For purposes of the amounts described in this section, the values are calculated as set forth in the Non-Employee Director Compensation Policy. For the aggregate grant date fair value of the RSUs awarded to the non-employee directors in 2023, calculated in accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718 (‘‘FASB ASC Topic 718’’), please see ‘‘2023 Non-Employee Director Compensation Table’’ below.

Annual Equity Grant and Annual Equity Retainer

For 2023, our non-employee directors received compensation in the form of RSUs only. Pursuant to our Non-Employee Director Compensation Policy, each non-employee director who continues as a member of our board of directors following each annual meeting of stockholders receives a grant of RSUs having a value of $250,000 (the ‘‘Annual Equity Grant’’).

Each non-employee director also receives an annual equity retainer for board and committee membership, the values of which are as set forth below. The aggregate amount that each non-employee director receives for such director’s membership on our board of directors, as a member or chair of a committee, or as the lead independent director, is referred to as the ‘‘Annual Equity Retainer’’.

	Annual Equity Retainer for Board Membership (the ‘‘Annual Board Retainer’’)
	
	$45,000

	
	
	

	Additional Annual Equity Retainer for Lead Independent Director(1)
	
	$30,000

	
	
	

	
	
	

	Additional Annual Equity Retainer for Committee Membership:
	Chair Retainer
	Member Retainer

	
	
	

	Audit Committee
	$26,000
	$13,000

	
	
	

	Compensation and Talent Management Committee
	$20,000
	$10,000

	
	
	

	Nominating and Corporate Governance Committee
	$12,000
	$ 6,000

	
	
	



(1) In 2024, following the separation of the roles of Board Chair and Chief Executive Officer, our compensation committee conducted a review with Compensia of peer company board compensation trends, and our Non-Employee Director Compensation Policy was amended to provide a $75,000 annual retainer for the newly created role of Independent Board Chair.

The Annual Equity Grant and Annual Equity Retainer are granted in four quarterly installments over the course of the year that commences on the date of each annual meeting of stockholders, with such grants to be made on each of September 15, December 15, March 15, and the earlier of (i) June 15 or (ii) the day that is immediately prior to the next subsequent annual meeting of stockholders (each such date, a ‘‘Quarterly Date,’’ and each such grant, a ‘‘Quarterly Grant’’). The value of each Quarterly Grant is equal to the value of the portion of the Annual Equity Retainer and Annual Equity Grant applicable to the period beginning on the day after the immediately preceding Quarterly Date and ending on the then-current Quarterly Date (the ‘‘Quarterly Period’’), based on the board and committee roles held by the non-employee director during such Quarterly Period. The number of RSUs granted for each Quarterly Grant is determined by dividing the applicable values by the average closing market price on NYSE of one share of our common stock over the trailing 30-day period ending five business days before the effective date of the applicable grant. Each Quarterly Grant is fully vested upon the date of grant.

Initial Equity Grants

Our Non-Employee Director Compensation Policy during 2023 provided that, upon initial election to our board of directors, each non-employee director would be granted RSUs having a value of $575,000 (the ‘‘Initial Equity Grant’’). The Initial Equity Grant vests in equal annual installments over three years, subject to continued service as a director through the applicable vesting dates; provided, however, that if a non-employee director is elected on a date other than at the annual meeting of stockholders, one-third of such value is pro-rated by the amount of time between such election and the next annual meeting of stockholders and such pro-rated portion vests on the day prior to the next annual meeting of stockholders (the ‘‘Initial Vesting Date’’), with the other two-thirds vesting annually on the one and two-year anniversaries of the Initial Vesting Date over the following two years following such Initial Vesting Date.

During 2023, the number of RSUs for the Initial Equity Grant was determined by dividing the applicable value by the average closing market price on NYSE of one share of our common stock over the trailing 30-day period ending five business days before the effective date of the grant.
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Other Non-Employee Director Compensation Terms

Awards granted under our Non-Employee Director Compensation Policy are subject to full accelerated vesting upon a ‘‘sale event,’’ as defined in our 2016 Stock Option and Incentive Plan (as amended and restated, the ‘‘2016 Plan’’).

Our Non-Employee Director Compensation Policy also provides that, pursuant to the 2016 Plan, the aggregate amount of compensation, including both equity compensation and cash compensation but excluding expense reimbursement, paid to any non-employee director in a calendar year will not exceed $750,000 (or such other limit as may be set forth in the 2016 Plan or any similar provision of a successor plan).

We also reimburse all reasonable out-of-pocket expenses incurred by our non-employee directors for their attendance at meetings of our board of directors or any committee thereof.

Non-Employee Directors’ Deferred Compensation Program

In July 2017, we implemented a Non-Employee Directors’ Deferred Compensation Program to offer our non-employee directors the ability to defer the receipt of any RSUs granted to them from Initial Equity Grants or Annual Equity Grants under the 2016 Plan. In advance of an award of RSUs and in compliance with the program’s requirements, a non-employee director may elect to defer the receipt of all of his or her RSUs until the earliest of (i) 90 days after such non-employee director ceases to serve as a member of our board of directors; (ii) the consummation of a ‘‘sale event’’; or (iii) 90 days after the non-employee director’s death (such earliest date, the ‘‘Payment Event’’). Upon the vesting of the RSUs, any amounts that would otherwise have been paid in shares of our common stock will be converted into deferred stock units (‘‘DSUs’’) on a one-to-one basis and credited to the non-employee director’s deferral account. The DSUs will be paid in shares of our common stock on a one-to-one basis in a single lump sum (and will cease to be held in the non-employee director’s deferred account) as soon as practicable following the Payment Event.

Death Equity Acceleration Policy

See ‘‘Executive Compensation—Other Compensation Policies and Practices—Death Equity Acceleration Policy’’ for a discussion of the treatment of equity awards upon the termination due to death of an employee’s or non-employee director’s employment or other service relationship with us or any of our subsidiaries.

Stock Ownership Policy

In April 2018, we adopted a stock ownership policy for our non-employee directors, which was amended and restated in September 2020 and March 2022. Our stock ownership policy (as amended, the ‘‘Stock Ownership Policy’’), requires our non-employee directors to acquire and hold a number of shares of our common stock equal in value to five times the Annual Board Retainer (as then in-effect). We only count directly and beneficially owned shares, in addition to shares underlying vested RSUs that are held or deferred. We do not count shares underlying vested and unexercised in-the-money stock options, unvested options, unvested RSUs or other unvested equity awards. Each non-employee director has five years from the later of his or her initial election to the board of directors or from the effective date of the Stock Ownership Policy to attain the required ownership level. As of December 31, 2023, all of our non-employee directors are in compliance with our Stock Ownership Policy or are within the five-year phase in period.
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2023 Non-Employee Director Compensation Table

The following table provides information regarding the total compensation that was earned by or paid to each of our non-employee directors in 2023, all of which were paid solely in RSUs. Mr. Lawson, who at the time served as our Chief Executive Officer, did not receive any additional compensation for his service as a director. The compensation received by Mr. Lawson, as a named executive officer, is presented in ‘‘Executive Compensation—Summary Compensation Table.’’

	Name
	Stock awards ($)(1)(2)
	Total ($)

	
	
	

	Charles Bell(3)
	636,395
	636,395

	Byron Deeter
	325,158
	325,158

	
	
	

	Donna Dubinsky
	332,740
	332,740

	
	
	

	Jeff Epstein
	390,048
	390,048

	
	
	

	Jeffrey Immelt
	340,374
	340,374

	
	
	

	Deval Patrick
	318,791
	318,791

	
	
	

	Erika Rottenberg
	345,807
	345,807

	
	
	

	Miyuki Suzuki
	329,518
	329,518

	
	
	

	Richard Dalzell(4)
	159,561
	159,561

	
	
	




(1) Stock awards consist solely of RSUs. Annual Equity Grants and Annual Equity Retainers vest immediately upon grant. Initial Equity Grants vest in equal annual installments over three years, subject to any pro-ration as described above. The amounts reported in this column represent the aggregate grant date fair value of the RSUs awarded to the non-employee directors in 2023, calculated in accordance with FASB ASC Topic 718. The valuation assumptions used in determining such amounts are described in the Notes to our Consolidated Financial Statements included in our Annual Report on Form 10-K filed with the SEC on February 27, 2024. Each of Ms. Dubinsky and Messrs. Bell, Epstein and Patrick elected to defer a portion of the RSUs issued pursuant to each of their Quarterly Grants, which DSUs are reflected in the table above and shown separately in the table below.

(2) As of December 31, 2023, the non-employee directors who served on our board of directors during 2023 had the following outstanding equity awards, in addition to the DSUs set forth in the table below: Mr. Bell held 5,744 RSUs; Mr. Patrick held 423 RSUs; and Ms. Suzuki held 4,406 RSUs.

(3) Mr. Bell was appointed to our board of directors on March 28, 2023 and received an Initial Equity Grant of 6,428 RSUs.

(4) Mr. Dalzell did not stand for re-election at the 2023 Annual Meeting of Stockholders. Accordingly, his service as a director ended on June 13, 2023.

The following table sets forth the aggregate number of DSUs accumulated in each director’s deferral account as of December 31, 2023 from deferrals of RSUs granted to them.

	Name
	Accumulated DSUs

	
	

	Charles Bell
	4,162

	
	

	Donna Dubinsky
	8,745

	
	

	Jeff Epstein
	28,901

	
	

	Deval Patrick
	8,496

	
	




Compensation Committee Interlocks and Insider Participation

During 2023, Ms. Suzuki and Messrs. Immelt and Epstein served on the compensation committee. None of the members of our compensation committee is or has been an officer or employee of our company. None of our executive officers currently serve, or in the past year have served, as a member of the board of directors or compensation committee (or other board committee performing equivalent functions) of any entity that has one or more of its executive officers serving on our board of directors or compensation committee.
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PROPOSAL NO. 1

Election of Directors

Our board of directors is currently composed of ten members. Byron Deeter previously informed our board of directors of his intent to not stand for re-election at the Annual Meeting. Accordingly, Mr. Deeter’s service as a member of our board of directors will end immediately prior to the Annual Meeting, at which time our board of directors will be reduced to nine members. In accordance with our certificate of incorporation, our board of directors is divided into three classes of directors. At the Annual Meeting, three Class II directors will be elected for a three-year term to succeed the same class whose term is then expiring.

Each director’s term continues until the election and qualification of his or her successor, or such director’s earlier death, resignation or removal. Any increase or decrease in the number of directors will be distributed among the three classes so that, as nearly as possible, each class will consist of one-third of our directors. This classification of our board of directors may have the effect of delaying or preventing changes in the control of our company.

Nominees

Our nominating and corporate governance committee has recommended, and our board of directors has approved,

Jeff Epstein, Khozema Shipchandler and Andrew Stafman as nominees for election as Class II directors at the Annual Meeting. If elected, each of Messrs. Epstein, Shipchandler and Stafman will serve as Class II directors until the 2027 annual meeting of stockholders and until their successors are duly elected and qualified. Each of the nominees is currently a director of our company. For information concerning the nominees, please see the section titled ‘‘Board of Directors and Corporate Governance.’’

If you are a stockholder of record and you do not vote your shares or do not specify your voting instructions with respect to the voting of directors, your shares will be voted ‘‘FOR’’ the election of Messrs. Epstein, Shipchandler and Stafman. We expect that Messrs. Epstein, Shipchandler and Stafman will each accept such nomination; however, in the event that a director nominee is unable or declines to serve as a director at the time of the Annual Meeting, the proxies will be voted for any nominee designated by our board of directors to fill such vacancy. If you are a street name stockholder and you do not give voting instructions to your broker or nominee, your broker will leave your shares unvoted on this matter.

Vote Required

Each director is elected by a plurality of the voting power of the shares of our common stock present virtually or represented by proxy at the Annual Meeting and entitled to vote thereon to be approved. ‘‘Withhold’’ votes and broker non-votes will have no effect on the outcome of this proposal. See ‘‘Procedural Matters—How many votes are needed for approval of each proposal?’’ for further information.




The Board of Directors recommends a vote ‘‘FOR’’ each of the nominees named above.
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PROPOSAL NO. 2

Ratification of Appointment of Independent Registered Public Accounting Firm


Our audit committee has appointed KPMG LLP (‘‘KPMG’’), an independent registered public accounting firm, to audit our consolidated financial statements for our fiscal year ending December 31, 2024. During our fiscal year ended December 31, 2023, KPMG served as our independent registered public accounting firm.

Notwithstanding the appointment of KPMG, and even if our stockholders ratify the appointment, our audit committee, in its discretion, may appoint another independent registered public accounting firm at any time during our fiscal year if our audit committee believes that such a change would be in the best interests of our company and our stockholders. At the Annual Meeting, our stockholders are being asked to ratify the appointment of KPMG as our independent registered public accounting firm for our fiscal year ending December 31, 2024. Our audit committee is submitting the appointment of KPMG to our stockholders because we value our stockholders’ views on our independent registered public accounting firm and as a matter of good corporate governance. However, neither our bylaws nor other governing documents or law require stockholder ratification of the selection of KPMG as our independent registered public accounting firm. Representatives of KPMG will be present at the Annual Meeting, and they will have an opportunity to make a statement and will be available to respond to appropriate questions from our stockholders.

If our stockholders do not ratify the appointment of KPMG, our audit committee may reconsider the appointment.

Fees Paid to the Independent Registered Public Accounting Firm

The following table presents fees for professional audit services and other services rendered to our company by KPMG for our fiscal years ended December 31, 2022 and 2023.

	
	2022
	2023
	

	
	(in thousands)
	

	
	
	

	
	
	
	

	Audit Fees(1)
	$3,836
	$5,655
	

	Audit-Related Fees(2)
	311
	—
	

	
	
	
	

	Tax Fees(3)
	40
	—
	

	All Other Fees
	—
	—
	

	
	
	
	

	Total Fees
	$4,187
	$5,655
	

	
	
	
	




(1) Audit Fees consist of professional services rendered in connection with the audit of our annual consolidated financial statements, including audited financial statements presented in our Annual Report on Form 10-K and services that are normally provided by the independent registered public accountants in connection with statutory and regulatory filings or engagements for those fiscal years, and the review of the financial statements included in our quarterly reports. Fees for fiscal year 2022 also consisted of fees related to consent filings and included work related to our equity method investment, impairment of long-lived assets, legacy system testwork and statutory audit of one of our international subsidiaries. Fees for fiscal year 2023 also included work related to our reportable segments, revenue of our Segment business unit, and restructurings.

(2) Audit-Related Fees for fiscal year 2022 consisted of professional services rendered in connection with the due diligence of transactions or events, including equity method investment, and enterprise resource planning implementation.

(3) Tax Fees for fiscal year 2022 consisted of fees billed for professional services for tax compliance, tax advice and tax planning. These services included assistance regarding federal and state tax compliance.

Auditor Independence

In our fiscal year ended December 31, 2023, there were no other professional services provided by KPMG, other than those listed above, that would have required our audit committee to consider their compatibility with maintaining the independence of KPMG.
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Ratification of Appointment of Independent Registered Public Accounting Firm


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

Our audit committee has established a policy governing our use of the services of our independent registered public accounting firm. Under this policy, our audit committee is required to pre-approve all audit, internal control-related services and permissible non-audit services performed by our independent registered public accounting firm in order to ensure that the provision of such services does not impair the public accountants’ independence. All services provided by KPMG for our fiscal years ended December 31, 2022 and 2023 were pre-approved by our audit committee and were determined by our audit committee to be compatible with maintaining KPMG’s independence.

Vote Required

The ratification of the appointment of KPMG as our independent registered public accounting firm for our fiscal year ending December 31, 2024 requires the affirmative vote of a majority of the voting power of the shares of our common stock present virtually or represented by proxy at the Annual Meeting and entitled to vote thereon. Abstentions will have the effect of a vote against this proposal, and broker non-votes will have no effect.




The Board of Directors recommends a vote ‘‘FOR’’ the ratification of the appointment of KPMG LLP as our independent registered public accounting firm.
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PROPOSAL NO. 3

Non-Binding Advisory Vote to Approve the Compensation of Our Named Executive Officers

Pursuant to Section 14A of the Exchange Act, we are asking our stockholders to approve, on a non-binding advisory basis, the compensation of our named executive officers as disclosed in this proxy statement in accordance with the compensation disclosure rules of the SEC. This proposal, commonly known as a ‘‘Say-on-Pay’’ proposal, gives our stockholders the opportunity to express their views on our named executive officers’ compensation as a whole. The vote on this resolution is not intended to address any specific element of compensation; rather, the vote relates to the compensation of our named executive officers, as described in this proxy statement in accordance with the compensation disclosure rules of the SEC.

The Say-on-Pay vote is advisory, and therefore is not binding on us, our compensation committee, or our board of directors. The Say-on-Pay vote will, however, provide information to us regarding investor sentiment about our executive compensation philosophy, policies and practices, which our compensation committee will be able to consider when determining executive compensation for the remainder of the current fiscal year and beyond. Our board of directors and our compensation committee value the opinions of our stockholders. To the extent there is any significant vote against the compensation of our named executive officers as disclosed in this proxy statement, we will endeavor to communicate with stockholders to better understand the concerns that influenced the vote and consider our stockholders’ concerns, and our compensation committee will evaluate whether any actions are necessary to address those concerns.

As described in detail under the heading ‘‘Executive Compensation—Compensation Discussion and Analysis,’’ our compensation programs are designed to effectively align the interests of our named executive officers with the interests of our stockholders by focusing on long-term incentives that correlate with the growth of sustainable long-term value for our stockholders. Stockholders are urged to read the section titled ‘‘Executive Compensation’’ and, in particular, the section titled ‘‘Executive Compensation—Compensation Discussion and Analysis’’ in this proxy statement, which discusses how our executive compensation program policies and practices implement our compensation philosophy and contains tabular information and narrative discussion about the compensation of our named executive officers. Our board of directors and our compensation committee believe that these policies and practices are effective in implementing our compensation philosophy and in achieving our compensation program goals.

Accordingly, we are asking our stockholders to vote on the following resolution at the Annual Meeting:

RESOLVED, that the stockholders hereby approve, on a non-binding advisory basis, the compensation paid to the Company’s named executive officers, as disclosed in the Company’s proxy statement for the 2024 Annual Meeting of Stockholders, pursuant to the compensation disclosure rules of the SEC, including the Compensation Discussion and Analysis, the compensation tables and the narrative discussions that accompany the compensation tables.

Vote Required

The approval of this advisory non-binding proposal requires the affirmative vote of a majority of the voting power of the shares of our common stock present virtually or represented by proxy at the Annual Meeting and entitled to vote thereon. Abstentions will have the effect of a vote ‘‘against’’ this proposal, and broker non-votes will have no effect.




The Board of Directors recommends a vote ‘‘FOR’’ the approval, on a non-binding advisory basis, of the compensation of our named executive officers.
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PROPOSAL NO. 4

Non-Binding Advisory Vote to Indicate the Preferred Frequency of Future Non-Binding Advisory Votes to Approve the Compensation of Our Named Executive Officers

The Dodd-Frank Act and Section 14A of the Exchange Act enable our stockholders to indicate their preference at least once every six years regarding how frequently we should seek future non-binding advisory votes to approve the compensation of our named executive officers, as disclosed in our proxy statement. Accordingly, we are asking our stockholders to indicate whether they would prefer an advisory vote every one year, every two years, or every three years. Alternatively, stockholders may abstain from casting a vote.

After considering the benefits and consequences of each alternative, our board of directors recommends that the non-binding advisory vote to approve the compensation of our named executive officers continue to be submitted to the stockholders every year. In reaching this recommendation, our board of directors considered that compensation decisions are made annually and that an annual advisory vote on executive compensation will allow our stockholders to provide timely and direct input on our executive compensation philosophy, policies and practices. The board of directors believes that an annual vote is therefore consistent with our efforts to engage in an ongoing dialogue with our stockholders on executive compensation and corporate governance matters.

Vote Required

While our board of directors believes that its recommendation is appropriate at this time, the stockholders will not be voting to approve or disapprove of the recommendation of our board of directors. Instead, the proxy card provides stockholders with the opportunity to choose among four options with respect to this proposal (holding the vote every one, two or three years, or abstaining). The option that receives the highest number of votes from the voting power of shares of our common stock present in person or by proxy at the Annual Meeting and entitled to vote thereon will be deemed to be the frequency preferred by our stockholders. Abstentions will have the same effect as votes against each of the proposed voting frequencies and broker non-votes will have no effect on this proposal.

As an advisory vote, this proposal will not be binding. Although the vote is non-binding, our board of directors and our compensation committee value the opinions of our stockholders on this matter and, to the extent there is any significant vote of one time period over another, will consider the outcome of this vote when making future decisions regarding the frequency of holding future say-on-pay votes.




The Board of Directors recommends that you vote for ‘‘ONE YEAR’’ as the preferred frequency of future non-binding advisory votes to approve the compensation of our named executive officers.
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PROPOSAL NO. 5

Management Proposal to Amend Our Certificate of Incorporation to Declassify the Board of Directors

Under our certificate of incorporation and bylaws, our board of directors is divided into three classes. Directors in each class serve on the board of directors until the third succeeding annual meeting of stockholders after their election, such that the term of office of one class expires at each annual meeting.

Proposal No. 5 would amend our certificate of incorporation to begin declassification of our board of directors at our 2025 annual meeting of stockholders (the “2025 Annual Meeting”) if this Proposal No. 5 is approved by the requisite vote of our stockholders at the Annual Meeting. Directors elected at this Annual Meeting will be elected to three-year terms expiring at the annual meeting of stockholders held in 2027. If the proposed amendments are approved at this Annual Meeting, then, beginning with the class of directors standing for election at the 2025 Annual Meeting, directors will be elected to one-year terms of office. Directors currently serving terms that expire at the annual meetings of stockholders to be held in 2025 and 2026 will (subject to their earlier resignation or removal) serve the remainder of their respective terms, and thereafter their successors will be elected to one-year terms. At the 2027 annual meeting of stockholders and annual meetings thereafter, all directors will stand for election annually, and the board of directors will no longer be classified. Any director appointed to fill a vacancy will be appointed for a term expiring upon the expiration of the term of the director whose place is filled, except that any director appointed to fill a vacancy arising from an increase in the size of the board of directors will be appointed for a term expiring at the earliest annual meeting of stockholders that follows their appointment. Our board of directors has approved certain conforming changes to our bylaws, contingent on the effectiveness of these proposed amendments to our certificate of incorporation.

With respect to Proposal No. 5, the proposed amendments to our certificate of incorporation are included with this proxy statement as Appendix A. This description of the proposed amendments to our certificate of incorporation is qualified in its entirety by reference to the text of the amendments as set forth in Appendix A.

In proposing these amendments to our certificate of incorporation and seeking to evolve our governance structure, our board of directors has considered feedback from our stockholders and evolving governance practices. Our board of directors unanimously concluded, on the recommendation of the nominating and corporate governance committee, that the proposed changes contemplated by this Proposal No. 5 are advisable and in the best interest of the Company and our stockholders.

If this Proposal No. 5 is approved by the requisite vote of our stockholders at the Annual Meeting, the proposed amendments to our certificate of incorporation would become effective upon the filing of an amended and restated certificate of incorporation with the Secretary of State of the State of Delaware, which we would file promptly following the Annual Meeting if our stockholders approve the amendments. If this Proposal No. 5 is not approved by the requisite votes of our stockholders at the Annual Meeting, the amendments to our certificate of incorporation described in this Proposal No. 5 would not become effective and the provisions that require a classified board would continue to apply.

Vote Required

The approval of this Proposal No. 5 and the amendments to our certificate of incorporation to declassify the board of directors requires the affirmative vote of at least sixty-six and two-thirds percent (66-2/3%) of the voting power of the outstanding shares of our common stock. Abstentions and broker non-votes will have the effect of a vote against this proposal.




The Board of Directors recommends a vote “FOR” the management proposal to amend our Certificate of Incorporation to declassify the Board of Directors.
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Report of the Audit Committee


The audit committee is a committee of the board of directors composed solely of independent directors as required by the listing standards of the New York Stock Exchange and rules of the SEC. The audit committee operates under a written charter approved by our board of directors, which is available on our website at https://investors.twilio.com. The composition of the audit committee, the attributes of its members and the responsibilities of the audit committee, as reflected in its charter, are intended to be in accordance with applicable requirements for corporate audit committees. The audit committee reviews and assesses the audit committee’s performance and the adequacy of its charter on an annual basis.

With respect to our financial reporting process, our management is responsible for (1) establishing and maintaining internal controls and (2) preparing our consolidated financial statements. Our independent registered public accounting firm, KPMG LLP (‘‘KPMG’’), is responsible for performing an independent audit of our consolidated financial statements and our internal control over financing reporting in accordance with the auditing standards of the Public Company Accounting Oversight Board (United States) (‘‘PCAOB’’), and to issue a report thereon. It is the responsibility of the audit committee to oversee these activities. It is not the responsibility of the audit committee to prepare our financial statements. These are the fundamental responsibilities of management. In the performance of its oversight function, the audit committee has:

· reviewed and discussed the audited financial statements for the fiscal year ended December 31, 2023 and management’s report on internal control over financial reporting with management and KPMG;

· discussed with KPMG the matters required to be discussed by the statement on Auditing Standards No. 1301, as amended (AICPA, Professional Standards, Vol. 1. AU section 380), and as adopted by the PCAOB in Rule 3200T; and

· received the written disclosures and the letter from KPMG required by applicable requirements of the PCAOB regarding the independent accountant’s communications with the audit committee concerning independence and has discussed with KPMG its independence.

Based on the audit committee’s review and discussions with management and KPMG, the audit committee recommended to the board of directors that the audited financial statements be included in the Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

Respectfully submitted by the audit committee of the board of directors:

Jeff Epstein (Chair)

Donna Dubinsky

Erika Rottenberg

This report of the audit committee is required by the SEC and, in accordance with the SEC’s rules, will not be deemed to be part of or incorporated by reference by any general statement incorporating by reference this proxy statement into any filing under the Securities Act or under the Exchange Act, except to the extent that we specifically incorporate this information by reference, and will not otherwise be deemed ‘‘soliciting material’’ or ‘‘filed’’ under either the Securities Act or the Exchange Act.
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Executive Officers


The following table identifies certain information about our executive officers as of March 31, 2024. Our executive officers are appointed by, and serve at the discretion of, our board of directors and hold office until his or her successor is duly elected and qualified or until his or her earlier resignation or removal. There are no family relationships among any of our directors or executive officers.

	Name
	Age
	Position

	
	
	

	Khozema Shipchandler
	50
	Chief Executive Officer and Director(1)

	Aidan Viggiano
	45
	Chief Financial Officer(2)

	
	
	

	Dana Wagner
	48
	Chief Legal Officer, Chief Compliance Officer and Corporate Secretary

	
	
	



(1) Mr. Shipchandler served as our Chief Financial Officer from November 2018 to October 2021, our Chief Operating Officer from October 2021 to March 1, 2023 and our President, Twilio Communications from March 1, 2023 to January 8, 2024, at which time he became Chief Executive Officer.

(2) Ms. Viggiano served as our Senior Vice President, Finance from November 2021 to March 1, 2023, at which time she became Chief Financial Officer.

Khozema Shipchandler. See the section titled ‘‘Board of Directors and Corporate Governance—Directors—Continuing Directors’’ for Mr. Shipchandler’s biographical information.

Aidan Viggiano. Ms. Viggiano has served as our Chief Financial Officer since March 2023. Previously, Ms. Viggiano served as our Senior Vice President of Finance from 2021 to 2023 and as our Vice President of Corporate Finance from 2019 to 2021. From 2003 until 2019, Ms. Viggiano served in a variety of finance leadership positions at General Electric, including, most recently, in Investor Relations from 2018 to 2019, and as Chief of Staff to the Chief Financial Officer from 2012 until 2017. Ms. Viggiano holds a B.S. in Economics from the Wharton School of the University of Pennsylvania.

Dana Wagner. Mr. Wagner has served as our Chief Legal Officer, Chief Compliance Officer and Corporate Secretary since December 2021. From 2018 to 2021, Mr. Wagner served as the Chief Legal Officer of Impossible Foods Inc., a company that develops plant-based substitutes for meat products. From 2018 to 2020, he was an Adjunct Professor at Northwestern University, and he has taught and lectured at Berkeley Law periodically since 2019. From 2011 to 2016, Mr. Wagner served as General Counsel of Square, Inc. (now Block, Inc.), a financial technology company. From 2007 to 2011, Mr. Wagner served in various legal positions at Google Inc., a multinational technology company, and prior to 2007, he held various positions in the U.S. Department of Justice. Mr. Wagner holds a B.A. in Comparative Literature and Economics from the University of California, Berkeley, and a J.D. from Yale Law School.
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Executive Compensation



Compensation Discussion and Analysis

This Compensation Discussion and Analysis describes the material elements of our executive compensation program during 2023 and certain aspects of our compensation program for 2024. It also provides an overview of our executive compensation philosophy and objectives. Finally, it discusses how our compensation committee arrived at the specific compensation decisions for our executive officers, including our named executive officers, for 2023, including the key factors that our compensation committee considered in determining their compensation. During 2023, these individuals were:

· Jeff Lawson, Former Chief Executive Officer and Board Chair

· Aidan Viggiano, Chief Financial Officer

· Khozema Shipchandler, Chief Executive Officer and Director and Former President, Twilio Communications

· Dana Wagner, Chief Legal Officer, Chief Compliance Officer and Corporate Secretary

· Elena Donio, Former President, Twilio Data & Applications

Leadership Transitions

· In January 2024, we appointed Khozema Shipchandler as our Chief Executive Officer, succeeding Jeff Lawson, our co-founder, who stepped down as Chief Executive Officer and as a member of our board of directors (the ‘‘CEO Transition’’) effective January 8, 2024. Mr. Shipchandler had most recently served as President,

Twilio Communications from March 1, 2023, where he successfully pivoted the business to optimize for profitable growth. Prior to serving in this role, Mr. Shipchandler served as our Chief Financial Officer from 2018 to 2021, Chief Operating Officer from 2021 until March 1, 2023, and previously spent over two decades at General Electric.

This transition was part of our long-term leadership development and succession planning strategy, which is overseen by our compensation committee. Our succession planning process is further discussed in ‘‘Board of Directors and Corporate Governance—Executive Talent Management and Succession Planning’’.

Contemporaneous with the CEO Transition, our board of directors separated the roles of Board Chair and Chief Executive Officer and appointed Jeff Epstein, an independent director and formerly our lead independent director, to fill the newly created role of Independent Board Chair. Our board structure is further discussed in ‘‘Board of Directors and Corporate Governance—Board Leadership Structure’’.

· Ms. Viggiano served as Senior Vice President of Finance from 2021 until March 1, 2023, at which time she became our Chief Financial Officer.

· Ms. Donio served as our President, Twilio Data & Applications from March 1, 2023 until she stepped down effective December 15, 2023, after which she remained employed in an advisory role until March 31, 2024. Prior to serving as President, Twilio Data & Applications, Ms. Donio served as President of Revenue from 2022 to March 1, 2023, and as a member of our board of directors from 2016 to 2022.
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Compensation Discussion and Analysis


Executive Summary

Business Update

Over the past year and a half, amid an evolving operating environment, we took robust proactive action to better position our business to achieve durable, profitable growth. Some of the key actions we have taken include:

· Established new operating model: Created two distinct business units—Communications and Segment—to provide better focus, accountability and transparency.

· Streamlined go-to-market: Repositioned our sales organization to better address unique buyer needs.

· Rationalized operating expenses: Reduced our workforce by ~35% since September 2022, divested our IoT and ValueFirst businesses, reduced our real estate footprint, increased efficiency in R&D and G&A, and implemented other cost reductions across the business.

· Reduced stock-based compensation: Reduced stock-based compensation expense as a percentage of revenue by over 450 basis points for 2023 as compared to 2022, and reducing equity compensation for employees generally.

· Returned capital: Announced $3 billion in aggregate share repurchase authorizations that we are targeting to be completed by the end of 2024.

· Conducted operational review of Segment business: Resulted in a leaner business that we expect will be more effective and allow us to unlock incremental value in our Communications business.

· Accelerated path to profitability: Accelerated our target timeline to achieve GAAP operating profitability on a consolidated basis to the fourth quarter of 2025 and targeting break-even non-GAAP income from operations for Segment by the second quarter of 2025.

· Enhanced financial reporting disclosures: Began reporting segment-level revenue, gross profit, and non-GAAP income (loss) from operations for Communications and Segment, allowing stockholders to better understand the performance of the business and track our progress.

Financial Performance and Capital Allocation

Our top priority is creating long-term value for our stockholders by driving Twilio towards durable, profitable growth. Our

2023 financial highlights include the following:

· Revenue of $4.15 billion, up 9% year-over-year. Communications revenue of $3.86 billion, up 9% year-over-year. Segment revenue of $295.3 million, up 7% year-over-year.

· Organic revenue growth of 10% year-over-year. Communications organic revenue growth of 11% year-over-year. Segment organic revenue growth equal to its GAAP revenue growth of 7% year-over-year.(1)

· GAAP loss from operations of $876.5 million in 2023, compared with GAAP loss from operations of $1.21 billion in 2022.

· Non-GAAP income from operations of $533.0 million in 2023, compared with non-GAAP loss from operations of $4.5 million in 2022.(1)

· Communications non-GAAP income from operations of $842.0 million. Segment non-GAAP loss from operations of $72.4 million.

· Net cash provided by operating activities of $414.8 million in 2023, compared with net cash used in operating activities of $254.4 million in 2022.

· Free cash flow of $363.5 million in 2023, compared with free cash flow of ($334.6 million) in 2022.(1)

· Reduced stock-based compensation expense as a percentage of revenue by over 450 basis points for 2023 as compared to 2022.

(1) Organic revenue growth, Communications organic revenue growth, Segment organic revenue growth, non-GAAP income (loss) from operations, and free cash flow are non-GAAP financial measures. Refer to Appendix B for their definitions and a reconciliation of each non-GAAP measure to its most directly comparable GAAP measure.
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Compensation Discussion and Analysis


Additionally, as announced in connection with the conclusion of the operational review of Segment in March 2024, we accelerated our target timeline to achieve GAAP operating profitability on a consolidated basis to the fourth quarter of 2025, and we are targeting break-even non-GAAP income from operations for our Segment business by the second quarter of 2025.

Given the strength of our balance sheet and the improving free cash flow generation in our business, in February 2023, our board of directors authorized a $1 billion share repurchase program, and in March 2024, our board of directors announced an additional $2 billion share repurchase program. As of March 31, 2024, we have completed over $1.05 billion of repurchases and we are targeting to complete the remaining authorization by the end of 2024. We believe that these capital return programs create value for stockholders while reducing dilution from stock-based compensation.

2023 Executive Compensation Program Highlights

In 2023, in consideration of our evolving business environment, we undertook significant actions to reposition our business to achieve durable, profitable growth. In designing our compensation program for 2023, our compensation committee considered both how to best support the successful execution of these initiatives while managing near-term retention and to respond to stockholder feedback on our 2022 compensation program. We adopted a compensation structure for 2023 that was responsive to our business priorities and was intended to be a transitional year to support the retention and stability of our leadership team to achieve our profitable growth strategy and to provide immediate alignment of their interests with those of our stockholders. Our compensation structure for 2024 better reflects our intended approach moving forward.

· For 2023, we listened to our stockholders and updated our compensation program in response:

We engaged with our stockholders to understand their perspectives on our 2022 compensation program and to develop appropriate responsiveness actions. We heard concerns about the magnitude of pay, based largely on the front-loaded PSU awards granted to executives in 2022, as well as a desire to see a more normalized structure of the executive compensation program with an annual incentive program. In 2023, we did not grant additional PSUs to our executives and did not raise base salaries except in connection with promotions, which is reflected in the significant decline in the reported compensation for 2023. Additionally, we began a transition to a performance-based cash incentive program by granting our named executive officers (other than our Chief Executive Officer) a performance-based cash award based on non-GAAP income from operations targets. We also updated our peer group in both 2022 and 2023 to reflect our evolving business strategy and market capitalization to ensure our pay benchmarks remain appropriate, which had the effect of reducing our market compensation benchmarks.

· CEO direct compensation in 2023 was limited to base salary:

Our compensation committee reduced our Chief Executive Officer’s annual base salary by more than 50% from $134,000 to $65,535, effective March 1, 2023. Additionally, our Chief Executive Officer was not eligible for a performance-based cash award and did not receive any equity awards in 2023.

· 2023 PSU payouts were directly tied to our financial performance:

The second tranche of our 2022 PSU grants based on 2023 revenue performance paid out at 0% despite delivering organic revenue of 10%, in line with our guidance for the year, highlighting the rigor of the PSU award targets and underscoring our commitment to a pay-for-performance philosophy.

2023 Executive Compensation Program Design

Chief Executive Officer

Our compensation committee took the following key actions with respect to the compensation of Jeff Lawson, our Chief Executive Officer for 2023:

	Element
	2023 Design
	Rationale
	

	
	
	
	

	Base Salary
	Reduced from $134,000 to
	
	

	
	$65,535, effective March 1,
	In consideration of stockholder feedback, recent company
	

	
	2023
	
	

	
	
	performance, and the magnitude of his 2022 PSU award,
	

	
	
	
	

	
	
	
	

	Annual Cash-Based
	None
	our Chief Executive Officer’s base salary was reduced and
	

	Incentive
	
	he did not receive any additional equity or
	

	
	
	performance-based cash awards in 2023.
	

	Long-Term
	None
	
	

	
	
	
	

	Incentive
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Compensation Discussion and Analysis


Other Named Executive Officers

To manage retention and incentivize execution on near-term initiatives while still providing alignment with our stockholders, our compensation committee took a holistic approach to determining the mix of incentive-based compensation for non-CEO named executive officers. Consistent with the front-loaded design of the 2022 PSU awards and stockholder feedback, our compensation committee did not award additional PSUs to our named executive officers in 2023.

Our compensation committee took the following key actions with respect to the compensation of our named executive officers (other than our Chief Executive Officer) for 2023:

	Element
	2023 Design
	Rationale

	
	
	

	Base Salary
	•  No increases from 2022 levels
	Consistent with the recommendation of our Chief

	
	except for Ms. Viggiano in
	Executive Officer, our compensation committee did not

	
	connection with her promotion
	increase the base salaries of any of our named executive

	
	
	officers from their 2022 levels, other than for Ms. Viggiano,

	
	
	whose base salary was increased in connection with her

	
	
	promotion to Chief Financial Officer.

	
	
	

	Annual
	•  25% of target incentive-based
	Performance-based cash awards were granted in

	Cash-Based
	compensation for the year
	alignment with our stockholders’ preference for a more

	Incentive
	
	standard short-term performance-based cash plan and to

	
	•  Based on non-GAAP income
	incorporate profitability metrics into our compensation

	
	from operations performance
	program.

	
	targets
	

	
	
	These awards were intended to enhance incentives for

	
	
	near-term performance on our critical profitability goals

	
	
	and further our retention objectives, while taking into

	
	
	account market volatility and recent stock price

	
	
	performance as well as our desire to reduce stock-based

	
	
	compensation expense.

	
	
	

	Long-Term
	•  25% of target incentive-based
	Our compensation committee granted RSUs vesting over

	Incentive
	compensation granted as RSUs
	one year to provide immediate alignment of our executive

	
	vesting over one year
	team with stockholders and to support the stability of our

	
	
	leadership team during a critical period for our long-term

	
	•  50% of target incentive-based
	growth strategy.

	
	compensation granted as RSUs
	

	
	vesting over four years
	A majority of RSUs were granted with a four-year vesting

	
	
	period to encourage executive retention and a focus on

	
	•  No additional PSUs were granted
	creating long-term stockholder value.

	
	in 2023
	

	
	
	We did not grant additional PSUs to our named executive

	
	
	officers in 2023 because the PSUs granted in 2022 were

	
	
	designed as a front-loaded award to cover multiple years

	
	
	of grant value.

	
	
	



2023 Performance Program Outcomes

The performance-based cash awards granted in 2023 paid out at 100% of target as a result of non-GAAP income from operations for 2023 being $533 million, which exceeded our $250 million target (payouts were capped at 100%).

The 2023 tranche of the PSUs granted in 2022 resulted in 0% payout due to organic revenue growth for 2023 being 10%, which was 1/3 of the target amount and 1/2 of the threshold amount, evidencing the rigorous targets set by our compensation committee.
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Compensation Discussion and Analysis


Stockholder Engagement and Our Say-on-Pay Vote

We value our stockholders’ feedback and are committed to maintaining a regular dialogue to understand the perspectives of our stockholders. We believe that ongoing engagement builds mutual trust and alignment with our stockholders.

	Stockholder
	At our 2023 annual meeting of stockholders, we held a say-on-pay vote on the compensation of our

	Outreach
	named executive officers for 2022, which received the support of approximately 68% of the votes cast.

	
	In order to better understand this vote result and to solicit stockholder feedback on our pay practices,

	
	we undertook an extensive stockholder outreach campaign following our 2023 annual meeting of

	
	stockholders. We reached out to 21 institutional investors holding approximately 57% of our shares

	
	outstanding, and conducted meetings with 14 institutional investors holding approximately 46% of our

	
	shares outstanding, to, among other things, discuss our executive compensation program, solicit

	
	feedback and ensure that we had insight into the issues that were most important to our stockholders.

	
	One or more of our independent board chair (who at the time served as our lead independent director

	
	and is also the chair of our audit committee), the chair of our compensation committee, and the chair

	
	of our nominating and corporate governance committee participated in each of these meetings,

	
	demonstrating our directors’ strong commitment to understanding our stockholders’ perspectives.

	
	Stockholder feedback from these meetings was conveyed to our full board of directors and relevant

	
	committees for consideration in their decision-making.
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We reached out to 21 institutional investors holding approximately 57% of our shares outstanding.
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We conducted meetings with 14 institutional investors holding approximately 46% of our shares outstanding.





Independent directors participated in 100% of meetings with institutional investors.
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Compensation Discussion and Analysis


In the course of our discussions with stockholders, we received valuable feedback on our compensation program, with key themes summarized in the chart below. This feedback was conveyed to our full board of directors and our compensation committee for consideration in their decision-making. Key feedback we received from stockholders and our responses is described in the chart below.

	What We Heard
	How We Responded

	
	

	Pay and performance
	•  In 2023, our former CEO’s direct compensation was limited to base salary totaling

	alignment
	$74,918 (with his base salary being reduced from $134,000 to $65,535, effective

	
	March 1, 2023).

	
	•  Named executive officer base salaries were not increased in 2023 except in connection

	
	with promotions. Named executive officer base salaries were also not increased during

	
	our 2024 compensation-setting process.

	
	•  We used updated peer groups to set 2023 and 2024 compensation, which reflect a set

	
	of companies with comparable market capitalization and revenue. For 2024, we

	
	expanded our peer group to add companies from the broader communications industry

	
	that also maintain software offerings to better align with our business profile. These

	
	changes were designed to position us closer to the median of our peer group in terms of

	
	market capitalization and revenue, which had the effect of reducing our market

	
	compensation benchmarks.

	
	

	Incorporate longer
	•  In 2024, our compensation committee determined to reintroduce PSU awards and to

	performance periods for
	incorporate a cumulative three-year performance period. The compensation committee’s

	PSU awards
	rationale for reintroducing PSUs in 2024 is further discussed below in ‘‘2024 Executive

	
	Compensation Program Changes’’.

	
	

	Incorporate profitability
	•  Our compensation committee selected non-GAAP income from operations as the

	metrics in compensation
	performance target metric for the performance-based cash awards granted in 2023.

	program
	•  For the PSUs granted in 2024, our compensation committee determined to grant PSUs

	
	that would vest based on the achievement of (i) three-year cumulative free cash flow

	
	targets (70% weighting) and (ii) and our relative total stockholder return measured against

	
	the S&P 500 Index over a three-year period (30% weighting).

	
	

	Adopt a short-term
	•  2023 served as a transition year to an annual cash bonus plan. We granted

	incentive plan
	performance-based cash awards in 2023 based on the achievement of performance

	
	targets for annual non-GAAP income from operations.

	
	•  In 2024, we implemented an annual cash bonus plan for executives. Consistent with

	
	market benchmarks, each of our named executive officers will have an initial target bonus

	
	opportunity equal to 100% of base salary and maximum payout opportunities capped at

	
	150% of base salary, with payouts tied to the achievement of (i) organic revenue growth

	
	targets (50% weighting) and (ii) non-GAAP income from operations targets (50%

	
	weighting).
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Compensation Discussion and Analysis


2024 Executive Compensation Program Changes

In 2024, in response to stockholder feedback, our compensation committee made the following key changes to our executive compensation program for 2024:

	Element
	Rationale

	
	

	Reintroduced PSU grants in
	In consideration of our evolving business environment and the significant changes to our

	2024 to support our talent
	business aimed at delivering profitable growth, as well as our executive leadership transitions

	and business strategy
	and the importance of ensuring the continuity of our leadership team through a critical

	
	transformation period, our compensation committee determined that it was in the best interest

	
	of the Company to issue 2024 PSU awards to support the successful execution of our

	
	profitable growth initiatives and to respond to stockholder feedback on our 2022

	
	compensation program and PSU structure.

	
	In making this decision, our compensation committee considered the retentive value of

	
	outstanding equity awards at the end of 2023, the competitive market environment, the costs

	
	associated with replacing executive talent, and the importance of aligning the interests of our

	
	executives with those of our stockholders to incentivize progress toward our strategic priorities.

	
	When designing the awards, our compensation committee took into account our

	
	stockholders’ stated preference for longer performance periods, approving PSU grants with

	
	cumulative three-year performance periods.

	
	

	Go-forward PSU design
	Our 2024 PSU grants are intended to serve as the transition to regular annual grants of

	aligns with stockholder
	long-term performance-based equity going forward. PSU grants issued in 2024 will vest based

	preferences
	on the achievement of (i) three-year cumulative free cash flow targets (70% weighting) and (ii)

	
	our relative total stockholder return measured against the S&P 500 Index over a three-year

	
	period (30% weighting), which reflects feedback from our stockholders. No portion of the 2024

	
	awards will be eligible to vest until 2027 to foster alignment with our long-term performance

	
	results and stockholder interests.

	
	The 2024 equity awards granted to our Chief Executive Officer are 60% performance-based

	
	and 40% time-based reflecting the greatest impact among our named executive officers on

	
	our performance outcomes. The equity awards granted to our other named executive officers

	
	in 2024 are 40% performance-based and 60% time-based to emphasize ongoing retention

	
	and stability.

	
	

	Cash compensation is
	Following the first grants of performance-based cash awards in 2023, our compensation

	transitioning to a more
	committee is establishing a go-forward annual cash incentive plan for our executives based on

	market-normative structure
	the achievement of (i) organic revenue growth targets (50% weighting) and (ii) non-GAAP

	
	income from operations targets (50% weighting).

	
	Base salaries for our named executive officers were not increased during our 2024

	
	compensation-setting process. Our compensation committee will continue to closely evaluate

	
	executive total target cash pay levels against market benchmarks to ensure the smooth

	
	integration of annual cash incentives into total compensation packages.

	
	

	We continued to evolve our
	In late 2023, our compensation committee further refined our peer group referenced in setting

	peer group to match our
	2024 compensation, adding more companies within the broader communications

	business profile and size
	industry that also maintain software offerings to better align with our two business units

	
	and removing several companies that significantly exceeded our market capitalization

	
	range, which had the effect of reducing our market compensation benchmarks.

	
	



We are committed to strong executive compensation practices. Our approach is guided by our overarching philosophy of paying for demonstrable performance and aligning the compensation of our executive officers with the long-term interests of our stockholders.

Over the past few years, our executive compensation program has evolved to reflect our maturation as a company, industry standards, practices of our peers, and stockholder feedback. In 2022, we first introduced PSUs and, in 2024, we transitioned our PSU structure to a cumulative three-year performance period. In 2023, we introduced performance-based cash awards and, in 2024, we formalized a short-term incentive program in the form of an annual cash bonus plan. Additionally, we have not increased the base salaries of our named executive officers in 2023 or 2024, except in connection with promotions.
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In 2023, we adopted a compensation structure that was intended to be a transitional year to support the retention and stability of our leadership team. In 2024, we evolved our program to a more standard compensation structure that we expect to be more reflective of our go-forward executive compensation program.

We believe that these changes further align the interests of our named executive officers and our stockholders. In making these changes, our compensation committee considered the feedback we received from stockholders during outreach efforts in 2023. Our compensation committee continues to assess our incentive compensation practices in light of our continued growth and maturation as well as discussions with stockholders.

Executive Compensation Policies and Practices

We believe our executive compensation program is reasonable and competitive and appropriately balances the goals of attracting, motivating, rewarding and retaining our executive officers with the goal of aligning their interests with those of our stockholders. The annual compensation of our executive officers, including our named executive officers, varies from year to year based on our corporate financial and operational results and individual performance. In 2023, the principal elements of our executive compensation program, and the purposes for each element, were as follows:

	Element
	Compensation Element
	Objective

	
	
	

	Base Salary
	Cash
	Attract and retain highly talented executives by providing

	
	
	fixed compensation amounts that are competitive in the

	
	
	market and reward performance.

	
	
	

	Short-Term
	Performance-based cash
	Strengthen the performance-based core of our

	Incentives
	awards
	compensation program and enhance retention. Motivate

	
	
	executive officers to achieve annual performance goals

	
	
	that serve as the basis for long-term performance and

	
	
	stockholder value creation. Cash serves as an effective

	
	
	motivator in periods of market volatility while also reducing

	
	
	compensation-related stockholder dilution.

	
	
	

	Long-Term
	Equity awards generally in the
	Align the interests of executive officers and stockholders

	Incentives
	form of RSUs and PSUs
	by motivating our executive officers to achieve long-term

	
	
	stockholder value creation. Strengthen

	
	
	pay-for-performance and enhance retention.

	
	
	



While we do not determine either contingent (‘‘variable’’) or ‘‘fixed’’ pay for each named executive officer with reference to a specific percentage of target total direct compensation, consistent with our ‘‘pay-for-performance’’ philosophy, our executive compensation program heavily emphasizes variable pay over ‘‘fixed’’ pay. In 2023, the majority of the target total direct compensation of our named executive officers consisted of variable pay in the form of long-term and at-risk incentive compensation opportunities. The following charts show the percentages of target variable pay versus target fixed pay for our Chief Executive Officer and our other named executive officers in 2023.
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	2023 Target
	2023 Target Average Other
	
	

	CEO Compensation
	NEOs Compensation
	
	

	1%
	6%
	
	

	
	17%
	Base Salary
	

	99%
	
	
	

	
	94%
	Annual Incentives
	

	At-Risk
	At-Risk
	
	

	
	
	
	

	Variable
	50%
	
	

	
	Variable
	Annualized 2022 PSUs1
	

	Incentives
	Incentives
	
	

	
	28%
	2023 RSUs2
	

	99%
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1. Annualized 2022 PSU values reflect 1/3 of the target value for all executives except Ms. Donio, who was hired after PSU awards were granted and did not receive an award.
2. 2023 RSUs exclude the award issued to Ms. Viggiano in March 2023 in connection with her promotion to Chief Financial Officer.



We believe that this approach provides balanced incentives for our executive officers to drive our financial performance and create long-term stockholder value. See the section titled ‘‘Individual Compensation Elements’’ for information about the principal elements of our executive compensation program, and the purposes for each element.

We endeavor to maintain sound governance standards consistent with our executive compensation policies and practices. Our compensation committee evaluates our executive compensation program on at least an annual basis to ensure that it is consistent with our short-term and long-term goals given the dynamic nature of our business and the market in which we compete for executive talent. The following summarizes our executive compensation and related policies and practices:



WHAT WE DO


Target Compensation is Predominantly ‘‘At Risk’’ and Long-Term

The vast majority of our executive officers’ target total direct compensation is delivered in the form of equity and therefore directly linked to the performance of our stock price, including PSUs that also incentivize the achievement of corporate financial objectives.


Use a Pay-for-Performance Philosophy

Our incentive programs reflect performance metrics that are closely aligned with our growth drivers and deliver value only if we achieve pre-set rigorous performance targets.


‘‘Double-Trigger’’ Change-in-Control Arrangements

Change-in-control arrangements for executive officers require both a change in control and a qualifying termination of employment before payments and benefits are paid.
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WHAT WE DON’T DO


No Additional Retirement Plans

We do not offer pension arrangements, nonqualified deferred compensation arrangements or retirement plans to our executive officers other than a 401(k) retirement plan for which we make matching contributions that is generally available to all our U.S. employees.



No Guaranteed Bonuses

We do not provide guaranteed bonuses to our executive officers.




Limited Perquisites or Other Personal Benefits

We provide limited perquisites and other personal benefits to our executive officers.
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WHAT WE DO


Maintain an Independent Compensation Committee

Our compensation committee consists solely of independent, non-employee directors.


Retain an Independent Compensation Advisor

Our compensation committee has engaged its own independent compensation advisor to provide information, analysis and other advice on executive compensation independent of management.



Annual Executive Compensation Review

Our compensation committee conducts an annual review of our compensation strategy, including a review of our compensation peer group used for comparative and benchmarking purposes.



Annual Compensation-Related Risk Assessment

Our compensation committee reviews, on an annual basis, our compensation-related risk profile.




Stock Ownership Policy

We maintain a robust stock ownership policy for our Chief Executive Officer, our other named executive officers and the non-employee members of our board of directors.


EXECUTIVE COMPENSATION

Compensation Discussion and Analysis





WHAT WE DON’T DO


Limited Tax Payments on Perquisites

We do not provide any tax reimbursement payments (including ‘‘gross-ups’’) on any perquisites or other personal benefits.


No Excise Tax Payments on Future Post-Employment Compensation Arrangements

We do not provide any excise tax reimbursement payments (including ‘‘gross-ups’’) with respect to payments or benefits contingent upon a change in control of our company.


No Hedging

We prohibit our employees, including our executive officers, and the non-employee members of our board of directors from engaging in hedging transactions or certain derivative transactions relating to our securities.


No Pledging

We prohibit our employees, including our executive officers, and the non-employee members of our board of directors from holding our securities in a margin account or pledging our securities as collateral for a loan.


No Special Welfare or Health Benefits

We do not provide our executive officers with any special welfare or health benefit programs, and participation in the employee programs that are standard in our industry sector is on the same basis as all of our full-time employees.
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Executive Compensation Philosophy

We operate in an extremely competitive market where there is substantial and continuous competition for leadership with the experience and skill to lead in a dynamic and innovative industry. Our executive compensation program is guided by our overarching philosophy of paying for demonstrable performance and aligning the compensation of our executive officers with the long-term interests of our stockholders. Consistent with this philosophy, we designed our executive compensation program to achieve the following primary objectives:

· attract, motivate, incentivize and retain employees at the executive level who contribute to our long-term success; and

· provide compensation packages to our executive officers that are competitive and reward the achievement of our business objectives, and effectively align our executive officers’ interests with the interests of our stockholders by focusing on long-term equity incentives that correlate with the growth of sustainable long-term value for our stockholders.

We have not historically had a short-term cash incentive program for our executive officers and, as a result, our compensation committee has evaluated the base salaries of our executive officers in the context of establishing their total cash compensation at levels that are consistent with the target total cash compensation of executive officers holding comparable positions at public companies in order to attract and retain our executive officers. In 2023, to manage retention and incentivize execution on near-term initiatives, while still providing alignment with our stockholders, our compensation committee introduced performance-based cash awards that were tied to a non-GAAP income from operations performance metric. In 2024, to formalize a short-term incentive program, our compensation committee introduced an annual cash bonus plan to use going forward. The implementation of a formal short-term incentive program was in response to stockholder feedback and intended to strengthen the performance-based core of our compensation program and reduce compensation-related stockholder dilution. As a result, we have not increased the base salaries of our named executive officers in 2023 or 2024, except in connection with promotions.

Our compensation committee tends to weight the target total direct compensation opportunities of our executive officers more heavily towards equity compensation. We understand the importance of linking the individual performance of our executive officers and the financial and operational performance of our company to our overall executive compensation program. We believe our strong focus on, and heavy weighting toward, equity compensation, supports that philosophy and has worked to align our executive compensation with the interests of our stockholders. In 2022 we first introduced PSUs, in 2023 we incentivized profitability and reduced stock-based compensation, and in 2024 we have continued to adapt our performance-based incentives to better align with stockholder expectations and industry standards. We will continue to review current compensation trends as well as the feedback from our stockholders in regard to our executive compensation program.

Oversight of Executive Compensation

Role of the Compensation and Talent Management Committee

Our compensation committee discharges many of the responsibilities of our board of directors relating to the compensation of our executive officers, including our named executive officers, and the non-employee members of our board of directors (as described further in ‘‘Board of Directors and Corporate Governance—Non-Employee Director Compensation’’ above). Our compensation committee has overall responsibility for overseeing our compensation structure, philosophy, policies and benefits programs generally, and overseeing and evaluating the compensation plans, policies and practices applicable to our executive officers. Our compensation committee also oversees the annual evaluation of our executive officers, including our named executive officers, for the prior year and has the authority to retain, and has retained, an independent compensation consultant to provide support to the committee in its review and assessment of our compensation programs.

Compensation-Setting Process

Our compensation committee determines the target total direct compensation opportunities for our executive officers, including our named executive officers. Our compensation committee does not use a single method or measure in developing its recommendations, nor does it establish one specific target for the total direct compensation opportunities of our executive officers. Rather, our compensation committee generally begins its deliberations on cash and equity compensation by
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considering competitive market data regarding compensation amounts and practices with an intent to weight compensation more heavily towards equity compensation. Our compensation committee does not target a specific percentile of compensation, but instead considers the market data, along with the factors below, to determine an executive’s compensation with no specific weight given to any particular factor.

When formulating its recommendations for the amount of each compensation element and approving (or recommending for approval) each compensation element and the target total direct compensation opportunity for our executive officers, our compensation committee considers the following factors:

· our performance against the financial and operational objectives established by our compensation committee and our board of directors;

· our financial performance relative to our compensation peer group;

· the compensation levels and practices of our compensation peer group;

· each individual executive officer’s skills, experience and qualifications relative to other similarly situated executives at the companies in our compensation peer group and in selected broad-based compensation surveys;

· our desire to retain experienced and talented executives in a highly competitive market, including consideration of the retentive value of our executives’ existing outstanding equity awards;

· the scope of each individual executive officer’s role compared to other similarly situated executives at the companies in our compensation peer group and in selected broad-based compensation surveys;

· the performance of each individual executive officer, based on a subjective assessment of his or her contributions to our overall performance, ability to lead his or her business unit or function and ability to work as part of a team, all of which reflect our core values;

· compensation parity among our individual executive officers;

· objectives with respect to reduction of compensation-related stockholder dilution; and

· the recommendations provided by our Chief Executive Officer with respect to the compensation of our other executive officers.

These factors provide the framework for compensation decision-making and final decisions regarding the compensation opportunity for each executive officer. No single factor is determinative in setting pay levels, nor was the impact of any factor on the determination of pay levels quantifiable. Our compensation committee reviews the base salary levels, short-term and long-term incentive compensation opportunities of our executive officers, including our named executive officers, each year at the beginning of the year, or more frequently as warranted. Long-term incentive compensation is granted on a regularly-scheduled basis, as described in ‘‘Other Compensation Policies and Practices—Equity Awards Grant Policy’’ below.

Role of Chief Executive Officer

In discharging its responsibilities, our compensation committee consults with members of our management, including our Chief Executive Officer. Our management assists our compensation committee by providing information on corporate and individual performance, market compensation data and management’s perspective on compensation matters. Our compensation committee solicits and reviews our Chief Executive Officer’s recommendations and proposals with respect to adjustments to annual cash compensation, short-term and long-term incentive compensation opportunities, program structures and other compensation-related matters for our executive officers, other than with respect to his own compensation.

Our compensation committee reviews and discusses these recommendations and proposals with our Chief Executive Officer and considers them as one factor in determining the compensation for our executive officers, including our other named executive officers. Our Chief Executive Officer recuses himself from all deliberations and determinations regarding his own compensation.
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Role of Compensation Consultant

Our compensation committee engages an external independent compensation consultant to assist it by providing information, analysis and other advice relating to our executive compensation program and the decisions resulting from its annual executive compensation review. For 2023, our compensation committee engaged Compensia as its compensation consultant to advise on executive compensation matters, including competitive market pay practices for our executive officers, the selection of our compensation peer group, and data analysis. For 2023, the scope of Compensia’s engagement included:

· researching, developing and reviewing our compensation peer group;

· reviewing and analyzing the compensation for our executive officers, including our named executive officers;

· reviewing and providing input on the Compensation Discussion and Analysis section of our proxy statement for our 2023 annual meeting of stockholders;

· reviewing and analyzing the compensation of the non-employee members of our board of directors;

· reviewing short-term and long-term incentive compensation practices and considerations;

· advising on executive severance and change in control practices;

· reviewing our executive compensation philosophy;

· conducting a compensation risk assessment; and

· supporting other ad hoc matters throughout the year.

The terms of Compensia’s engagement included reporting directly to our compensation committee and to the chair of our compensation committee. Compensia also coordinated with our management for data collection and job matching for our executive officers and provided data and analyses in connection with the review of our equity strategy. In 2023, Compensia did not provide any other services to us. In March 2023, our compensation committee evaluated Compensia’s independence pursuant to the NYSE Listing Standards and the relevant SEC rules and determined that no conflict of interest had arisen as a result of the work performed by Compensia.

Use of Market Data

For purposes of comparing our executive compensation against the competitive market, our compensation committee reviews and considers the compensation levels and practices of a group of peer companies. This compensation peer group consists of technology companies that are similar to us in terms of industry, revenue and market capitalization.

Our compensation committee reviews our compensation peer group at least annually and makes adjustments to its composition if warranted, taking into account changes in both our business and the businesses of the companies in the peer group, and input from its compensation consultant.

In developing the compensation peer group for 2023, the following criteria were evaluated in identifying comparable companies:

· similar industry and competitive market for talent;

· within a range of 0.33x to 3.0x of our projected revenue for the following four fiscal quarters (as of August 2022); and

· within a range of 0.25x to 4.0x of our then-market capitalization.

As reflected above, we revised our peer group revenue and market capitalization ranges for 2023, widening our revenue range from 0.5x to 2.0x for 2022 to 0.33x to 3.0x for 2023 and lowering the bottom of our market capitalization range from 0.33x for 2022 to 0.25x for 2023. These ranges were widened to ensure a larger pool of potential companies to consider given the market volatility in 2022 and Twilio’s significant decline in market capitalization. These changes also reflect our compensation committee’s preference for prioritizing consistency year-over-year and only removing peers that are financial outliers.

In September 2022, our compensation committee reviewed our compensation peer group and upon the recommendation of its compensation consultant, taking into consideration the criteria noted above, removed Adobe Inc., Intuit Inc., and Salesforce, Inc. Our compensation committee determined that these updates would remove companies that were no longer sufficiently
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comparable to us in terms of market capitalization and that the removal of these companies would appropriately reduce market compensation benchmarks, and also considered stockholder feedback that supported these updates. The peer group for 2023, which was approved by our compensation committee in September 2022, consisted of the following companies:
[image: ]

	Ansys, Inc.
	Fortinet, Inc.
	Shopify Inc.
	Veeva Systems Inc.

	
	
	
	

	Arista Networks, Inc.
	Okta, Inc.
	Snap Inc.
	Workday, Inc.

	
	
	
	

	
	
	
	Zoom Video

	Autodesk, Inc.
	Palo Alto Networks, Inc.
	Snowflake Inc.
	Communications, Inc.

	
	
	
	

	Block, Inc.
	Paycom Software, Inc.
	Splunk Inc.
	

	
	
	
	

	CrowdStrike Holdings, Inc.
	RingCentral, Inc.
	Synopsys, Inc.
	

	
	
	
	

	DocuSign, Inc.
	ServiceNow, Inc.
	The Trade Desk, Inc.
	

	
	
	
	



Our compensation committee uses data drawn from our compensation peer group, as well as data from the Radford Global Technology executive compensation survey (the ‘‘Radford Survey’’), to evaluate the competitive market when formulating its recommendation for the total direct compensation packages for our executive officers, including base salary and long-term incentive compensation opportunities. The Radford Survey provides compensation market intelligence and is widely used within the technology industry.

In addition, subsets of the Radford Survey were incorporated into the competitive assessment prepared by Compensia and used by our compensation committee to evaluate the compensation of our executive officers. Specifically, our compensation committee received a custom report of survey results reflecting only companies from our compensation peer group in addition to survey results tailored solely based on revenue. The Radford Survey data supplements the compensation peer group data and provides additional information for our named executive officers and other executive positions for which there is less comparable public data available.

2024 Peer Group Changes

In response to stockholder feedback received in 2023, our compensation committee further refined our peer group in September 2023 for reference in setting 2024 compensation, adding more companies within the broader communications industry that also maintain software offerings to better align with our two business units and removing several companies that significantly exceeded our market capitalization range. The updates include removing Block, Inc., Palo Alto Networks, Inc., Paycom Software, Inc., ServiceNow, Inc., Shopify Inc., Synopsys, Inc., The Trade Desk, Inc., Veeva Systems Inc. and Workday, Inc., and adding Akamai Technologies, Inc., AppLovin Corporation, Cloudflare, Inc., Dropbox, Inc., Dynatrace, Inc., GoDaddy Inc., HubSpot, Inc., Nutanix, Inc. and Ubiquiti Inc.

Compensation Risk Assessment

In consultation with management and Compensia, our compensation committee’s independent compensation consultant, in March 2023, our compensation committee assessed our compensation plans, policies and practices for named executive officers and other employees and concluded that they do not create risks that are reasonably likely to have a material adverse effect on us. This risk assessment included, among other things, a review of our cash and equity incentive-based compensation plans to ensure that they are aligned with our performance goals and overall target total direct compensation to ensure an appropriate balance between fixed and variable pay components. Our compensation committee conducts this assessment annually.

Individual Compensation Elements

In 2023, the principal elements of our executive compensation program as described under ‘‘Executive Compensation Policies and Practices’’ above, and the purposes for each element, are described below.

Base Salary

Base salary represents the fixed portion of the compensation of our executive officers, including our named executive officers, and is an important element of compensation intended to attract and retain highly talented individuals.
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Using the competitive market data provided by its compensation consultant, our compensation committee reviews and develops recommendations for adjusting the base salaries for each of our executive officers, including our named executive officers, as part of its annual executive compensation review. In addition, the base salaries of our executive officers may be adjusted by our compensation committee in the event of a promotion or significant change in responsibilities.

Generally, our compensation committee sets base salaries taking into consideration the base salary ranges paid by our compensation peer group and applicable executive compensation survey data. Since our initial public offering, we have evaluated the base salaries of our executive officers in the context of establishing their total cash compensation at levels that are consistent with the target total cash compensation of executive officers holding comparable positions at public companies. We introduced performance-based cash awards for the first time in 2023, and in 2024 formalized the practice in a go-forward annual cash-based incentive program to strengthen the performance-based core of our compensation program and reduce compensation-related stockholder dilution.

In 2023, consistent with the recommendation of our Chief Executive Officer, our compensation committee considered and approved a reduction of our Chief Executive Officer’s salary by more than 50%, as well as an increase of Chief Financial Officer’s salary to reflect her promotion to Chief Financial Officer, but to otherwise maintain the 2023 base salaries at 2022 levels for all of our executive officers. In making this decision, our compensation committee considered our current target total cash compensation position of our executive officers against levels of public companies in our industry, as well as the factors described in ‘‘Oversight of Executive Compensation Program—Compensation-Setting Process’’ above, and determined that the base salaries for our executive officers (other than our Chief Executive Officer, who requested to have his base salary reduced, and our Chief Financial Officer, who received a salary increase in connection with her promotion) were appropriately aligned with our desired market positioning. Our compensation committee approved a reduction of our Chief Executive Officer’s salary, taking into account stockholder feedback and recent company performance.

The base salaries of our named executive officers for 2022 and 2023 were as follows:

	
	
	2022
	
	2023

	Named Executive Officer
	Base Salary
	Base Salary

	
	
	
	
	

	Jeff Lawson
	$
	134,000
	$
	65,535(1)

	Aidan Viggiano
	
	—(2)
	$
	850,000(2)

	Khozema Shipchandler
	$
	1,100,000
	$
	1,100,000

	
	
	
	
	

	Dana Wagner
	$
	600,000
	$
	600,000

	
	
	
	
	

	Elena Donio
	$
	1,000,000(3)
	$
	1,000,000(3)

	
	
	
	
	




(1) Mr. Lawson’s base salary was reduced from $134,000 to $65,535 per year, effective March 1, 2023.

(2) Ms. Viggiano’s base salary was increased to $850,000 per year, effective March 1, 2023, in connection with her promotion to Chief Financial Officer.

Ms. Viggiano served as Senior Vice President of Finance from 2021 until her appointment as Chief Financial Officer in March 2023, and in 2022 Ms. Viggiano was not a named executive officer.

(3) Ms. Donio stepped down from our board of directors and joined us as President of Revenue in May 2022; her base salary was established at that time. Ms. Donio’s 2023 base salary remained in effect during her continued employment following her stepping down as President, Twilio Data & Applications effective December 15, 2023.

The actual salaries paid to our named executive officers in 2023 are set forth in the ‘‘Summary Compensation Table’’ below.

CEO Incentive Compensation

Other than his reduced base salary, our Chief Executive Officer did not receive any equity or cash awards in 2023. Our compensation committee determined not to grant any additional equity or cash awards to our Chief Executive Officer in 2023, in consideration of stockholder feedback, recent company performance and the magnitude of his 2022 compensation package.

Annual Cash Incentives

2023 Performance-Based Cash Awards

Our compensation committee resolved to include an annual incentive element in our executive compensation program for 2023 consisting of performance-based cash awards. While we continue to focus on and heavily weight target total direct compensation towards equity compensation, this decision was made upon consideration of a number of factors, including stockholder feedback, our goal of driving our executives to achieve forecastable near-term results in addition to the long-term
[image: ]
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objectives of our long-term incentive compensation program, our desire to further our retention objectives, taking into account our competitive environment, market volatility and recent stock price performance, as well as our desire to reduce the dilutive impact to stockholders of our executive compensation program in response to stockholder feedback.

We structured the cash award as performance-based, in line with stockholder feedback in favor of performance-based compensation and in order to further our incentivization goals. Our compensation committee determined that these cash awards would serve as an effective supplement to equity awards given the current market and competitive environment and that tying these awards directly to specific company performance objectives would benefit the company and our stockholders, while also reducing the dilutive impact to our stockholders.

Our compensation committee determined not to grant a 2023 performance-based cash award to our Chief Executive Officer, in consideration of stockholder feedback, recent company performance and the magnitude of his 2022 compensation package.

The target amounts of the 2023 performance-based cash awards for our named executive officers were as follows:

	
	Cash Payment

	Named Executive Officer
	(Target)

	
	

	Jeff Lawson
	—

	
	

	Aidan Viggiano
	$2,750,000

	
	

	Khozema Shipchandler
	$3,000,000

	
	

	Dana Wagner
	$1,500,000

	
	

	Elena Donio
	$3,000,000

	
	




After evaluation of multiple potential metrics, our compensation committee determined that non-GAAP income from operations was the strongest incentive metric for the 2023 performance-based cash award. Our compensation committee considered, among other factors, that the measure serves as a forecastable near-term objective in furtherance of our profitability and free cash flow generation goals, as well as stockholder feedback. Our compensation committee aimed to set targets that took into account the significant ongoing volatility in the market, setting targets that it deemed challenging but achievable and capping payments at 100% of target to mitigate the risk of windfall payments in the event of overachievement.

The 2023 non-GAAP income from operations payout levels were as follows:

	
	
	Payout

	
	2023 Non-GAAP Income from
	(Percentage of

	Payout Level
	Operations(1)
	Target)*

	
	
	

	Target
	≥$250 million
	100%

	
	
	

	Threshold
	$200 million
	50%

	
	
	

	
	<$200 million
	0%

	
	
	




· Subject to linear interpolation for performance between threshold and target.

(1) Non-GAAP income from operations is a non-GAAP financial measure. Refer to Appendix B for its definition and a reconciliation of non-GAAP income from operations to its most directly comparable GAAP measure.
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Non-GAAP income from operations for 2023 was $533 million, which exceeded our $250 million target and resulted in a 100% payout (of target) for the 2023 performance-based cash awards (payouts were capped at 100%). Our compensation committee certified performance in February 2024. The payouts to our named executive officers were as follows:

	
	Cash Payment

	Named Executive Officer
	Earned

	
	

	Aidan Viggiano
	$2,750,000

	
	

	Khozema Shipchandler
	$3,000,000

	
	

	Dana Wagner
	$1,500,000

	
	

	Elena Donio
	$3,000,000

	
	




Long-Term Incentive Compensation

We view long-term incentive compensation in the form of equity awards as a critical element of our executive compensation program. The realized value of these equity awards bears a direct relationship to our stock price, and, therefore, these awards are an incentive for our executive officers, including our named executive officers, to create value for our stockholders. Equity awards also help us retain qualified executive officers in a competitive market.

Long-term incentive compensation opportunities in the form of equity awards are granted by our compensation committee on a regularly-scheduled basis, as described in ‘‘Other Compensation Policies and Practices—Equity Awards Grant Policy’’ below. All equity awards are settleable for shares of our Class A common stock. The amount and forms of such equity awards are determined by our compensation committee after considering the factors described in ‘‘Oversight of Executive Compensation Program—Compensation-Setting Process’’ above. The amounts of the equity awards are also intended to provide competitively-sized awards and resulting target total direct compensation opportunities that are competitive with the compensation opportunities offered by the companies in our compensation peer group and Radford Survey data for similar roles and positions for each of our executive officers, taking into consideration the factors described in ‘‘Oversight of Executive Compensation Program—Compensation-Setting Process’’ above.

2023 Annual Equity Awards

Our 2023 annual equity awards were designed taking into consideration the equity awards granted in 2022 as described under ‘‘2022 Annual Equity Awards’’ below. In particular, the PSUs issued in 2022 were designed to cover three years of performance-based grant value in 2022. In consideration of this triennial design, our compensation committee did not grant additional PSUs in 2023.

In 2023, each named executive officer (other than our Chief Executive Officer) received an award of time-based RSUs (the ‘‘2023 Annual RSUs’’). We believe time-based RSUs provide a strong retention incentive for our executive officers, align compensation realized by our executives with stockholder value creation, and motivate our executive officers to achieve long-term stockholder value. The 2023 Annual RSUs were granted in February 2023 with 172,928 RSUs (33% of the total grant amount) vesting quarterly over one year (the ‘‘2023 One-Year RSUs’’) and 345,852 RSUs (67% of the total grant amount) vesting over four years with the RSUs vesting quarterly between January 1, 2024 and January 1, 2027 (the ‘‘2023 Four-Year RSUs’’), in each case subject to the executive’s continued service through the applicable vesting date. In determining these vesting schedules, our compensation committee considered, among other factors, peer equity compensation practices as well as our combination of short-term and long-term executive retention and incentive goals. The 2023 compensation structure was designed to be responsive to our business priorities for the year and was intended to be a transitional year to support the retention and stability of our leadership team to achieve our profitable growth strategy and to provide immediate alignment of their interests with those of our stockholders.

In determining the magnitude of the individual 2023 Annual RSU grants to our executive officers, our compensation committee considered the factors described in ‘‘Oversight of Executive Compensation Program—Compensation-Setting Process’’ above. Our compensation committee opted not to grant our Chief Executive Officer any 2023 Annual RSUs, in consideration of stockholder feedback, recent company performance and the magnitude of his 2022 compensation package.

Our compensation committee will continue to assess our incentive compensation structure in future award cycles in light of market conditions and our stock price performance.
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The following table sets forth the 2023 Annual RSUs that our compensation committee granted in February 2023 to our named executive officers as part of its annual executive compensation review.

	
	
	
	Aggregate

	
	2023 One-Year
	2023 Four-Year
	Grant Date

	
	RSUs
	RSUs
	Fair Value

	Named Executive Officer
	(number of shares)
	(number of shares)
	($)(1)

	
	
	
	

	Jeff Lawson(2)
	—
	—
	—

	Aidan Viggiano(3)
	46,395
	92,789
	9,176,401

	
	
	
	

	Khozema Shipchandler
	50,613
	101,225
	10,010,679

	
	
	
	

	Elena Donio
	50,613
	101,225
	10,010,679

	
	
	
	

	Dana Wagner
	25,307
	50,613
	5,005,406

	
	
	
	




(1) The amounts reported in this column represent the aggregate grant date fair value of the RSUs granted to the named executive officer in 2023, calculated in accordance with FASB ASC Topic 718. Such aggregate grant date fair values do not take into account any estimated forfeitures related to service-vesting conditions. These amounts do not reflect the actual economic value that may be realized from such awards. The amounts reported for the RSUs were calculated using the closing price of our common stock on the date of grant. The valuation assumptions used in determining such amounts are described in the Notes to our Consolidated Financial Statements included in our Annual Report on Form 10-K filed with the SEC on February 27, 2024.

(2) Mr. Lawson did not receive any 2023 Annual RSUs.

(3) Excludes the award issued to Ms. Viggiano in March 2023 in connection with her promotion to Chief Financial Officer. See ‘‘—2023 Chief Financial Officer Promotional Award’’ for more information on such award.

2022 PSUs

In 2022, after reviewing current market practices and considering our emphasis on rewarding performance, our compensation committee introduced PSU awards for the first time (the ‘‘2022 PSUs’’).

We believe PSUs provide a retention incentive for our executive officers and align our executive officers’ compensation with the achievement of corporate objectives that drive executives toward achieving financial goals in service of long-term stockholder value. Our compensation committee granted equity awards to our executive officers in 2022 that were larger than the annual awards we had historically granted as part of a triennial program, with a front-loaded multi-year performance component so as to provide meaningful retentive and incentive value amid a challenging and volatile macro environment, as well as deliver appropriate compensation over a multi-year period based on the achievement of corresponding multi-year financial objectives. Our compensation committee determined that the value of the 2022 PSUs was appropriate and necessary in consideration of macro volatility and significant business transformation, to incentivize our executive officers to achieve multi-year company objectives aligned with generating long-term stockholder value and to help ensure retention in a competitive market.

The 2022 PSUs vest over a three-year period based on the achievement of organic revenue growth and non-GAAP income from operations performance targets for the 2023 and 2024 performance periods. The performance goals were designed to be challenging, as evidenced by the fact that there was 0% payout for the 2023 tranche of the 2022 PSUs due to the organic revenue growth target not being met.

2023 PSU Performance Measures

The 2023 tranche of the 2022 PSUs was scheduled to vest if both (i) the minimum organic revenue growth threshold and (ii) the non-GAAP income from operations threshold were achieved for 2023. If the annual organic revenue growth were below the threshold, the tranche would be forfeited. Additionally, if annual organic revenue growth were above the threshold but the non-GAAP income from operations threshold was not achieved, the tranche would be forfeited. Vesting of these PSUs may range between zero for below threshold performance and up to 200% of target based on levels of performance.
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2023 PSU Performance Period

The organic revenue growth levels for the 2023 performance period (which also apply for the 2024 performance period) are set forth below. Additionally, at least one dollar of non-GAAP income from operations was required to be achieved (which also applies for the 2024 performance period).

	
	
	
	Payout of

	
	Organic Revenue
	Non-GAAP Income from
	(Percentage of

	Payout Level
	Growth(1)
	Operations(1)
	Target Shares)*

	
	
	
	

	Maximum
	40%
	≥$1.00
	200%

	
	
	
	

	Target
	30%
	≥$1.00
	100%

	
	
	
	

	Threshold
	20%
	≥$1.00
	50%

	
	
	
	

	
	<20%
	≥$1.00
	0%

	
	
	
	




· Subject to linear interpolation for performance between threshold, target and maximum.

(1) Organic revenue growth and non-GAAP income from operations are non-GAAP financial measures. Refer to Appendix B for their definitions and a reconciliation of organic revenue growth and non-GAAP income from operations to their most directly comparable GAAP measures.

Organic revenue growth for 2023 was 10% and non-GAAP income from operations was $533 million which resulted in

0% payout for the 2023 tranche of the 2022 PSUs due to the organic revenue growth target not being met, further evidencing the rigorous targets set by our compensation committee. Our compensation committee certified performance in February 2024.

2023 Chief Financial Officer Promotional Award

In March 2023, in connection with Aidan Viggiano’s promotion to Chief Financial Officer, our compensation committee granted Ms. Viggiano a promotional equity award with a grant date fair value of $2,770,291. The RSUs vest over four years, with 1/16th vesting on August 15, 2023 and the remaining RSUs vesting in equal quarterly installments thereafter, in each case subject to Ms. Viggiano’s continued service through the applicable vesting date. In determining that the retentive value of Ms. Viggiano’s existing compensation package was insufficient relative to her new role Chief Financial Officer and determining the size and nature of the additional award, we referenced various external market compensation data and internal comparisons to ensure that the award was appropriate both for the role and for an executive of Ms. Viggiano’s caliber in a highly competitive market. We opted for a long-term, equity-based award in order to incentivize the creation of value for our stockholders and a four-year vesting period which we believe will serve our retention goals and is in line with our general practice of recognizing a promotion with a one-time promotional grant.

Health and Welfare Benefits

Our executive officers, including our named executive officers, are eligible to receive the same employee benefits that are generally available to all of our full-time employees, subject to the satisfaction of certain eligibility requirements. These benefits include our medical, dental and vision insurance and life and disability insurance plans. In structuring these benefit plans, we seek to provide an aggregate level of benefits that are comparable to those provided by similar companies.

In addition, we maintain a tax-qualified 401(k) retirement plan that provides eligible U.S. employees with an opportunity to save for retirement on a tax-advantaged basis. Plan participants are able to defer eligible compensation subject to the applicable annual limits set forth in the Internal Revenue Code of 1986, as amended (the ‘‘Code’’). In 2023, we matched 50% of the first 6% of contributions by plan participants, subject to annual contribution limits set forth in the Code. We have the ability to make discretionary contributions to the 401(k) plan but have not done so to date. The 401(k) plan is intended to be qualified under Section 401(a) of the Code with the plan’s related trust intended to be tax exempt under Section 501(a) of the Code. As a tax-qualified retirement plan, contributions to the 401(k) plan and earnings on those contributions are not taxable to the employees until distributed from the 401(k) plan.
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Perquisites and Other Personal Benefits

Currently, we do not view perquisites or other personal benefits as a significant component of our executive compensation program. Accordingly, we generally do not provide perquisites or other personal benefits to our executive officers, including our named executive officers, except as generally made available to our employees or in other limited circumstances that do not result in significant cost to the company. During 2023, none of our other named executive officers received perquisites or other personal benefits that were, in the aggregate, $10,000 or more for such individual. In the future, we may provide perquisites or other personal benefits in limited circumstances.

Post-Employment Compensation Arrangements

We believe that having in place reasonable and competitive post-employment compensation arrangements is essential to attracting and retaining highly qualified executive officers. Our Chief Executive Officer participates in our CEO Severance Plan and our other current named executive officers participate in our Senior Executive Severance Plan (collectively, the ‘‘Executive Severance Plans’’).

The Executive Severance Plans, as discussed in more detail in ‘‘Executive Compensation Tables—Potential Payments Upon Termination or Change in Control—Executive Severance Plans’’ below, are designed to help ensure the continued service of key executive officers in the event of a potential acquisition, to provide reasonable compensation to named executive officers who leave our employ under specified circumstances and to align the interests of our named executive officers and our stockholders when considering our long-term future.

We believe that the severance payments and benefits provided to our named executive officers under the Executive Severance Plans are appropriate in light of the post-employment compensation protections available to similarly-situated executive officers at companies in our compensation peer group and are an important component of each named executive officer’s overall compensation as they help us to attract and retain our key executives who could have other job alternatives that may appear to them to be more attractive absent these protections.

We also believe that the occurrence or potential occurrence of a change in control transaction will create uncertainty regarding the continued employment of our named executive officers. In order to encourage them to remain employed with us during an important time when their prospects for continued employment following the transaction are often uncertain, we provide our named executive officers with the opportunity to receive additional severance protections during a change in control protection period. In addition, we provide additional payment and benefit protections if a named executive officer voluntarily terminates employment with us for good reason, because we believe that a voluntary termination of employment for good reason is essentially equivalent to an involuntary termination of employment by us without cause. The primary purpose of these arrangements is to keep our most senior executive officers focused on pursuing potential corporate transactions that are in the best interests of our stockholders regardless of whether those transactions may result in their own job loss. Reasonable post-acquisition payments and benefits should serve the interests of both the named executive officer and our stockholders.

To protect our interests, we require all participants of the Executive Severance Plans to sign a standard form of general release in favor of us prior to receiving any severance payments or benefits under the applicable plan.

In addition, under the Executive Severance Plans, all payments and benefits provided in the event of a change in control of our company are payable only if there is a qualifying loss of employment by a named executive officer (commonly referred to as a ‘‘double-trigger’’ arrangement). In the case of the acceleration of vesting of outstanding equity awards subject only to time-based vesting, we use this double-trigger arrangement to protect against the loss of retention value following a change in control of our company and to avoid windfalls, both of which could occur if the vesting of time-based equity awards accelerated automatically as a result of the transaction.

We do not provide excise tax payments (or ‘‘gross-ups’’) relating to a change in control of our company and have no such obligations in place with respect to any of our named executive officers.

For detailed descriptions of the post-employment compensation arrangements we maintain with our named executive officers, as well as an estimate of the potential payments and benefits payable to our named executive officers under their post-employment compensation arrangements, see ‘‘Executive Compensation Tables—Employment Agreements or Offer Letters with Named Executive Officers’’ and ‘‘Executive Compensation Tables—Potential Payments Upon Termination or Change in Control’’ below.
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As described above, Mr. Lawson’s service as our Chief Executive Officer terminated effective January 8, 2024, and his employment with the Company ended on January 12, 2024. For additional information, see ‘‘Executive Compensation Tables—Potential Payments Upon Termination or Change in Control’’ below.

Other Compensation Policies and Practices

Equity Awards Grant Policy

Under our Amended and Restated Equity Award Grant Policy, we generally grant equity awards on a regularly scheduled basis to enhance the effectiveness of our internal control over our equity award grant process and to alleviate several of the burdens related to accounting for such equity awards, as follows:

· Any grants of equity awards made in conjunction with the hiring of a new employee or the promotion of an existing employee will generally be made, if at all, regularly (either monthly or quarterly) and will be effective on the date such grant is approved by our board of directors or our compensation committee or such future date as is approved by our board of directors or our compensation committee. In no event will the effective date of an equity award made in conjunction with the hiring of a new employee precede the date such grant is approved or the first date of employment.

· Any grants of equity awards to existing employees (other than in connection with a promotion) will generally be made, if at all, on an annual or quarterly basis. Any such annual or quarterly grant will be effective on the date on which such grant is approved or such future date as is approved by our board of directors or our compensation committee.

· All equity awards will be priced on the effective date of the award. The exercise price of all stock options will be equal to (or, if specified in the approval of the award, greater than) the closing market price on the NYSE of one share of our common stock on the effective date of grant, or, if no closing price is reported for such date, the closing price on the last day preceding such date for which a closing price is reported. If the grant of restricted stock, RSUs or PSUs is denominated in dollars, the number of shares of restricted stock, RSUs or PSUs that are granted will generally be calculated by dividing the dollar value of the approved award by the average closing market price on the NYSE of one share of our common stock over the trailing 30-day period ending five business days immediately prior to the effective date of grant, with such total number of shares to be granted per recipient rounded up to the nearest whole share.

· Our board of directors or our compensation committee may delegate to our Chief Executive Officer and/or any other executive officer, or a committee comprising at least two of our executive officers, all or part of the authority with respect to the granting of certain equity awards to employees (other than to such delegates), subject to certain limitations and requirements. Our board of directors and compensation committee have currently delegated authority to a subcommittee to allow any two of our Chief Financial Officer or Principal Financial Officer, Chief People Officer and Chief Legal Officer, to grant, without any further action required by the compensation committee, equity awards to all employees who are designated as senior directors or below and are not members of the subcommittee or executive officers. The purpose of this delegation of authority is to enhance the flexibility of equity award administration and to facilitate the timely grant of equity awards to non-management employees, particularly new employees, within specified limits approved from time to time by the compensation committee. As part of its oversight function, the compensation committee reviews the grants made by the subcommittee on a quarterly basis.

Death Equity Acceleration Policy

In December 2020, our compensation committee approved a policy providing that upon the termination due to death of an employee’s or non-employee director’s employment or other service relationship with us or any of our subsidiaries, any then outstanding equity awards held by the individual that vest solely based on continued employment or service will automatically receive two years of supplemental vesting. The policy applies both to awards granted prior to the adoption of the policy, as well as awards granted thereafter.

Policy Prohibiting Hedging and Pledging of Equity Securities

Our Amended and Restated Policy on Insider Trading and Disclosure (our ‘‘Insider Trading Policy’’) prohibits our employees, including our executive officers, and the non-employee members of our board of directors from engaging in any short sale and from buying or selling puts, calls, other derivative securities or any derivative securities that provide the economic equivalent of
[image: ]
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ownership of any of our securities or an opportunity, direct or indirect, to profit from any change in the value of our securities or engage in any other hedging transaction with respect to our securities, at any time. In addition, our Insider Trading Policy prohibits our employees, including our executive officers, and the non-employee members of our board of directors from using our securities as collateral in a margin account or from pledging our securities as collateral for a loan.

Stock Ownership Policy

To further align the interests of our executive officers with those of our stockholders and to promote a long-term perspective in managing our company, in April 2018, we adopted our Stock Ownership Policy, which applies to our Chief Executive Officer and executive officers subject to Section 16 of the Exchange Act (‘‘Section 16 Officers’’), including each of our named executive officers. We most recently amended and restated the stock ownership policy in March 2022.

Our Stock Ownership Policy requires each named executive officer to acquire and hold a number of shares of our common stock equal in value to a multiple of such named executive officer’s annual base salary until he or she ceases to be our Chief Executive Officer or a Section 16 Officer, as applicable. The minimum value for our named executive officers is as follows:

	Position
	Minimum Value

	
	

	Chief Executive Officer
	6x base salary

	
	

	Other Named Executive Officers
	3x base salary

	
	



For purposes of our Stock Ownership Policy, we only count directly and beneficially owned shares, including shares purchased through our ESPP or 401(k) Plan, if applicable, shares underlying vested RSUs, and shares held following settlement of PSUs and do not count vested but unexercised stock options. Each named executive officer has five years from the later of his or her designation as our Chief Executive Officer or Section 16 Officer, as applicable, or from the original effective date of the policy to obtain the required ownership level.

As of December 31, 2023, all of our executive officers are in compliance with our Stock Ownership Policy or are within the five-year phase in period.

Compensation Recovery Policy

In November 2023, our compensation committee adopted a compensation recovery (‘‘clawback’’) policy in compliance with NYSE and SEC rules requiring public companies to recover excess incentive-based compensation from current and former executive officers in the event of an accounting restatement. Consistent with the requirements, this policy requires that if we are required to prepare an accounting restatement due to our material noncompliance with financial reporting requirements, we must clawback from certain officers any incentive-based compensation received by them after October 2, 2023 and during the applicable covered period (which generally includes the three completed fiscal years prior to the restatement date) that was in excess of what they would have received had their incentive compensation been determined based on the restated amounts.

Tax and Accounting Considerations

Deductibility of Executive Compensation

Under Section 162(m) of the Internal Code (‘‘Section 162(m)’’), compensation paid to each of our ‘‘covered employees’’ that exceeds $1 million per taxable year is generally non-deductible. Although our compensation committee will continue to consider tax implications as one factor in determining executive compensation, it also looks at other factors in making its decisions and retains the flexibility to provide compensation for our executive officers in a manner consistent with the goals of our executive compensation program and the best interests of our stockholders, which may include providing for compensation that is not deductible by us due to the deduction limit under Section 162(m).

Taxation of ‘‘Parachute’’ Payments

Sections 280G and 4999 of the Code provide that executive officers and directors who hold significant equity interests and certain other service providers may be subject to significant additional taxes if they receive payments or benefits in connection with a change in control of our company that exceeds certain prescribed limits, and that our company (or a successor) may forfeit a deduction on the amounts subject to this additional tax. We have not agreed to provide any executive officer, including any named executive officer, with a ‘‘gross-up’’ or other reimbursement payment for any tax liability that the executive officer might owe as a result of the application of Sections 280G or 4999 of the Code.
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Section 409A of the Internal Revenue Code

Section 409A of the Code imposes additional significant taxes in the event that an executive officer, director or service provider receives ‘‘deferred compensation’’ that does not satisfy the requirements of Section 409A of the Code. Although we do not maintain a traditional nonqualified deferred compensation plan for our executive officers, Section 409A of the Code does apply to certain severance arrangements, bonus arrangements and equity awards, and we have structured all such arrangements and awards in a manner to either avoid or comply with the applicable requirements of Section 409A of the Code. For our non-employee directors, we provide a Non-Employee Directors’ Deferred Compensation Program, which has been structured to comply with the applicable requirements of Section 409A of the Code.

Accounting for Stock-Based Compensation

We follow the Financial Accounting Standard Board’s Accounting Standards Codification Topic 718 (‘‘FASB ASC Topic 718’’) for our stock-based compensation awards. FASB ASC Topic 718 requires us to measure the compensation expense for all share-based payment awards made to our employees and non-employee members of our board of directors, including options to purchase shares of our common stock and other stock awards, based on the grant date fair value of these awards. This cost is recognized as an expense following the straight-line attribution method over the requisite service period. This calculation is performed for accounting purposes and reported in the executive compensation tables required by the federal securities laws, even though the recipient of the awards may never realize any value from such awards.
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Compensation and Talent Management Committee Report


Our compensation and talent management committee has reviewed and discussed the section titled ‘‘Compensation Discussion and Analysis’’ with management. Based on such review and discussion, our compensation and talent management committee has recommended to the board of directors that the section titled ‘‘Compensation Discussion and Analysis’’ be included in this proxy statement and incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

Respectfully submitted by the members of our compensation and talent management committee of the board of directors:

Compensation and Talent Management Committee

Jeffrey Immelt (Chair)

Jeff Epstein

Miyuki Suzuki
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Summary Compensation Table

The following table provides information regarding the total compensation, for services rendered in all capacities, that was paid to or earned by our named executive officers during 2021, 2022 and 2023.

	
	
	
	
	
	
	Non-Equity
	
	
	

	
	
	
	
	Stock
	Option
	Incentive Plan
	All Other
	
	

	
	
	Salary
	Bonus
	Awards
	Awards
	Compensation
	Compensation
	Total
	

	Name and principal position
	Year
	($)
	($)
	($)(1)
	($)(2)
	($)
	($)(3)
	($)
	

	Jeff Lawson(4)
	2023
	74,918
	—
	—
	—
	—
	1,941
	76,859
	

	Former Chief Executive
	2022
	134,000
	—
	49,228,812
	—
	—
	14,657
	49,377,469
	

	Officer and Board Chair
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	2021
	133,990
	—
	6,926,889
	7,000,586
	—
	564,280
	14,625,745
	

	
	
	
	
	
	
	
	
	
	

	Aidan Viggiano(5)
	2023
	793,462
	—
	11,946,693(6)
	—
	2,750,000
	9,900
	15,500,055
	

	Chief Financial Officer
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Khozema Shipchandler(7)
	2023
	1,100,000
	—
	10,010,679
	—
	3,000,000
	9,900
	14,120,579
	

	Chief Executive Officer and Former
	2022
	1,100,000
	—
	28,552,689
	—
	—
	8,304
	29,660,993
	

	President, Twilio Communications
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	2021
	744,362
	—
	5,909,608
	6,021,278
	—
	8,700
	12,683,948
	

	
	
	
	
	
	
	
	
	
	

	Dana Wagner
	2023
	600,000
	—
	5,005,406
	—
	1,500,000
	9,900
	7,115,306
	

	Chief Legal Officer, Chief Compliance
	
	
	
	
	
	
	
	
	

	
	2022
	600,000
	—
	25,552,061
	—
	—
	9,150
	26,161,211
	

	Officer and Corporate Secretary
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	2021
	11,538
	250,000
	—
	—
	—
	—
	261,569
	

	
	
	
	
	
	
	
	
	
	

	Elena Donio(8)
	2023
	1,000,000
	—
	10,010,679
	—
	3,000,000
	9,900
	14,020,579
	

	
	
	
	
	
	
	
	
	
	

	Former President, Twilio Data &
	
	
	
	
	
	
	
	
	

	
	2022
	665,385
	—
	25,451,960
	8,467,018
	—
	63,559
	34,647,922
	

	Applications
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	




(1) The amounts reported in this column represent the aggregate grant date fair value of RSUs awarded to the named executive officers in 2021, 2022 and 2023, and PSUs awarded to the named executive officers in 2022, calculated in accordance with FASB ASC Topic 718. Such aggregate grant date fair values do not take into account any estimated forfeitures related to service-vesting conditions. These amounts do not reflect the actual economic value that may be realized from such awards. The amounts reported for the RSUs were calculated using the closing price of our common stock on the date of grant. The amounts reported for the PSUs assume the probable outcome of the applicable performance conditions on the date of grant (i.e., based on 100% of target level performance) and are estimated using the closing price of our common stock on the date of grant. The valuation assumptions used in determining such amounts are described in the Notes to our Consolidated Financial Statements included in our Annual Report on Form 10-K filed with the SEC on February 27, 2024. If the PSUs were instead valued based on the maximum outcome of the applicable performance conditions, the grant date fair value of the PSUs granted in this column for 2022 would be as follows: Mr. Lawson: $74,827,768; Mr. Shipchandler: $43,321,190; and Mr. Wagner: $19,691,651. Ms. Donio did not receive a PSU award.

(2) The amounts reported in this column represent the aggregate grant date fair value of stock options granted in the applicable year computed in accordance with calculated in accordance with FASB ASC Topic 718. These amounts do not reflect the actual economic value that may be realized from such awards. The valuation assumptions used in determining such amounts are described in the Notes to our Consolidated Financial Statements included in our Annual Report on Form 10-K filed with the SEC on February 27, 2024.

(3) The amounts reported in this column for 2023 represent matching contributions to each of our named executive officers’ 401(k) retirement plan accounts.

(4) Mr. Lawson stepped down as our Chief Executive Officer and board chair effective January 8, 2024, and his employment with the Company ended on January 12, 2024.

(5) Ms. Viggiano served as Senior Vice President of Finance from 2021 until March 1, 2023, at which time she became our Chief Financial Officer. The table reflects an increase in Ms. Viggiano’s base salary and additional equity awards issued in connection with her appointment as Chief Financial Officer in March 2023.

(6) This amount includes one-time equity awards issued in March 2023 in connection with Ms. Viggiano’s appointment as Chief Financial Officer consisting of RSUs with a grant date fair value of $2,770,291.

(7) Mr. Shipchandler served as Chief Financial Officer from 2018 to 2021, Chief Operating Officer from October 27, 2021 until March 1, 2023, and President, Twilio Communications from March 1, 2023 until his appointment as Chief Executive Officer effective January 8, 2024. The table reflects an increase in Mr. Shipchandler’s base salary and additional equity awards issued in connection with his appointment as Chief Operating Officer in October 2021.

(8) Ms. Donio was appointed as our President of Revenue effective May 4, 2022 (after stepping down from our board of directors on April 29, 2022) and served as our President of Revenue until March 1, 2023, at which time she became our President, Twilio Data & Applications. Ms. Donio stepped down from her role as President, Twilio Data & Applications effective December 15, 2023, after which she remained employed in an advisory role until March 31, 2024. The table reflects salary amounts for 2022 for Ms. Donio that are prorated based on the number of days in 2022 during which she was employed by us and additional equity awards issued in June 2022 in connection with her appointment as President of Revenue. All of Ms. Donio’s compensation for 2022 relating to her service as a director is set forth in the ‘‘All Other Compensation’’ column.
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Grants of Plan-Based Awards Table

The following table sets forth certain information with respect to all plan-based awards granted to our named executive officers during 2023.

	
	
	
	
	Estimated Future Payouts
	All Other
	
	

	
	
	
	
	
	Stock
	
	

	
	
	
	
	Under Non-Equity Incentive Plan
	Awards:
	
	

	
	
	
	
	
	Awards(1)
	
	Number of
	Grant Date
	

	
	
	
	
	
	
	
	Shares of
	Fair Value
	

	
	
	
	Board
	
	
	
	Stock or
	of Stock
	

	
	
	Grant
	Approval
	Threshold
	Target
	Maximum
	Units
	Awards
	

	Name
	Type of Award
	Date
	Date
	($)
	($)
	($)
	(#)(2)
	($)(3)
	

	Aidan Viggiano
	Annual RSUs
	2/22/2023
	2/22/2023
	—
	—
	—
	92,789
	6,117,579
	

	
	(Four-Year)
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Annual RSUs
	2/22/2023
	2/22/2023
	—
	—
	—
	46,395
	3,058,822
	

	
	(One-Year)
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Performance-
	2/22/2023
	2/22/2023
	1,375,000
	2,750,000
	2,750,000
	—
	—
	

	
	Based Cash
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Promotional
	3/20/2023
	3/15/2023
	—
	—
	—
	44,268
	2,770,291
	

	
	RSUs
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Khozema Shipchandler
	Annual RSUs
	2/22/2023
	2/22/2023
	—
	—
	—
	101,225
	6,673,764
	

	
	(Four-Year)
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Annual RSUs
	2/22/2023
	2/22/2023
	—
	—
	—
	50,613
	3,336,915
	

	
	(One-Year)
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Performance-
	2/22/2023
	2/22/2023
	1,500,000
	3,000,000
	3,000,000
	—
	—
	

	
	Based Cash
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Dana Wagner
	Annual RSUs
	2/22/2023
	2/22/2023
	—
	—
	—
	50,613
	3,336,915
	

	
	(Four-Year)
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Annual RSUs
	2/22/2023
	2/22/2023
	—
	—
	—
	25,307
	1,668,491
	

	
	(One-Year)
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Performance-
	2/22/2023
	2/22/2023
	750,000
	1,500,000
	1,500,000
	—
	—
	

	
	Based Cash
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Elena Donio
	Annual RSUs
	2/22/2023
	2/22/2023
	—
	—
	—
	101,225
	6,673,764
	

	
	(Four-Year)
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Annual RSUs
	2/22/2023
	2/22/2023
	—
	—
	—
	50,613
	3,336,915
	

	
	(One-Year)
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	Performance-
	2/22/2023
	2/22/2023
	1,500,000
	3,000,000
	3,000,000
	—
	—
	

	
	Based Cash
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	




(1) The amounts reported in this column reflect the 2023 performance-based cash awards, which were granted under the 2016 Plan. For a description of the performance-based cash awards, including information on the threshold, target, maximum and actual award level achievement, as well as descriptions of the performance goals, see the section titled ‘‘Executive Compensation—Compensation Discussion and Analysis—Individual Compensation Elements—Annual Cash Incentives—2023 Performance-Based Cash Awards.’’

(2) For Ms. Donio and Messrs. Shipchandler and Wagner, the amounts reported in this column reflect the 2023 Annual RSUs, which were granted under the 2016 Plan. For Ms. Viggiano, the amounts reported in this column also reflect Ms. Viggiano’s promotional equity award, granted under the 2016 Plan to Ms. Viggiano in March 2023 connection with her appointment as Chief Financial Officer, as described in the section titled ‘‘Executive Compensation—Compensation Discussion and Analysis—Individual Compensation Elements—2023 Additional Executive Officer Promotional Award.’’

(3) The amounts reported in this column represent the aggregate grant date fair value of the RSUs granted to the named executive officers in 2023, calculated in accordance with FASB ASC Topic 718. Assumptions underlying the valuations are set forth in footnote 1 to the Summary Compensation Table above. These amounts do not reflect the actual economic value that may be realized from such awards.
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Outstanding Equity Awards at Fiscal Year-End Table

The following table sets forth information regarding outstanding equity awards held by our named executive officers as of December 31, 2023. Except as described below, all stock options and RSUs are subject to certain vesting acceleration provisions as provided in the applicable Executive Severance Plan, and PSUs are subject to certain vesting acceleration provisions as provided in the applicable grant agreement. See the section titled ‘‘—Potential Payments Upon Termination or Change in Control’’ below for information regarding the impact of certain employment termination scenarios or a change in control on outstanding equity awards.

	
	
	
	Option Awards(1)(2)
	
	
	Stock Awards(1)(2)
	
	

	
	
	
	
	
	
	
	
	Equity Incentive
	Equity Incentive
	

	
	
	
	
	
	
	
	Market
	Plan Awards:
	Plan Awards:
	

	
	
	Number of
	Number of
	
	
	Number
	Value of
	Number of
	Market or Payout
	

	
	
	Securities
	Securities
	
	
	Shares or
	Shares or
	Unearned
	Value of Unearned
	

	
	
	Underlying
	Underlying
	
	
	Units of
	Units of
	Shares, Units
	Shares, Units
	

	
	Unexercised
	Unexercised
	Option
	Option
	Stock That
	Stock That
	or Other Rights
	or Other Rights
	

	
	Grant
	Options (#)
	Options (#)
	Exercise
	Expiration
	Have Not
	Have Not
	That Have Not
	That Have Not
	

	Name
	DateExercisable
	Unexercisable  Price ($)(3)
	Date
	Vested (#)
	Vested ($)(4)
	Vested (#)
	Vested ($)
	

	Jeff Lawson
	12/31/2015(5)
	316,667
	—
	10.09
	12/30/2025
	—
	—
	—
	—
	

	
	2/10/2017(5)
	163,890
	—
	31.96
	2/9/2027
	—
	—
	—
	—
	

	
	2/20/2018(5)
	203,589
	—
	33.01
	2/19/2028
	—
	—
	—
	—
	

	
	1/31/2019(5)
	110,697
	—
	111.32
	1/30/2029
	—
	—
	—
	—
	

	
	2/22/2020(5)
	114,767
	—
	117.94
	2/21/2030
	—
	—
	—
	—
	

	
	2/25/2021(6)
	22,526
	11,606
	377.59
	2/24/2031
	—
	—
	—
	—
	

	
	2/25/2021(7)
	—
	—
	—
	—
	6,238
	473,277
	—
	—
	

	
	3/21/2022(8)
	—
	—
	—
	—
	50,280
	3,814,744
	—
	—
	

	
	3/21/2022(9)
	—
	—
	—
	—
	—
	—
	158,427
	12,019,856
	

	Aidan Viggiano
	2/20/2020(10)
	3,794
	272
	126.71
	2/20/2030
	—
	—
	—
	—
	

	
	2/20/2020(11)
	—
	—
	—
	—
	202
	15,326
	—
	—
	

	
	4/20/2021(12)
	1,483
	569
	367.65
	4/20/2031
	—
	—
	—
	—
	

	
	4/20/2021(13)
	—
	—
	—
	—
	354
	26,858
	—
	—
	

	
	11/11/2021(14)
	—
	—
	—
	—
	5,764
	437,315
	—
	—
	

	
	11/22/2021(15)
	—
	—
	—
	—
	1,848
	140,208
	—
	—
	

	
	3/21/2022(8)
	—
	—
	—
	—
	8,380
	635,791
	—
	—
	

	
	3/21/2022(9)
	—
	—
	—
	—
	—
	—
	29,185
	2,214,266
	

	
	2/22/2023(16)
	—
	—
	—
	—
	92,789
	7,039,901
	—
	—
	

	
	3/20/2023(17)
	—
	—
	—
	—
	38,734
	2,938,749
	—
	—
	

	Khozema
	11/01/2018(5)
	
	
	
	
	
	
	
	
	

	Shipchandler
	
	35,418
	—
	76.63
	10/31/2028
	—
	—
	—
	—
	

	
	2/22/2020(5)
	44,158
	—
	117.94
	2/21/2030
	—
	—
	—
	—
	

	
	2/25/2021(6)
	11,964
	6,162
	377.59
	2/24/2031
	—
	—
	—
	—
	

	
	2/25/2021(7)
	—
	—
	—
	—
	3,314
	251,433
	—
	—
	

	
	11/11/2021(18)
	4,476
	9,089
	298.00
	11/11/2031
	—
	—
	—
	—
	

	
	11/11/2021(19)
	—
	—
	—
	—
	5,017
	380,640
	—
	—
	

	
	3/21/2022(8)
	—
	—
	—
	—
	29,329
	2,225,191
	—
	—
	

	
	3/21/2022(9)
	—
	—
	—
	—
	—
	—
	91,721
	6,958,872
	

	
	2/22/2023(16)
	—
	—
	—
	—
	101,225
	7,679,941
	—
	—
	

	Dana Wagner
	1/20/2022(20)
	—
	—
	—
	—
	32,961
	2,500,751
	—
	—
	

	
	3/21/2022(8)
	—
	—
	—
	—
	12,570
	953,686
	—
	—
	

	
	3/21/2022(9)
	—
	—
	—
	—
	—
	—
	41,692
	3,163,172
	

	
	2/22/2023(16)
	—
	—
	—
	—
	50,613
	3,840,008
	—
	—
	

	Elena Donio
	6/21/2022(21)
	62,680
	104,470
	85.17
	6/21/2032
	—
	—
	—
	—
	

	
	6/21/2022(22)
	—
	—
	—
	—
	186,351
	14,138,450
	—
	—
	

	
	2/22/2023(16)
	—
	—
	—
	—
	101,225
	7,679,941
	—
	—
	

	
	
	
	
	
	
	
	
	
	
	


[image: ]

(1) Equity awards granted prior to June 21, 2016 were granted pursuant to our 2008 Stock Option Plan (as amended and restated, the ‘‘2008 Plan’’). Each stock option under the 2008 Plan is immediately exercisable. Equity awards granted on or after June 21, 2016 were granted pursuant to our 2016 Plan.
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(2) Unless otherwise described in the footnotes below, the vesting of each equity award on a vesting date is subject to the applicable named executive officer’s continued employment with us through such vesting date.

(3) This column represents the fair market value of a share of our common stock on the date of the grant, as determined by the administrator of our 2008 Plan or 2016 Plan, as applicable.

(4) The market values of the unvested RSUs and unearned PSUs are calculated by multiplying the number of unvested or unearned units, respectively, by the closing price of our common stock, as reported on the NYSE, of $75.87 per share on December 29, 2023 (the last trading day of 2023).

(5) The shares subject to the stock option are fully vested.

(6) The shares subject to the stock option vest as follows: 33% of the shares subject to the stock option vest in equal quarterly installments between the first and second anniversaries of December 31, 2020, 33% of the shares subject to the stock option vest in equal quarterly installments between the second and third anniversaries of December 31, 2020 and 34% of the shares subject to the stock option vest in equal quarterly installments between the third and fourth anniversaries of December 31, 2020. In connection with the termination of Mr. Lawson’s employment as of January 12, 2024, all unvested stock options held by Mr. Lawson as of that date vested.

(7) The RSUs vest as follows: 33% of the RSUs vest in equal quarterly installments between the first and second anniversaries of December 31, 2020, 33% of the RSUs vest in equal quarterly installments between the second and third anniversaries of December 31, 2020 and 34% of the RSUs vest in equal quarterly installments between the third and fourth anniversaries of December 31, 2020. In connection with the termination of Mr. Lawson’s employment as of January 12, 2024, all unvested RSUs held by Mr. Lawson as of that date vested.

(8) The RSUs vest as follows: 33% of the RSUs vest in equal quarterly installments between the first and second anniversaries of January 1, 2022, 33% of the RSUs vest in equal quarterly installments between the second and third anniversaries of January 1, 2022, and 34% of the RSUs vest in equal quarterly installments between the third and fourth anniversaries of January 1, 2022. In connection with the termination of Mr. Lawson’s employment as of January 12, 2024, all unvested RSUs held by Mr. Lawson as of that date vested.

(9) The PSUs vest in three tranches subject to the achievement of certain performance metrics for 2022, 2023 and 2024. The 2023 and 2024 tranches are eligible to vest if both (i) the minimum organic revenue growth threshold and (ii) the non-GAAP income from operations threshold are achieved for 2023 and 2024, respectively. Vesting of these PSUs will range up to 100% above the target based on levels of performance. On February 16, 2024, none of the

2023 tranche of PSUs subject to these awards were deemed earned and vested based on our performance for 2023. As a result, the following number of PSUs were outstanding as of December 31, 2023 but were forfeited on February 16, 2024 based on our performance for 2023: 14,592 of these PSUs for Ms. Viggiano, 45,860 of these PSUs for Mr. Shipchandler, and 20,846 of these PSUs for Mr. Wagner. In connection with the termination of Mr. Lawson’s employment as of January 12, 2024, all unvested PSUs held by Mr. Lawson as of that date were forfeited to us.

(10) The shares subject to the stock option vest as follows: 1/48th of the shares subject to the stock option vest on March 15, 2020, and the remaining shares subject to the stock option vest monthly over the next 47 months on the 15th day of the month.

(11) The RSUs vest as follows: 1/16th of the RSUs vest on May 15, 2020, and 1/16th of the RSUs vest quarterly for the next 15 quarters on February 15, May 15, August 15 and November 15.

(12) The shares subject to this option vest as follows: 1/16th of the shares subject to the stock option vest on May 15, 2021, and the remaining shares subject to the stock option vest monthly through January 15, 2025 on the 15th day of the month.

(13) The RSUs vest as follows: 1/16th of the RSUs vest on May 15, 2021, and 1/16th of the RSUs vest quarterly for the next 15 quarters on February 15, May 15, August 15 and November 15.

(14) The RSUs vest as follows: 1/16th of the RSUs vest on November 20, 2021, and 1/16th of the RSUs vest quarterly for the next 15 quarters on February 15, May 15, August 15 and November 15.

(15) The RSUs vest as follows: 1/16th of the RSUs vest on February 15, 2022, and 1/16th of the RSUs vest quarterly for the next 15 quarters on February 15, May 15, August 15 and November 15.

(16) The RSUs vest as follows: 33% of the RSUs vest in equal quarterly installments between the first and second anniversaries of January 1, 2023, 33% of the RSUs vest in equal quarterly installments between the second and third anniversaries of January 1, 2023, and 34% of the RSUs vest in equal quarterly installments between the third and fourth anniversaries of January 1, 2023.

(17) The RSUs vest as follows: 1/16th of the RSUs vest on August 15, 2023, and 1/16th of the RSUs vest quarterly for the next 15 quarters on February 15, May 15, August 15 and November 15.

(18) The shares subject to the stock option vest as follows: 33% of the shares subject to the stock option vest in equal quarterly installments between the first and second anniversaries of December 31, 2021, 33% of the shares subject to the stock option vest in equal quarterly installments between the second and third anniversaries of December 31, 2021 and 34% of the shares subject to the stock option vest in equal quarterly installments between the third and fourth anniversaries of December 31, 2021.

(19) The RSUs vest as follows: 33% of the RSUs vest in equal quarterly installments between the first and second anniversaries of December 31, 2021, 33% of the RSUs vest in equal quarterly installments between the second and third anniversaries of December 31, 2021 and 34% of the RSUs vest in equal quarterly installments between the third and fourth anniversaries of December 31, 2021.

(20) The RSUs vest as follows: 29.17% of the RSUs vest on February 15, 2023 and the remaining RSUs vest quarterly over the next eleven quarters on February 15, May 15, August 15 and November 15, with a final vesting of 2.08% of the RSUs on February 15, 2026.

(21) The shares subject to the stock option vest as follows: 1/48th of the shares subject to the stock option vest on July 21, 2022, and the remaining shares subject to the stock option vest monthly over the next 47 months on the 21st day of the month.

(22) The RSUs vest as follows: 1/16th of the RSUs vest on August 15, 2022, and 1/16th of the RSUs vest quarterly for the next 15 quarters on February 15, May 15, August 15 and November 15.
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Option Exercises and Stock Vested Table

The following table presents, for each of our named executive officers, the shares of our common stock that were acquired upon the exercise of stock options and vesting of RSUs and PSUs and the related value realized during 2023.

	
	Option Awards
	Stock Awards

	
	Number of
	
	Number of
	

	
	Shares
	Value
	Shares
	Value

	
	Acquired
	Realized on
	Acquired on
	Realized on

	
	on Exercise
	Exercise
	Vesting
	Vesting

	Name
	(#)
	($)
	(#)
	($)(1)

	
	
	
	
	

	Jeff Lawson
	—
	—
	128,309
	8,471,120

	
	
	
	
	

	Aidan Viggiano
	—
	—
	79,090
	5,142,449

	
	
	
	
	

	Khozema Shipchandler
	—
	—
	125,869
	8,317,305

	
	
	
	
	

	Elena Donio
	—
	—
	125,153
	7,761,629

	
	
	
	
	

	Dana Wagner
	—
	—
	67,853
	4,374,418

	
	
	
	
	




(1) The aggregate value realized upon the vesting and settlement of the RSUs and PSUs represents the aggregate market price of the shares of our common stock that vested on the date of settlement.

Employment Agreements or Offer Letters with Named Executive Officers

We have entered into employment offer letters or promotion letters with each of our named executive officers, except

Mr. Lawson, in connection with his or her employment with us that provide for, among other things, annual base salary and grants of equity awards. For a summary of the material terms and conditions of these arrangements, as well as an estimate of the potential payments and/or benefits payable to our named executive officers under these arrangements, see the description below and the section titled ‘‘—Potential Payments Upon Termination or Change in Control’’ below.

Jeff Lawson

We have not entered into an employment offer letter or employment agreement with Mr. Lawson. See ‘‘—Potential Payments Upon Termination or Change in Control’’ below for a description of the separation agreement entered into with Mr. Lawson in connection with the CEO Transition. Mr. Lawson’s service as our Chief Executive Officer terminated effective January 8, 2024, and his employment with the Company terminated on January 12, 2024.

Aidan Viggiano

On February 10, 2023, we entered into a new employment offer letter with Ms. Viggiano in connection with Ms. Viggiano’s appointment as Chief Financial Officer. The employment offer letter provided for Ms. Viggiano’s continued ‘‘at-will’’ employment and set forth her initial annual base salary and an initial stock RSU grant, which was granted in March 2023, as well as her eligibility to participate in our benefit plans generally. Ms. Viggiano is subject to our standard employment, confidential information, invention assignment and arbitration agreement. The employment offer letter superseded the previous employment offer letter we entered into with Ms. Viggiano on June 21, 2019 in connection with her initial employment as Vice President of Corporate Finance.

Khozema Shipchandler

On January 7, 2024, we entered into an employment agreement with Mr. Shipchandler in connection with his employment as Chief Executive Officer in connection with the CEO Transition. The employment agreement provides for Mr. Shipchandler’s ‘‘at-will’’ employment and sets forth his initial annual base salary, target bonus opportunity and RSU and PSU grants, as well as his eligibility to participate in our benefit plans generally. Mr. Shipchandler is subject to our standard employment, confidential information, invention assignment and arbitration agreement. The employment agreement superseded the previous employment offer letter we entered into with Mr. Shipchandler on August 22, 2018 in connection with his employment as Chief Financial Officer.
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Dana Wagner

On October 5, 2021, we entered into an employment offer letter with Mr. Wagner, who currently serves as our Chief Legal Officer, Chief Compliance Officer and Corporate Secretary. The employment offer letter provided for Mr. Wagner’s ‘‘at-will’’ employment and set forth his initial annual base salary, sign-on bonus, and an initial RSU award, as well as his eligibility to participate in our benefit plans generally. Mr. Wagner is subject to our standard employment, confidential information, invention assignment and arbitration agreement.

Elena Donio

On April 29, 2022, we entered into an employment offer letter with Ms. Donio, who served as our President of Revenue until March 1, 2023, at which time she became our President, Twilio Data & Applications. The employment offer letter provided for Ms. Donio’s ‘‘at-will’’ employment and set forth her initial annual base salary, an initial stock option and RSU award, as well as her eligibility to participate in our benefit plans generally. Ms. Donio is subject to our standard employment, confidential information, invention assignment and arbitration agreement. Ms. Donio’s service as our President, Twilio Data & Applications terminated effective December 15, 2023, after which she remained employed in an advisory role until March 31, 2024.

Potential Payments Upon Termination or Change in Control

Executive Severance Plans

In early 2023, we maintained three separate executive severance plans–the Chief Executive Officer Severance Plan, the Key Executive Severance Plan and the VP Severance Plan. In February 2023, we amended the Chief Executive Officer Severance Plan (as amended, the ‘‘Amended Chief Executive Officer Severance Plan’’) and adopted a fourth separate executive severance plan, the Senior Executive Severance Plan (the Amended Chief Executive Officer Severance Plan and the Senior Executive Severance Plan together, the ‘‘Executive Severance Plans’’). We do not provide for any severance or change in control payments or benefits in our named executive officers’ employment offer letters.

Following the amendment of the Chief Executive Officer Severance Plan and the adoption of the Senior Executive Severance Plan in February 2023, our Chief Executive Officer participates in the Amended Chief Executive Officer Severance Plan and each of our current named executive officers (other than our Chief Executive Officer), participates in the Senior Executive Severance Plan, as further described below. The Executive Severance Plans provide for certain payments and benefits in the event of a termination of employment, including an involuntary termination of employment in connection with a change in control of our company.

The Executive Severance Plans provide that upon a termination of employment by us for any reason other than for ‘‘cause’’ (as

defined in the applicable plan), death or disability outside of the change in control period (i.e., the period beginning three

months prior to and ending 12 months after, a ‘‘change in control,’’ as defined in the applicable plan), an eligible participant will

be entitled to receive, subject to the execution and delivery of an effective release of claims in our favor, (i) a lump sum cash

payment equal to 18 months of base salary for our Chief Executive Officer and 12 months of base salary for our other named

executive officers (in each case, utilizing the higher of the annual base salary in effect immediately prior to termination or for the

preceding fiscal year), and (ii) a monthly cash payment for up to 18 months for our Chief Executive Officer and up to 12 months

for our other named executive officers equal to the monthly contribution we would have made to provide health insurance to

the named executive officer if he or she had remained employed by us. Pursuant to the Executive Severance Plans, our

Chief Executive Officer and other named executive officers are also entitled to such benefits upon a resignation of employment

for ‘‘good reason’’ (as defined in the applicable plan) outside of the change in control period. In addition, upon a (i) termination

of employment by us other than due to cause, death or disability or (ii) a resignation of employment for ‘‘good reason’’, in each

case, outside of the change in control period, our Chief Executive Officer will be entitled to 12 months of acceleration of vesting

for outstanding and unvested time-based equity awards.

The Executive Severance Plans provide that upon a (i) termination of employment by us other than due to cause, death or disability or (ii) a resignation of employment for ‘‘good reason’’ (as defined in the applicable plan), in each case, within the change in control period, an eligible participant will be entitled to receive, in lieu of the payments and benefits above and subject to the execution and delivery of an effective release of claims in our favor, (1) a lump sum cash payment equal to

24 months of base salary for our Chief Executive Officer and 18 months of base salary for our other named executive officers (in each case, utilizing the higher of the annual base salary in effect immediately prior to termination or for the preceding fiscal year), (2) a monthly cash payment for up to 24 months for our Chief Executive Officer and up to 18 months for our other named executive officers equal to the monthly contribution we would have made to provide health insurance to the named executive
[image: ]
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officer if he or she had remained employed by us, and (3) full accelerated vesting of all outstanding and unvested equity awards held by our named executive officers; provided, that the performance conditions applicable to any stock-based awards subject to performance conditions will be deemed satisfied at the target level specified in the terms of the applicable award agreement.

The payments and benefits provided under the severance plans in connection with a change in control may not be eligible for a federal income tax deduction by us pursuant to Section 280G of the Code. These payments and benefits may also subject an eligible participant, including the named executive officers, to an excise tax under Section 4999 of the Code. If the payments or benefits payable to an eligible participant in connection with a change in control would be subject to the excise tax imposed under Section 4999 of the Code, then those payments or benefits will be reduced if such reduction would result in a higher net after-tax benefit to him or her.

Other Change in Control Arrangements

The 2022 PSU grant agreement for each named executive officer provides that, upon a Sale Event (as defined in the

2016 Plan), (i) each then-outstanding PSU associated with the fiscal year in which the Sale Event occurs shall vest based on the higher of (1) the target level of performance or (2) the actual level of performance as of the Sale Event, as determined in the sole discretion of the compensation committee, and (ii) all PSUs with respect to such fiscal year that do not vest based on such calculation, and all PSUs with respect to any fiscal year that has not yet commenced as of the Sale Event, shall be forfeited without payment.

The 2023 Performance-Based Cash Award agreement for our non-Chief Executive Officer named executive officers provides that, upon a Sale Event (as defined in the 2016 Plan) where the performance-based cash award was not assumed, continued or substituted (a ‘‘Non-Assumption Sale Event’’), 100% of the cash payment would vest and become payable. In the event of a Sale Event other than a Non-Assumption Sale Event, the amount of the cash payment would be calculated based on actual performance through the last day of our 2023 fiscal year, provided, however, that if prior to that date, the recipient’s employment were to be terminated (i) by us for any reason other than ‘‘cause’’ (as defined in the Senior Executive Severance Plan), death or disability or (ii) by the recipient for ‘‘good reason’’ (as defined in the Senior Executive Severance Plan), and the termination were to occur during the ‘‘change in control period’’ (as defined in the Senior Executive Severance Plan), then, subject to the execution and delivery of an effective release of claims in our favor, the recipient would receive 100% of the cash payment.

In connection with the CEO Transition, we entered into a separation agreement with Mr. Lawson dated January 7, 2024 (the ‘‘Lawson Separation Agreement’’). The Lawson Separation Agreement contains a customary release of claims and as consideration for the agreement provides that Mr. Lawson will (1) receive a lump sum cash payment equal to $99,840, (2) have his outstanding and unvested equity awards covering 68,124 shares of common stock that are subject to time-based vesting immediately vest in full and, if applicable, become exercisable as to 100% of those awards, (3) receive an extension of the exercise period of his vested stock options until the earliest to occur of: (i) the three-year anniversary of his separation date,

(ii) the applicable expiration date of the applicable stock option, or (iii) such earlier date as provided or permitted under the applicable equity plan, and (4) be eligible for cash payment equal to 18 months of the employer portion of Mr. Lawson’s monthly COBRA premiums. Based on the closing market price of our stock on January 12, 2024, the effective date of the acceleration, the estimated value of Mr. Lawson’s equity acceleration is equal to $4,137,683. Based on the COBRA premium in effect as of Mr. Lawson’s termination of employment, and assuming Mr. Lawson’s election of and continued eligibility for COBRA participation, the estimated value of Mr. Lawson’s COBRA payments is $45,949. In determining the benefits and payments to be paid to Mr. Lawson pursuant to the Lawson Separation Agreement, our compensation committee intended to provide a reasonable and balanced outcome for Mr. Lawson as well as our stockholders to facilitate an effective transition.
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The following table presents information concerning estimated payments and benefits that would be provided in the circumstances described above for each of the named executive officers who were serving as named executive officers as of the end of 2023 under the Executive Severance Plans and award agreements described above, as applicable.

The payments and benefits set forth below are estimated assuming that the termination or change in control event occurred on the last business day of 2023 using the closing market price of our stock on that date. Actual payments and benefits could be different if such events were to occur on any other date or at any other price or if any other assumptions are used to estimate potential payments and benefits.

	
	
	Qualifying Termination Not in
	Qualifying Termination in
	Change in Control without

	
	
	Connection with a Change in
	Connection with a Change in
	Termination of Employment

	Name
	Payment Elements
	Control ($)(1)
	Control ($)(2)
	($)

	
	
	
	
	

	Jeff Lawson
	Salary
	201,000(5)
	268,000(6)
	—

	
	Equity Acceleration(3)(4)
	2,352,122(7)
	16,307,877(8)
	6,009,890(9)

	
	Continued Benefits
	31,077(10)
	41,436(11)
	—

	
	Total
	2,584,199
	16,617,313
	6,009,890

	
	
	
	
	

	Aidan Viggiano
	Salary
	850,000(12)
	1,275,000(13)
	—

	
	
	
	
	

	
	Equity Acceleration(3)(4)
	—
	13,448,413(8)
	1,107,095(9)

	
	
	
	
	

	
	Continued Benefits
	19,886(14)
	29,829(10)
	—

	
	
	
	
	

	
	Performance-Based Cash
	—
	2,750,000(15)
	—

	
	
	
	
	

	
	Total
	869,886
	17,503,242
	1,107,095

	
	
	
	
	

	Khozema Shipchandler(16)
	Salary
	1,100,000(12)
	1,650,000(13)
	—

	
	
	
	
	

	
	Equity Acceleration(3)(4)
	—
	17,496,077(8)
	3,479,398(9)

	
	
	
	
	

	
	Continued Benefits
	19,886(14)
	29,829(10)
	—

	
	
	
	
	

	
	Performance-Based Cash
	—
	3,000,000(15)
	—

	
	
	
	
	

	
	Total
	1,119,886
	22,175,906
	3,479,398

	
	
	
	
	

	Dana Wagner
	Salary
	600,000(12)
	900,000(13)
	—

	
	
	
	
	

	
	Equity Acceleration(3)(4)
	—
	10,457,617(8)
	1,581,586(9)

	
	
	
	
	

	
	Continued Benefits
	8,041(14)
	12,062(10)
	—

	
	
	
	
	

	
	Performance-Based Cash
	—
	1,500,000(15)
	—

	
	
	
	
	

	
	Total
	608,041
	12,869,679
	1,581,586

	
	
	
	
	

	Elena Donio
	Salary
	1,000,000(12)
	1,500,000(13)
	—

	
	
	
	
	

	
	Equity Acceleration(3)(4)
	—
	21,818,391(8)
	

	
	
	
	
	

	
	Continued Benefits
	19,886(14)
	29,829(10)
	—

	
	
	
	
	

	
	Performance-Based Cash
	—
	3,000,000(15)
	—

	
	
	
	
	

	
	Total
	1,019,886
	26,348,220
	—
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(1) A ‘‘qualifying termination’’ means a termination other than due to cause, death or disability (or a resignation for good reason) and ‘‘not in connection with a change in control’’ means outside of the change in control period.

(2) A ‘‘qualifying termination’’ means a termination other than due to cause, death or disability or a resignation for good reason and ‘‘in connection with a change in control’’ means within the change in control period. Assumes that in connection with the change in control, outstanding equity awards and the

2023 performance-based cash awards would have otherwise been assumed, substituted or continued by the successor entity.

(3) Represents the market value of the shares underlying the stock options, RSUs and PSUs as of December 31, 2023, based on the closing price of our common stock, as reported on the NYSE, of $75.87 per share on December 29, 2023 (the last trading day of 2023).
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(4) See ‘‘—Other Compensation Policies and Practices—Death Equity Acceleration Policy’’ which discusses the treatment of equity awards upon the termination due to death of an employee’s or non-employee director’s employment or other service relationship with us or any of our subsidiaries.

(5) Represents 18 months of our Chief Executive Officer’s 2022 annual base salary.

(6) Represents 24 months of our Chief Executive Officer’s 2022 annual base salary.

(7) Represents 12 months of accelerated vesting for outstanding and unvested time-based equity awards.

(8) Represents acceleration of vesting of 100% of the total number of shares underlying outstanding and unvested time-based equity awards, and vesting of PSUs for the 2023 and 2024 performance periods based on the target level of performance.

(9) Represents the vesting of outstanding PSUs for the fiscal year 2023 performance period upon a change in control and assumes such PSUs vest at the target level of performance.

(10) Represents 18 months of our contribution towards health insurance, based on our actual costs to provide health insurance to the applicable named executive officer immediately prior to termination.

(11) Represents 24 months of our contribution towards health insurance, based on our actual costs to provide health insurance to our Chief Executive Officer immediately prior to termination.

(12) Represents 12 months of the applicable named executive officer’s 2023 annual base salary as in effect immediately prior to termination.

(13) Represents 18 months of the applicable named executive officer’s 2023 annual base salary as in effect immediately prior to termination.

(14) Represents 12 months of our contribution toward health insurance, based on our actual costs to provide health insurance to the applicable named executive officer immediately prior to termination.

(15) Represents 100% of the cash payment for the applicable named executive officer’s 2023 performance cash award.

(16) Represents payments and benefits to which Mr. Shipchandler was entitled as of December 31, 2023 pursuant to the Senior Executive Severance Plan. Following the CEO Transition, Mr. Shipchandler is party to the Amended Chief Executive Officer Severance Plan.
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CEO Pay Ratio


Pursuant to SEC rules, we are required to provide information regarding the relationship between the annual total compensation of our Chief Executive Officer, and the annual total compensation of our employees (other than our Chief Executive Officer) for our last completed fiscal year, which ended December 31, 2023:

· the annual total compensation of our median employee was $190,368; and

· the annual total compensation of our Chief Executive Officer as reported in the ‘‘Total Compensation’’ column in the ‘‘Summary Compensation Table’’ included in this proxy statement was $76,859.

Based on this information, for 2023, the ratio of the annual total compensation of our Chief Executive Officer to the annual total compensation of our median employee was 0.4:1. We calculated the annual total compensation for the median employee using the same methodology we used for our named executive officers in our Summary Compensation Table to yield the median annual total compensation disclosed above.

As a result of the decrease in our number of employees from 8,156 employees as of December 31, 2022 to 5,867 employees as of December 31, 2023, we elected to identify a new median employee as of December 31, 2023, which is the last day of our fiscal year. To identify the median employee, we reviewed total direct compensation based on our consistently applied compensation measure, which we calculated as actual salary paid to our employees for 2023, actual cash bonus, performance-based cash awards or sales commission earned by our employees in 2023, and the grant date fair value of equity awards granted to our employees in 2023. We used December 31, 2023 to determine our employee population. In determining this population, we included all worldwide full-time and part-time employees other than our Chief Executive Officer. For employees paid in other than U.S. dollars, we converted their compensation to U.S. dollars using the exchange rates used by us for various purposes in effect on December 31, 2023 and did not make any cost-of-living adjustments to such compensation. We did not annualize total direct compensation for employees employed by us for less than the full fiscal year. Using our consistently applied compensation measure, we identified a median employee who is a full-time U.S.-based salaried employee.

The SEC’s rules for identifying the median employee and calculating the pay ratio based on that employee’s annual total compensation allow companies to adopt a variety of methodologies, to apply certain exclusions, and to make reasonable estimates and assumptions that reflect their employee populations and compensation practices. We believe our methodologies are reasonable and best reflect how we view these metrics. However, the pay ratio reported by other companies may not be comparable to the pay ratio reported above, as other companies have different employee populations and compensation practices and may utilize different methodologies, exclusions, estimates and assumptions in calculating their own pay ratios.
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Pay Versus Performance


As required by Section 953(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item 402(v) of Regulation S-K, we are providing the following information about the relationship between executive compensation actually paid and certain financial performance of our company. For further information concerning our variable pay-for-performance philosophy and how we align executive compensation with our company’s performance, refer to ‘‘Executive Compensation—Compensation Discussion and Analysis.’’

In determining the ‘‘compensation actually paid’’ to our named executive officers (our ‘‘NEOs’’), we are required to make various adjustments to amounts that have been previously reported in the Summary Compensation Table in each such previous year, as the valuation methods for this disclosure under Item 402(v) differ from those required in reporting the compensation information in the Summary Compensation Table. For our NEOs other than our principal executive officer (our ‘‘PEO’’), compensation is reported as an average.

	
	
	
	
	
	
	
	
	
	Value of Initial Fixed $100
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	Investment Based On:
	
	
	
	
	

	
	
	Summary
	
	
	Average Summary
	
	Average
	
	Peer Group
	
	
	Non-GAAP
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	Compensation
	Compensation
	
	
	
	
	
	

	
	Compensation
	Compensation
	Table Total for
	Actually Paid
	Total
	Total
	Net Income
	Income from
	

	
	Table Total for
	Actually Paid to
	
	Non-PEO
	
	to Non-PEO
	Shareholder
	Shareholder
	(Loss)
	Operations
	

	Year
	
	PEO(1)
	
	PEO(2)
	
	NEOs(3)
	
	NEOs(4)
	Return(5)
	Return(6)
	(millions)(7)
	(millions)(8)
	

	(a)
	
	(b)
	
	(c)
	
	(d)
	
	(e)
	(f)
	(g)
	
	(h)
	
	(i)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2023
	$
	76,859
	$
	2,493,698
	$
	12,689,130
	$
	16,376,998
	$ 77
	$219
	($
	1,015)
	$
	533.0
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2022
	$
	49,377,469
	($
	19,994,765)
	$
	29,982,991
	($
	1,557,065)
	$ 50
	$139
	($
	1,256)
	($
	4.5)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2021
	$
	14,625,745
	($
	7,753,781)
	$
	14,523,754
	($
	2,409,804)
	$268
	$194
	($
	950)
	$
	2.5
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2020
	$
	13,786,872
	$
	121,274,654
	$
	6,839,349
	$
	74,018,467
	$344
	$144
	($
	491)
	$
	35.7
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	




(1) Jeff Lawson served as our PEO for the entirety of 2023, 2022, 2021 and 2020. The dollar amounts reported in column (b) are the amounts of total compensation reported for Mr. Lawson for each corresponding year in the ‘‘Total’’ column of the Summary Compensation Table. Refer to ‘‘Executive Compensation—Executive Compensation Tables—Summary Compensation Table.’’

(2) The dollar amounts reported in column (c) represent the amount of ‘‘compensation actually paid’’ to Mr. Lawson, as computed in accordance with

Item 402(v) of Regulation S-K. The company has not paid dividends historically and does not sponsor any pension arrangements; thus no adjustments are made for these items. The dollar amounts do not reflect the actual amount of compensation earned by or paid to Mr. Lawson during the applicable year. In accordance with the requirements of Item 402(v) of Regulation S-K, the following adjustments were made to Mr. Lawson’s total compensation for 2023 to determine the compensation actually paid:

	
	Reported
	
	
	

	
	Summary
	Reported
	
	Compensation

	
	Compensation
	Value of Equity
	Equity
	Actually Paid to

	Year
	Table Total for PEO
	Awards(a)
	Award Adjustments(b)
	PEO

	
	
	
	
	

	2023
	$76,859
	—
	$2,416,839
	$2,493,698

	
	
	
	
	




Note that due to rounding, the number shown in the ‘‘Compensation Actually Paid to PEO’’ column may not match the exact number obtained by adding and subtracting the numbers in the prior columns or shown above. Please see the proxy statement filed for use at our 2023 annual meeting and filed with the SEC on April 26, 2023, for the adjustments made to Mr. Lawson’s total compensation for each of 2020, 2021 and 2022.

(a) The reported value of equity awards represents the total of the amounts reported in the ‘‘Stock Awards’’ and ‘‘Option Awards’’ columns in the Summary Compensation Table for 2023.
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(b) The equity award adjustments for 2023 include the addition (or subtraction, as applicable) of the following: (i) the year-end fair value of any equity awards granted in 2023 that are outstanding and unvested as of the end of 2023; (ii) the amount of change as of the end of 2023 (from the end of 2022) in fair value of any awards granted in prior years that are outstanding and unvested as of the end of 2023; (iii) for awards that are granted and vest in 2023, the fair value as of the vesting date; (iv) for awards granted in prior years that vest in 2023, the amount equal to the change as of the vesting date (from the end of 2022) in fair value; (v) for awards granted in prior years that are determined to fail to meet the applicable vesting conditions during 2023, a deduction for the amount equal to the fair value at the end of 2022; and (vi) the dollar value of any dividends or other earnings paid on stock or option awards in 2023 prior to the vesting date that are not otherwise reflected in the fair value of such award or included in any other component of total compensation for 2023. The valuation assumptions used to calculate fair values did not materially differ from those disclosed at the time of grant. The amounts deducted or added in calculating the equity award adjustments are as follows:

	
	
	
	
	
	
	Value of
	

	
	
	
	
	
	
	Dividends or
	

	
	
	
	
	Change in Fair
	Fair Value at
	other Earnings
	

	
	
	
	Fair Value as
	Value as of the
	the End of the
	Paid on Stock or
	

	
	Year End Fair
	Year over Year
	of Vesting Date
	Vesting Date of
	Prior Year of
	Option Awards
	

	
	Value of
	Change in Fair
	of Equity
	Equity Awards
	Equity Awards
	not Otherwise
	

	
	Equity
	Value of
	Awards
	Granted in
	that Failed to
	Reflected in
	Total

	
	Awards
	Outstanding and
	Granted and
	Prior Years
	Meet Vesting
	Fair Value or
	Equity

	
	Granted in the
	Unvested Equity
	Vested in the
	that Vested in
	Conditions in
	Total
	Award

	Year
	Year
	Awards
	Year
	the Year
	the Year
	Compensation
	Adjustments

	
	
	
	
	
	
	
	

	2023
	—
	($132,725)
	—
	$2,549,564
	—
	—
	$2,416,839

	
	
	
	
	
	
	
	




Please see the proxy statement filed for use at our 2023 annual meeting and filed with the SEC on April 26, 2023, for the equity award adjustments for each of 2020, 2021 and 2022.

(3) The dollar amounts reported in column (d) represent the average of the amounts reported for our NEOs as a group (other than Mr. Lawson) in the ‘‘Total’’ column of the Summary Compensation Table in each applicable year. Our NEOs included in this calculation for each year are:

· 2023 – Khozema Shipchandler, Elena Donio, Aidan Viggiano and Dana Wagner

· 2022 – Khozema Shipchandler, Elena Donio, Eyal Manor and Dana Wagner

· 2021 – Khozema Shipchandler, Eyal Manor, Marc Boroditsky, Dana Wagner, George Hu and Chee Chew

· 2020 – Khozema Shipchandler, George Hu, Chee Chew and Karyn Smith

(4) The dollar amounts reported in column (e) represent the average amount of ‘‘compensation actually paid’’ to the NEOs as a group (other than Mr. Lawson), as computed in accordance with Item 402(v) of Regulation S-K. The dollar amounts do not reflect the actual average amount of compensation earned by or paid to the NEOs as a group (other than Mr. Lawson) during the applicable year. The company has not paid dividends historically and does not sponsor any pension arrangements; thus no adjustments are made for these items. In accordance with the requirements of Item 402(v) of Regulation S-K, the following adjustments were made to average total compensation for the NEOs as a group (other than Mr. Lawson) for 2023 to determine the compensation actually paid, using the same methodology described above in Note 2:

	
	Average
	
	
	

	
	Reported Summary
	Average
	
	

	
	Compensation
	Reported
	Average Equity
	Average Compensation

	
	Table Total for
	Value of Equity
	Award
	Actually Paid to

	Year
	Non-PEO NEOs
	Awards
	Adjustments(a)
	Non-PEO NEOs

	
	
	
	
	

	2023
	$12,689,130
	($9,243,364)
	$12,931,233
	$16,376,998

	
	
	
	
	




Note that due to rounding, the number shown in the ‘‘Average Compensation Actually Paid to Non-PEO NEOs’’ column may not match the exact number obtained by adding and subtracting the numbers in the prior columns or shown above. Please see the proxy statement filed for use at our 2023 annual meeting and filed with the SEC on April 26, 2023, for the adjustments made to the NEOs as a group (other than Mr. Lawson) total compensation for each of 2020, 2021 and 2022.

(a) The amounts deducted or added in calculating the total average equity award adjustments are as follows:

	
	
	
	
	Change in
	Average Fair
	
	

	
	
	
	
	Fair Value as
	Value at the
	Average Value of
	

	
	
	
	
	of the
	End of the
	Dividends or
	

	
	Average
	Year over Year
	Average Fair
	Vesting Date
	Prior Year of
	other Earnings
	

	
	Year End Fair
	Average
	Value as of
	of Equity
	Equity
	Paid on Stock or
	

	
	Value of
	Change in Fair
	Vesting Date of
	Awards
	Awards that
	Option Awards
	Total

	
	Equity
	Value of
	Equity Awards
	Granted in
	Failed to Meet
	not Otherwise
	Average

	
	Awards
	Outstanding
	Granted and
	Prior Years
	Vesting
	Reflected in Fair
	Equity

	
	Granted in the
	and Unvested
	Vested in the
	that Vested in
	Conditions in
	Value or Total
	Award

	Year
	Year
	Equity Awards
	Year
	the Year
	the Year
	Compensation
	Adjustments

	
	
	
	
	
	
	
	

	2023
	$7,294,635
	$1,813,018
	$2,945,681
	$877,898
	—
	—
	$12,931,233

	
	
	
	
	
	
	
	




Please see the proxy statement filed for use at our 2023 annual meeting and filed with the SEC on April 26, 2023, for the equity award adjustments for each of 2020, 2021 and 2022.

(5) TSR is determined based on the value of an initial fixed investment of $100 in our Class A common stock on December 31, 2019, assuming the reinvestment of any dividends.

(6) The peer group used for this purpose is the following published industry index: S&P 500 Information Technology Index, which is an industry index reported in our most recent Annual Report on Form 10-K.

(7) The dollar amounts reported represent the amount of net income reflected in our audited financial statements for the applicable year.
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(8) Non-GAAP income from operations is a non-GAAP financial measure. Refer to Appendix B for its definition. While we use numerous financial and non-financial performance measures for the purpose of evaluating performance for our compensation programs, we have determined that non-GAAP income from operations is the financial performance measure that, in our assessment, represents the most important performance measure (that is not otherwise required to be disclosed in the table) used by the company to link compensation actually paid to our NEOs, for the most recently completed fiscal year, to company performance.

Financial Performance Measures

The following table sets forth an unranked list of the most important financial performance measures used by us to link executive compensation actually paid to our NEOs, for the most recently completed fiscal year, to our performance.

· Non-GAAP income from operations

· Organic revenue growth

We used fewer than three important financial performance measures to link executive compensation actually paid to our NEOs, for the most recently completed fiscal year, to our performance. The list above includes all financial performance measures that were used in 2023 for this purpose.

Non-GAAP income from operations and organic revenue growth are non-GAAP financial measures. See Appendix B for more information.

Relationship between Compensation Actually Paid presented in the Pay versus Performance Table and Other Table Elements

As described in more detail in the section ‘‘Executive Compensation—Compensation Discussion and Analysis,’’ our executive compensation program reflects a variable pay-for-performance philosophy. While we utilize several performance measures to align executive compensation with company performance, all of those company measures are not presented in the Pay versus Performance table. Moreover, we generally seek to incentivize long-term performance, and therefore do not specifically align our performance measures with compensation that is actually paid (as computed in accordance with Item 402(v) of Regulation S-K) for a particular year. In accordance with Item 402(v) of Regulation S-K, we are providing the following descriptions of the relationships between information presented in the Pay versus Performance table.

For purposes of the Pay versus Performance disclosure, we measure our TSR performance against the industry-focused index disclosed in the stock performance graph of our Annual Report on Form 10-K. The comparison assumes $100 was invested in our Class A common stock and in the S&P 500 Information Technology Index for the period starting December 31, 2019 and was held through the end of each year listed in the first table set forth above. All dollar values assume reinvestment of dividends paid by companies, where applicable, included in the S&P 500 Information Technology Index. Historical stock performance is not necessarily indicative of future stock performance.

Compensation Actually Paid vs. TSR
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Compensation Actually Paid vs. Net Income
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Equity Compensation Plan Information


The following table provides information as of December 31, 2023 with respect to the shares of our common stock that may be issued under our existing equity compensation plans. We will not grant equity awards in the future under any of the equity compensation plans not approved by stockholders included in the table below.

	
	
	
	(c) Number of

	
	
	(b) Weighted
	Securities Remaining

	
	
	Average
	Available for Future

	
	(a) Number of
	Exercise Price
	Issuance Under

	
	Securities to be Issued
	of Outstanding
	Equity Compensation

	
	Upon Exercise of
	Options,
	Plans (Excluding

	
	Outstanding Options,
	Warrants and
	Securities Reflected

	Plan Category
	Warrants and Rights
	Rights
	in Column (a))

	
	
	
	

	Equity compensation plans approved by stockholders(1)
	20,264,442(2)
	$74.93(3)
	28,410,961(4)

	Equity compensation plans not approved by stockholders(5)
	213,957
	$42.97
	—

	
	
	
	

	Total
	20,478,399
	$71.13
	28,410,961

	
	
	
	




(1) Includes the following plans: our 2008 Plan, 2016 Plan, and our ESPP. We no longer make grants subject to our 2008 Plan.

(2) Consists of stock options, RSUs, PSUs and DSUs. The number of PSUs included in this amount for the 2023 and 2024 performance periods reflects the number of shares that would be earned assuming 100% of target level performance. However, in February 2024, upon certification by the compensation committee of performance for the 2023 performance period, no shares were earned, and the actual number of shares that will be issued for the
2024 performance period depends on the performance over the 2024 performance period.

(3) Excludes shares issuable upon vesting of outstanding RSUs, PSUs and DSUs as of December 31, 2023, since they have no exercise price.

(4) As of December 31, 2023, a total of 19,869,260 shares of our common stock were reserved for issuance pursuant to the 2016 Plan. This number includes 3,783,548 shares of our common stock reserved and available for issuance under the SendGrid 2009 Plan, the SendGrid 2012 Plan and the SendGrid

2017 Plan that we assumed, which were approved by the stockholders of SendGrid, but not by a separate vote of our stockholders; such shares became available for issuance under our 2016 Plan, but awards using such shares may not be granted to individuals who were employed, immediately prior to the acquisition, by us or our subsidiaries. The 2016 Plan provides that the number of shares reserved and available for issuance under the 2016 Plan will automatically increase each January 1, beginning on January 1, 2017, by 5% of the outstanding number of shares of our common stock on the immediately preceding December 31 or such lesser number of shares as determined by our compensation committee. As of December 31, 2023, a total of

8,541,701 shares of our common stock were available for future issuance pursuant to the ESPP, including shares of our common stock subject to purchase during the current purchase period as of such date, which commenced on November 16, 2023 (the exact number of which will not be known until the purchase date on May 15, 2024). The ESPP provides that the number of shares reserved and available for issuance under the ESPP will automatically increase each January 1, beginning on January 1, 2017, by the lesser of 1,800,000 shares of our common stock, 1% of the outstanding number of shares of our common stock on the immediately preceding December 31 or such lesser number of shares as determined by our compensation committee.

(5) Includes shares of our common stock to be issued upon outstanding stock option and RSU awards under the following plans, which awards were assumed in connection with our acquisitions of SendGrid, Segment.io, Inc. (‘‘Segment’’) and Zipwhip Inc. (‘‘Zipwhip’’): SendGrid’s Amended and Restated 2009 Equity Incentive Plan, Amended and Restated 2012 Equity Incentive Plan, and Amended and Restated 2017 Equity Incentive Plan; Segment’s Fifth Amended and Restated 2013 Stock Option and Grant Plan; and Zipwhip’s 2008 Stock Plan and 2018 Equity Incentive Plan. No further grants may be made under any of these plans.
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Security Ownership of Certain Beneficial Owners and Management




The following table sets forth certain information available to us with respect to the beneficial ownership of our capital stock as of March 31, 2024, for:

· each of our named executive officers;

· each of our directors;

· all of our current directors and executive officers as a group; and

· each person known by us to be the beneficial owner of more than 5% of the outstanding shares of our common stock.

We have determined beneficial ownership in accordance with the rules of the SEC, and thus it represents sole or shared voting or investment power with respect to our securities. Unless otherwise indicated below, to our knowledge, the persons and entities named in the table have sole voting and sole investment power with respect to all shares that they beneficially owned, subject to community property laws where applicable.

We have based our calculation of percentage ownership of our common stock on 177,471,887 shares of our common stock outstanding on March 31, 2024. We have deemed shares of our capital stock subject to stock options that are currently exercisable or exercisable within 60 days of March 31, 2024 to be outstanding and to be beneficially owned by the person holding the stock option for the purpose of computing the percentage ownership of that person. We have deemed shares of our capital stock subject to RSUs for which the service condition has been satisfied or would be satisfied within 60 days of March 31, 2024 to be outstanding and to be beneficially owned by the person holding the RSUs for the purpose of computing the percentage ownership of that person. However, we did not deem these shares subject to stock options or RSUs outstanding for the purpose of computing the percentage ownership of any other person.

Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o Twilio Inc., 101 Spear Street, Fifth Floor, San Francisco, California 94105. The information provided in the table is based on our records, information filed with the SEC and information provided to us, except where otherwise noted.

	
	Shares of Common Stock Beneficially Owned

	Name of Beneficial Owner
	#
	%

	
	
	

	Named Executive Officers and Directors:
	
	

	
	
	

	Khozema Shipchandler(1)
	189,507
	*

	
	
	

	Aidan Viggiano(2)
	44,967
	*

	Dana Wagner(3)
	50,097
	*

	
	
	

	Jeff Lawson(4)
	6,931,219
	3.9%

	Elena Donio(5)
	198,730
	*

	
	
	

	Charles Bell
	—
	—

	
	
	

	Byron Deeter(6)
	533,113
	*

	
	
	

	Donna Dubinsky(7)
	9,451
	*

	Jeff Epstein(8)
	26,484
	*

	
	
	

	Jeffrey Immelt
	27,231
	*

	
	
	

	Deval Patrick
	2,058
	*

	
	
	

	Erika Rottenberg(9)
	33,612
	*
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	Shares of Common Stock Beneficially Owned

	Name of Beneficial Owner
	#
	%

	
	
	

	Andrew Stafman
	—
	—

	
	
	

	Miyuki Suzuki
	8,250
	*

	
	
	

	All executive officers and directors as a group (13 persons)(10):
	8,054,719
	4.5%

	
	
	

	5% Stockholders:
	
	

	
	
	

	The Vanguard Group(11)
	17,809,500
	10.0%

	
	
	

	BlackRock, Inc.(12)
	10,512,625
	5.9%

	
	
	




· Represents less than 1%.

(1) Consists of (i) 90,832 shares of Class A common stock held by Mr. Shipchandler and (ii) 98,675 shares of Class A common stock subject to outstanding options that are exercisable within 60 days of March 31, 2024.

(2) Consists of (i) 35,307 shares of Class A common stock held by Ms. Viggiano, (ii) 5,768 shares of Class A common stock subject to outstanding options that are exercisable within 60 days of March 31, 2024, and (iii) 3,892 shares of Class A common stock issuable upon the settlement of RSUs that are releasable within 60 days of March 31, 2024.

(3) Consists of (i) 46,141 shares of Class A common stock held by Mr. Wagner and (ii) 3,956 shares of Class A common stock issuable upon the settlement of RSUs that are releasable within 60 days of March 31, 2024.

(4) Consists of (i) 4,964,772 shares of Class A common stock held by Mr. Lawson and Erica Freeman Lawson, as trustees of the Lawson Revocable Trust dated 10/2/11, (ii) 1,022,705 shares of Class A common stock held by J.P. Morgan Trust Company, as trustee of the Lawson 2014 Irrevocable Trust dated 12/29/2014, and (iii) 943,742 shares of Class A common stock subject to outstanding options that are exercisable within 60 days of March 31, 2024.

(5) Consists of (i) 125,604 shares of Class A common stock held by Ms. Donio and (ii) 73,126 shares of Class A common stock subject to outstanding options that are exercisable within 60 days of March 31, 2024.

(6) Consists of (i) 25,853 shares of Class A common stock held by Mr. Deeter and (ii) 507,260 shares of Class A common stock held by Mr. Deeter and Allison K. Deeter, as trustees of the Deeter Family Trust dated 07/28/2000.

(7) Consists of 9,451 shares of Class A Common stock held by Ms. Dubinsky, as trustee of the Shustek-Dubinsky Family Trust.

(8) Consists of 26,484 shares of Class A common stock held by Mr. Epstein, as trustee of the Epstein Family Revocable Trust.

(9) Consists of 33,612 shares of Class A common stock held of record by Ms. Rottenberg, as trustee of the Erika Rottenberg Revocable Trust dated 1/28/2016.

(10) Consists of (i) 6,925,560 shares of Class A common stock, (ii) 1,121,311 shares of Class A common stock subject to outstanding stock options that are exercisable within 60 days of March 31, 2024, and (iii) 7,848 shares of Class A common stock issuable upon the settlement of RSUs that are releasable within 60 days of March 31, 2024.

(11) Based on information reported by The Vanguard Group on Schedule 13G/A filed with the SEC on February 13, 2024. Of the shares of Class A common stock beneficially owned, The Vanguard Group reported that it has sole dispositive power with respect to 17,423,882 shares, shared dispositive power with respect to 385,618 shares and shared voting power with respect to 117,782 shares. The Vanguard Group listed its address as 100 Vanguard Blvd., Malvern, Pennsylvania 19355.

(12) Based on information reported by BlackRock, Inc. on Schedule 13G/A filed with the SEC on January 29, 2024. Of the shares of Class A common stock beneficially owned, Blackrock, Inc. reported that it has sole dispositive power with respect to 10,512,625 shares and sole voting power with respect to 9,486,684 shares. BlackRock, Inc. listed its address as 50 Hudson Yards, New York, New York 10001.
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Procedural Matters



Questions and Answers About the Proxy Materials and Our Annual Meeting

The information provided in the ‘‘question and answer’’ format below is for your convenience only and is merely a summary of the information contained in this proxy statement. You should read this entire proxy statement carefully.

What matters am I voting on?

You will be voting on:

· the election of the three Class II directors named in the proxy statement to serve until the 2027 annual meeting of stockholders and until their successors are duly elected and qualified;

· a proposal to ratify the appointment of KPMG LLP as our independent registered public accounting firm for our fiscal year ending December 31, 2024;

· a proposal to approve, on a non-binding advisory basis, the compensation of our named executive officers;

· a proposal to indicate, on a non-binding advisory basis, the preferred frequency of future non-binding votes to approve the compensation of our named executive officers;

· a management proposal to amend our certificate of incorporation to declassify the board of directors; and

· such other business as may properly come before the Annual Meeting.

How does the board of directors recommend I vote on these proposals?

Our board of directors recommends a vote:

· ‘‘FOR’’ the election of Jeff Epstein, Khozema Shipchandler and Andrew Stafman as Class II directors;

· ‘‘FOR’’ the ratification of the appointment of KPMG LLP as our independent registered public accounting firm for our fiscal year ending December 31, 2024;

· ‘‘FOR’’ the approval, on a non-binding advisory basis, of the compensation of our named executive officers, as disclosed in this proxy statement.

· ‘‘ONE YEAR’’ with respect to the non-binding, advisory indication of the preferred frequency of future non-binding advisory votes to approve the compensation of our named executive officers;

· ‘‘FOR’’ the approval of the management proposal to amend our certificate of incorporation to declassify the board of directors.

Who is entitled to vote?

Our only voting securities outstanding are shares of our Class A common stock, which we also refer to in this proxy statement as our ‘‘common stock’’. On June 28, 2023, each share of our Class B common stock then outstanding automatically converted into one share of our Class A common stock pursuant to the terms of our certificate of incorporation. Following such conversion, no additional shares of Class B common stock have been or will be issued. Holders of our Class A common stock as of the close of business on April 15, 2024, the record date for the Annual Meeting, may vote at the Annual Meeting. As of the record date, there were 174,630,253 shares of our Class A common stock outstanding. Stockholders are not permitted to cumulate votes with respect to the election of directors. Each share of Class A common stock is entitled to one vote on each proposal.
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Registered Stockholders. If shares of our common stock are registered directly in your name with our transfer agent, you are considered the stockholder of record with respect to those shares, and the Notice was provided to you directly by us. As the stockholder of record, you have the right to grant your voting proxy directly to the individuals listed on the proxy card or to vote by Internet at the Annual Meeting. Throughout this proxy statement, we refer to these registered stockholders as ‘‘stockholders of record.’’

Street Name Stockholders. If shares of our common stock are held on your behalf in a brokerage account or by a bank or other nominee, you are considered to be the beneficial owner of shares that are held in ‘‘street name,’’ and the Notice was forwarded to you by your broker or nominee, who is considered the stockholder of record with respect to those shares. As the beneficial owner, you have the right to direct your broker, bank or other nominee as to how to vote your shares. Beneficial owners are also invited to attend the Annual Meeting. However, since a beneficial owner is not the stockholder of record, you may not vote your shares of our common stock by Internet at the Annual Meeting unless you follow your broker’s procedures for obtaining a legal proxy. If you request a printed copy of our proxy materials by mail, your broker, bank or other nominee will provide a voting instruction form for you to use. Throughout this proxy statement, we refer to stockholders who hold their shares through a broker, bank or other nominee as ‘‘street name stockholders.’’

How many votes are needed for approval of each proposal?

· Proposal No. 1: Each director is elected by a plurality of the voting power of the shares of our common stock present virtually or represented by proxy at the Annual Meeting and entitled to vote thereon to be approved. ‘‘Plurality’’ means that the nominees who receive the largest number of ‘‘For’’ votes cast are elected as directors. As a result, any shares not voted ‘‘For’’ a particular nominee (whether as a result of a ‘‘Withhold’’ vote or a broker non-vote) will not be counted in such nominee’s favor and will have no effect on the outcome of the election. You may vote ‘‘For’’ or ‘‘Withhold’’ on each of the nominees for election as a director.

· Proposal No. 2: The ratification of the appointment of KPMG LLP as our independent registered public accounting firm for our fiscal year ending December 31, 2024 requires the affirmative vote of a majority of the voting power of the shares of our common stock present virtually or represented by proxy at the Annual Meeting and entitled to vote thereon to be approved. You may vote ‘‘For,’’ ‘‘Against’’ or ‘‘Abstain’’ with respect to this proposal. Abstentions are considered shares present and entitled to vote on this proposal, and thus, will have the same effect as a vote ‘‘Against’’ this proposal. This proposal is a ‘‘routine’’ matter under NYSE rules. Therefore, if you hold your shares in street name and do not provide voting instructions to your broker, bank, or other agent that holds your shares, your broker, bank, or other agent has discretionary authority to vote your shares on this proposal.

· Proposal No. 3: The approval, on a non-binding advisory basis, of the compensation of our named executive officers requires a majority of the voting power of the shares of our common stock present virtually or represented by proxy at the Annual Meeting and entitled to vote thereon. You may vote ‘‘For,’’ ‘‘Against’’ or ‘‘Abstain’’ with respect to this proposal. Abstentions are considered shares present and entitled to vote on this proposal, and thus, will have the same effect as a vote ‘‘Against’’ this proposal. Broker non-votes will have no effect on the outcome of this proposal. Since this proposal is an advisory vote, the result will not be binding on our board of directors, our compensation committee, or the Company. The board of directors and our compensation committee will consider the outcome of the vote when determining the compensation of our named executive officers.

· Proposal No. 4: The frequency receiving the highest number of votes from the voting power of shares of our common stock present virtually or represented by proxy at the Annual Meeting and entitled to vote thereon will be considered the frequency preferred by the stockholders. You may vote for ‘‘One Year’’, ‘‘Two Years’’, or ‘‘Three Years’’ or ‘‘Abstain’’ with respect to this proposal. Abstentions are considered shares present and entitled to vote on this proposal, and thus, will have the same effect as votes ‘‘Against’’ each of the proposed voting frequencies. Broker non-votes will have no effect on the outcome of this proposal. Since this proposal is an advisory vote, the result will not be binding on our board of directors, our compensation committee, or the Company. The board of directors and our compensation committee will consider the outcome of the vote when determining how often we should submit to stockholders future advisory votes to approve the compensation of our named executive officers.

· Proposal No. 5: The approval of a management proposal to amend our certificate of incorporation to declassify the board of directors requires the affirmative vote of at least sixty-six and two-thirds percent (66-2/3%) of the voting
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power of the outstanding shares of our common stock. You may vote ‘‘For,’’ ‘‘Against’’ or ‘‘Abstain’’ with respect to this proposal. Abstentions and broker non-votes are considered shares present and entitled to vote on this proposal, and thus, will have the same effect as a vote ‘‘Against’’ this proposal.

What is a quorum?

A quorum is the minimum number of shares required to be present at the Annual Meeting to properly hold an annual meeting of stockholders and conduct business under our bylaws and Delaware law. The presence, virtually or by proxy, of the holders of a majority of the voting power of all issued and outstanding shares of our common stock entitled to vote at the Annual Meeting will constitute a quorum at the Annual Meeting. Abstentions, withheld votes and broker non-votes are counted as shares present and entitled to vote for purposes of determining a quorum.

How do I vote?

If you are a stockholder of record, there are four ways to vote:

· by Internet prior to the Annual Meeting at www.proxyvote.com, 24 hours a day, seven days a week, until 8:59 p.m. Pacific Time on June 5, 2024 (have your Notice or proxy card in hand when you visit the website);

· by telephone at 1-800-690-6903, until 8:59 p.m. Pacific Time on June 5, 2024 (have your Notice or proxy card in hand when you call);

· by completing and returning your proxy card by mail prior to 8:59 p.m. Pacific Time on June 5, 2024 (if you received printed proxy materials); or

· by Internet during the Annual Meeting by visiting www.virtualshareholdermeeting.com/TWLO2024 (have your Notice or proxy card in hand when you visit the website).

If you plan to attend the Annual Meeting, we recommend that you also vote by proxy so that your vote will be counted if you later decide not to attend the Annual Meeting.

If you are a street name stockholder, you will receive voting instructions from your broker, bank or other nominee. You must follow the voting instructions provided by your broker, bank or other nominee in order to direct your broker, bank or other nominee on how to vote your shares. Street name stockholders should generally be able to vote by returning a voting instruction form, or by Internet or telephone. However, the availability of Internet and telephone voting will depend on the voting process of your broker, bank or other nominee. As discussed above, if you are a street name stockholder, you may not vote your shares by Internet at the Annual Meeting unless you obtain a legal proxy from your broker, bank or other nominee.

Can I change my vote?

Yes. If you are a stockholder of record, you can change your vote or revoke your proxy any time before the Annual Meeting by:

· entering a new vote by Internet or by telephone;

· completing and returning a later-dated proxy card;

· notifying the Corporate Secretary of Twilio Inc., in writing, at 101 Spear Street, Fifth Floor, San Francisco, California 94105; or

· attending and voting by Internet at the Annual Meeting (although attendance at the Annual Meeting will not, by itself, revoke a proxy).

We encourage stockholders to reach out to us by email at legalnotices@twilio.com instead of physical mail to help ensure prompt receipt of any communications related to voting.

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

Why is Twilio holding the meeting virtually?

We have designed the format of our Annual Meeting to provide stockholders with the same rights and opportunities to vote and participate as they would have at a physical meeting and to provide a consistent experience to all stockholders regardless of location. We are leveraging technology to hold a virtual Annual Meeting that expands convenient access to, and enables participation by, stockholders
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from any location around the world. We believe the virtual format encourages attendance and participation by a broader group of stockholders, while also reducing the costs and environmental impact associated with an in-person meeting. You will be able to vote and submit your questions during the meeting at www.virtualshareholdermeeting.com/TWLO2024. Our virtual Annual Meeting will be governed by our rules of conduct and procedures, which will be posted at www.virtualshareholdermeeting.com/TWLO2024 on the date of the Annual Meeting. We have designed the format of the virtual Annual Meeting so that stockholders have the same rights and opportunities to vote and participate as they would have at a physical meeting. Stockholders will be able to submit questions online during the meeting, providing our stockholders with the opportunity for meaningful engagement with the Company.

Can I ask a question at the Annual Meeting?

Stockholders of record will be able to submit questions during the virtual meeting (at www.virtualshareholdermeeting.com/TWLO2024). Subject to time constraints, we will answer questions that comply with our rules of conduct and procedures, which will be posted at www.virtualshareholdermeeting.com/TWLO2024 on the date of the Annual Meeting. For example, questions related to personal grievances or that are not pertinent to Annual Meeting matters will not be addressed during the meeting.

What do I need to be able to attend the Annual Meeting online?

We will be hosting our Annual Meeting via live audio webcast only. If you are a stockholder as of the record date of April 15, 2024 and wish to virtually attend the Annual Meeting, you will need the 16-digit control number located on your Notice of Internet Availability of Proxy Materials or on your proxy card (if you receive a printed copy of the proxy materials). If you are a street name stockholder, you may not vote your shares of our common stock by Internet at the Annual Meeting unless you follow your broker’s procedures for obtaining a legal proxy. Instructions on how to participate in the Annual Meeting are also posted online at www.proxyvote.com. The webcast will start at 8:30 a.m. Pacific Time on June 6, 2024. We encourage you to access the meeting prior to the start time. Online check-in will begin at 8:15 a.m. Pacific Time, and you should allow ample time for the check-in procedures.

Where can I get technical assistance if I am having trouble accessing the meeting or during the meeting?

If you have difficulty accessing the meeting or during the meeting, please refer to the technical support telephone number posted on the virtual meeting website login page.

What is the effect of giving a proxy?

Proxies are solicited by and on behalf of our board of directors. Khozema Shipchandler, our Chief Executive Officer and Director, and Dana Wagner, our Chief Legal Officer, Chief Compliance Officer and Corporate Secretary, have been designated as proxy holders by our board of directors. When proxies are properly dated, executed and returned, the shares represented by such proxies will be voted at the Annual Meeting in accordance with the instructions of the stockholder. If no specific instructions are given, however, the shares will be voted in accordance with the recommendations of our board of directors as described above. If any matters not described in this proxy statement are properly presented at the Annual Meeting, the proxy holders will use their own judgment to determine how to vote the shares. If the Annual Meeting is adjourned, the proxy holders can vote the shares on the new Annual Meeting date as well, unless you have properly revoked your proxy instructions, as described above.

Why did I receive a Notice of Internet Availability of Proxy Materials instead of a full set of proxy materials?

In accordance with the rules of the Securities and Exchange Commission (‘‘SEC’’), we have elected to furnish our proxy materials, including this proxy statement and our annual report, primarily via the Internet. The Notice containing instructions on how to access our proxy materials is first being mailed on or about April 26, 2024 to all stockholders entitled to vote at the Annual Meeting. Stockholders may request to receive all future proxy materials in printed form by mail or electronically by email by following the instructions contained in the Notice. We encourage stockholders to take advantage of the availability of our proxy materials on the Internet to help reduce the environmental impact and cost of our annual meetings of stockholders.
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How are proxies solicited for the Annual Meeting?

Our board of directors is soliciting proxies for use at the Annual Meeting. All expenses associated with this solicitation will be borne by us. We will reimburse brokers or other nominees for reasonable expenses that they incur in sending our proxy materials to you if a broker, bank or other nominee holds shares of our common stock on your behalf. In addition, our directors and employees may also solicit proxies in person, by telephone or by other means of communication. Our directors and employees will not be paid any additional compensation for soliciting proxies.

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

Brokerage firms and other intermediaries holding shares of our common stock in street name for their customers are generally required to vote such shares in the manner directed by their customers. In the absence of timely directions, your broker will have discretion to vote your shares on our sole ‘‘routine’’ matter: the proposal to ratify the appointment of KPMG LLP as our independent registered public accounting firm for our fiscal year ending December 31, 2024. Your broker will not have discretion to vote your shares on any other proposals, which are ‘‘non-routine’’ matters, absent direction from you; these unvoted shares are counted as ‘‘broker non-votes.’’ Proposals 1, 3, 4, and 5 are considered to be ‘‘non-routine’’ under NYSE rules and we therefore expect broker non-votes to exist in connection with those proposals. Proposal 2 is a ‘‘routine’’ matter and therefore broker non-votes are not expected to exist in connection with this proposal.

Is there a list of registered stockholders entitled to vote at the Annual Meeting?

A list of our stockholders entitled to vote at the Annual Meeting will be available for examination by any stockholder of record for any purpose germane to the meeting during the 10-day period immediately prior to the date of the Annual Meeting. For access to the stockholder list, please contact us at legalnotices@twilio.com.

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

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

I share an address with another stockholder, and we received only one paper copy of the proxy materials. How may I obtain an additional copy of the proxy materials?

We have adopted a procedure called ‘‘householding,’’ which the SEC has approved. Under this procedure, we deliver a single copy of the Notice and, if applicable, our proxy materials, to multiple stockholders who share the same address, unless we have received contrary instructions from one or more of such stockholders. This procedure reduces our printing costs, mailing costs and fees. Stockholders who participate in householding will continue to be able to access and receive separate proxy cards. Upon written or oral request, we will promptly deliver a separate copy of the Notice and, if applicable, our proxy materials, to any stockholder of record at a shared address to which we delivered a single copy of any of these materials. To receive a separate copy, or, if a stockholder of record is receiving multiple copies, to request that we only send a single copy of the Notice and, if applicable, our proxy materials, such stockholder may contact Broadridge Financial Solutions, Inc.:

· by Internet at www.proxyvote.com;

· by telephone at 1-800-579-1639; or

· by email at sendmaterial@proxyvote.com.

Street name stockholders may contact their broker, bank or other nominee to request information about householding.
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What is the deadline to propose actions for consideration at next year’s annual meeting of stockholders or to nominate individuals to serve as directors?

Stockholder Proposals

Stockholders may present proper proposals for inclusion in our proxy statement and for consideration at next year’s annual meeting of stockholders by submitting their proposals in writing to our Corporate Secretary in a timely manner. For a stockholder proposal to be considered for inclusion in our proxy statement for the 2025 annual meeting of stockholders, our Corporate Secretary must receive the written proposal at our principal executive offices not later than December 27, 2024. In addition, stockholder proposals must comply with the requirements of Rule 14a-8 regarding the inclusion of stockholder proposals in company-sponsored proxy materials. Stockholder proposals should be addressed to:

Twilio Inc.

Attention: Corporate Secretary

101 Spear Street, Fifth Floor

San Francisco, California 94105

Our bylaws also establish an advance notice procedure for stockholders who wish to present a proposal before an annual meeting of stockholders but do not intend for the proposal to be included in our proxy statement. Our bylaws provide that the only business that may be conducted at an annual meeting of stockholders is business that is (i) brought pursuant to our proxy materials with respect to such annual meeting, (ii) otherwise properly brought before such annual meeting by or at the direction of our board of directors or (iii) properly brought before such annual meeting by a stockholder of record entitled to vote at such annual meeting who has delivered timely written notice to our Corporate Secretary, which notice must contain the information specified in our bylaws. To be timely for the 2025 annual meeting of stockholders, our Corporate Secretary must receive the written notice at our principal executive offices:

· not earlier than February 10, 2025; and

· not later than March 12, 2025.

In the event that we hold the 2025 annual meeting of stockholders more than 30 days before or more than 60 days after the one-year anniversary of the Annual Meeting, then, for notice by the stockholder to be timely, it must be received by the Corporate Secretary not earlier than the close of business on the 120th day prior to such annual meeting and not later than the close of business on the later of the 90th day prior to such annual meeting, or the 10th day following the day on which public announcement of the date of such annual meeting is first made.

If a stockholder who has notified us of his, her or its intention to present a proposal at an annual meeting of stockholders does not appear to present his, her or its proposal at such annual meeting, we are not required to present the proposal for a vote at such annual meeting.

Nomination of Director Candidates

Holders of our common stock may propose director candidates for consideration by our nominating and corporate governance committee. Any such recommendations should include the nominee’s name and qualifications for membership on our board of directors and should be directed to our Chief Legal Officer at the address set forth above. For additional information regarding stockholder recommendations for director candidates, see the section titled ‘‘Board of Directors and Corporate Governance—Stockholder Recommendations and Nominations to the Board of Directors.’’

In addition, our bylaws permit stockholders to nominate directors for election at an annual meeting of stockholders. To nominate a director, the stockholder must provide the information required by our bylaws. In addition, the stockholder must give timely notice to our Corporate Secretary in accordance with our bylaws, which, in general, require that the notice be received by our Corporate Secretary within the time periods described above under the section titled ‘‘Stockholder Proposals’’ for stockholder proposals that are not intended to be included in a proxy statement.

In addition to satisfying the foregoing requirements under our bylaws, including the earlier notice deadlines set forth above and therein, to comply with the universal proxy rules in connection with our 2025 annual meeting, stockholders who intend to solicit proxies in support of director nominees other than our nominees must provide proper written notice that sets forth all of the information required by Rule 14a-19(b) under the Exchange Act to our Corporate Secretary at the address set forth above.
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Availability of Bylaws

A copy of our bylaws is available via the SEC’s website at http://www.sec.gov. You may also contact our Corporate Secretary at the address set forth above for a copy of the relevant bylaw provisions regarding the requirements for making stockholder proposals and nominating director candidates.
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Certain Relationships and Related Party Transactions


In addition to the compensation arrangements discussed in the section titled ‘‘Executive Compensation,’’ including employment, termination of employment and change in control arrangements, the following is a description of each transaction since the beginning of our last fiscal year, and each currently proposed transaction in which:

· we have been or are to be a participant;

· the amount involved exceeded or exceeds $120,000; and

· any of our directors, executive officers, or holders of more than 5% of any class of our capital stock, or any immediate family member of, or person sharing the household with, any of these individuals, had or will have a direct or indirect material interest.

In the second quarter of 2021, we entered into a sublease with Numenta, Inc. (‘‘Numenta’’), pursuant to which we subleased 2,420 square feet of our Redwood City office space to Numenta. Donna Dubinsky, a member of our board of directors, serves as the Board Chair of Numenta (and served as its Chief Executive Officer until 2022). The sublease was entered into on terms no less favorable than terms generally available to an unaffiliated third party under the same or similar circumstances and at market rates. The sublease provided for an initial 12-month term, commencing on August 1, 2021, and gave Numenta the option to renew for two 12-month extension periods. In January 2022, Numenta exercised its option to renew the sublease for the first additional 12-month period, and the monthly rent increased from $18,225 to $18,771.75 per month effective August 1, 2022. In January 2023, Numenta exercised its option to renew the sublease for the second additional 12-month period, and the monthly rent increased from $18,771.75 to $19,334.90 per month effective August 1, 2023. The total rent paid to us by Numenta for 2023 was approximately $228,077.

Policies and Procedures for Related Party Transactions

As set forth in our audit committee charter, our audit committee has the primary responsibility for reviewing and approving or

disapproving ‘‘related person transactions,’’ which, as set forth in our Related Person Transaction Policy, are transactions

between us and related persons in which the aggregate amount involved exceeds or may be expected to exceed

$120,000 and in which a related person has or will have a direct or indirect material interest. Our Related Person Transaction

Policy, which sets forth guidelines regarding transactions between us and related persons, provides that a related person is

defined as (i) any person who is, or at any time since the beginning of our last fiscal year was, a director, executive officer, or

nominee for director, (ii) a security holder known to us to beneficially own more than 5% of our common stock, and (iii) any

immediate family members of those described in (i) and (ii). Our audit committee charter provides that our audit committee shall

review and oversee all transactions between our company and any related person, and that approval by the audit committee is

required for any related person transaction, in accordance with the terms of our Related Person Transaction Policy.

Under this policy, our audit committee will review the relevant facts and circumstances of all related party transactions and either approve, ratify or disapprove of the entry into the transaction. In determining whether to approve or ratify any such transaction, our audit committee will take into account, among other factors it deems appropriate, whether the transaction is on terms no less favorable than terms generally available to an unaffiliated third party and the extent of the related person’s interest in the transaction. The policy grants standing pre-approval of certain transactions, including (i) certain compensation arrangements involving directors and executive officers that are required to be reported in our Annual Report on Form 10-K or proxy statement and, with respect to executive officer compensation, satisfy other criteria, including having been approved by our compensation committee; (ii) certain transactions where the relationship between us and the related person arises only from the related person’s position as a director (or, in the case of a partnership, as a limited partner) of, and/or having holdings of less than 10% of, such entity; and (iii) transactions where a related party’s interest arises solely from the ownership of our stock and all holders of our stock received the same benefit on a pro rata basis.
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Other Matters



Delinquent Section 16(a) Reports

Section 16(a) of the Exchange Act requires that our executive officers and directors and persons who own more than 10% of our common stock (‘‘Reporting Persons’’) file reports of ownership and changes of ownership with the SEC.

Based solely on our review of such forms received, and written representations of the Reporting Persons, we have determined that during 2023, no Reporting Persons known to us were delinquent with respect to their reporting obligations as set forth in Section 16(a) of the Exchange Act, except for a Form 4 for Dana Wagner filed on October 4, 2023 due to an administrative error.

2023 Annual Report and SEC Filings

Our financial statements for the year ended December 31, 2023 are included in our annual report on Form 10-K, which we will make available to stockholders at the same time as this proxy statement. Our annual report and this proxy statement are posted on our website at https://investors.twilio.com and are available from the SEC at its website at www.sec.gov. You may also obtain a copy of our annual report without charge by sending a written request to Investor Relations, Twilio Inc., 101 Spear Street, Fifth Floor, San Francisco, California 94105.

Forward-Looking Statements

This proxy statement contains forward-looking statements within the meaning of the federal securities laws, which statements involve substantial risks and uncertainties. Forward-looking statements generally relate to future events or our future financial or operating performance. In some cases, you can identify forward-looking statements because they contain words such as ‘‘may,’’ ‘‘can,’’ ‘‘will,’’ ‘‘would,’’ ‘‘should,’’ ‘‘expects,’’ ‘‘plans,’’ ‘‘anticipates,’’ ‘‘could,’’ ‘‘intends,’’ ‘‘target,’’ ‘‘projects,’’ ‘‘contemplates,’’ ‘‘believes,’’ ‘‘estimates,’’ ‘‘predicts,’’ ‘‘forecasts,’’ ‘‘potential’’ or ‘‘continue’’ or the negative of these words or other similar terms or expressions that concern our expectations, strategy, plans or intentions. Forward-looking statements contained in this proxy statement include, but are not limited to, statements about: our future financial performance, including our expected financial results; our expectations regarding our Segment business, including our ability to reach our financial and operational targets; our expectations regarding our Communications business; our expectations regarding profitability, including when we will become profitable on GAAP and non-GAAP bases; our future financial reporting disclosures; our anticipated strategies and business plans; the effects of our organizational, operational and leadership changes; the effects of our cost-saving measures; our expectations regarding our compensation programs and their effects on executive performance; our ability to develop products related to artificial intelligence and machine learning; our ability to deliver on our product roadmap; our expectations regarding share repurchases; our environmental, social, and governance efforts; and our sustainability goals. The outcomes of the events described in these forward-looking statements are subject to known and unknown risks, uncertainties, and other factors that may cause our actual results, performance, or achievements to differ materially from those described in the forward-looking statements, including the risks and uncertainties described in our Annual Report on

Form 10-K for the year ended December 31, 2023 and subsequent filings with the SEC. We undertake no obligation to update or review any forward-looking statements made in this proxy statement, except as required by law.

* * *

The board of directors does not know of any other matters to be presented at the Annual Meeting. If any additional matters are properly presented at the Annual Meeting, the persons named in the enclosed proxy card will have discretion to vote shares they represent in accordance with their own judgment on such matters.

It is important that your shares be represented at the Annual Meeting, regardless of the number of shares that you hold. You are, therefore, urged to vote by telephone or by using the Internet as instructed on the enclosed proxy card or execute and return, at your earliest convenience, the enclosed proxy card in the envelope that has also been provided.

THE BOARD OF DIRECTORS

San Francisco, California

April 26, 2024
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APPENDIX A

Proposed Amendments to Our Certificate of Incorporation (Proposal No. 5)


The proposed amendments to Article VI of our certificate of incorporation related to Proposal No. 5 are shown below. Additions are indicated by underlining and deletions are indicated by strike-outs. The full text of our proposed amended and restated certificate of incorporation is attached hereto.

C. Classified Board Structure. From and after the Effective Time, and subject to the rights of holders of any series of Preferred Stock with respect to the election of directors, the directors of the Corporation shall be divided into three (3) classes as nearly equal in size as is practicable, hereby designated Class I, Class II and Class III, until the conclusion of the 2027 annual meeting of stockholders (the ‘‘2027 Annual Meeting’’), as described below. Class III directors have a term expiring at the

2025 annual meeting of stockholders (the ‘‘2025 Annual Meeting’’); Class I directors have a term expiring at the 2026 annual meeting of stockholders; and Class II directors have a term expiring at the 2027 Annual Meeting. Each director elected by the stockholders prior to the 2025 Annual Meeting shall continue to serve as a director for the term for which such director was elected. Each director elected at or after the 2025 Annual Meeting shall be elected for a term expiring at the next annual meeting of stockholders. After the conclusion of the 2027 Annual Meeting, the Board of Directors shall cease to be classified. The Board of Directors may assign members of the Board of Directors already in office to such classes at the time such classification becomes effective. The term of office of the initial Class I directors shall expire at the first regularly-scheduled annual meeting of stockholders following the Effective Time, the term of office of the initial Class II directors shall expire at the second annual meeting of stockholders following the Effective Time and the term of office of the initial Class III directors shall expire at the third annual meeting of stockholders following the Effective Time. At each annual meeting of stockholders, commencing with the first regularly-scheduled annual meeting of stockholders following the Effective Time, each of the successors elected to replace the directors of a Class whose term shall have expired at such annual meeting shall be elected to hold office until the third annual meeting next succeeding his or her election and until his or her respective successor shall have been duly elected and qualified.

Notwithstanding the foregoing provisions of this Article VI, each director shall serve until his or her successor is duly elected and qualified or until his or her death, resignation, or removal. Subject to the rights of holders of any series of Preferred Stock with respect to the election of directors, and until the conclusion of the 2027 Annual Meeting, if the number of directors is hereafter changed, any newly created directorships or decrease in directorships shall be so apportioned among the classes as to make all classes as nearly equal in number as is practicable, provided that no decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director.

D. Removal; Vacancies. Subject to the rights of holders of any series of Preferred Stock with respect to the election of directors, for so long as the board of directors is divided into classes pursuant to Article VI Section C, any director may be removed from office by the stockholders of the Corporation only for cause. Vacancies occurring on the Board of Directors for any reason and newly created directorships resulting from an increase in the authorized number of directors may be filled only by vote of a majority of the remaining members of the Board of Directors, although less than a quorum, or by a sole remaining director, at any meeting of the Board of Directors. A person so elected by the Board of Directors to fill a vacancy or newly created directorship shall hold office until the next election of the class for which such director shall have been chosen, and following the conclusion of the 2027 Annual Meeting, the next annual meeting of stockholders and until his or her successor shall be duly elected and qualified.
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TWILIO INC.

(a Delaware Corporation)

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

	(As amended and restated [
	], 2024)



Twilio Inc. (the ‘‘Corporation’’), a corporation organized and existing under the laws of the State of Delaware, hereby certifies as follows:

A. The Corporation was originally incorporated under the name of Twilio Inc., and the original Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on March 13, 2008.

B. This Amended and Restated Certificate of Incorporation was duly adopted in accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware (the ‘‘DGCL’’), and has been duly approved by the written consent of the stockholders of the Corporation in accordance with Section 228 of the DGCL.

C. The Certificate of Incorporation of the Corporation is hereby amended and restated in its entirety to read as

follows:

ARTICLE I

The name of the Corporation is Twilio Inc.

ARTICLE II

The address of the Corporation’s registered office in the State of Delaware is 615 South Dupont Highway, City of Dover, County of Kent, 19901. The name of its registered agent at such address is National Corporate Research, Ltd.

ARTICLE III

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the DGCL.

ARTICLE IV

A. Classes of Stock. The total number of shares of capital stock that the Corporation shall have authority to issue is 1,200,000,000, consisting of the following: 1,000,000,000 shares of Class A Common Stock, par value $0.001 per share (‘‘Class A Common Stock’’), 100,000,000 shares of Class B Common Stock, par value $0.001 per share (‘‘Class B Common Stock’’), and 100,000,000 shares of undesignated Preferred Stock, par value $0.001 per share (‘‘Preferred Stock’’).

Immediately upon the acceptance of this Amended and Restated Certificate of Incorporation for filing by the Secretary of State of the State of Delaware (the ‘‘Effective Time’’), each share of the Corporation’s capital stock issued and outstanding or held as treasury stock immediately prior to the Effective Time, shall, automatically and without further action by any stockholder, be reclassified as, and shall become, one share of Class B Common Stock.

B. Rights of Preferred Stock. The Board of Directors of the Corporation (the ‘‘Board of Directors’’) is authorized, subject to any limitations prescribed by law but to the fullest extent permitted by law, to provide by resolution for the designation and issuance of shares of Preferred Stock in one or more series, and to establish from time to time the number of shares to be included in each such series, and to fix the designation, powers, (which may include, without limitation, full, limited or no voting powers), preferences, and relative, participating, optional or other rights of the shares of each such series and any qualifications, limitations or restrictions thereof, and to file a certificate pursuant to the applicable law of the State of Delaware (such certificate being hereinafter referred to as a ‘‘Preferred Stock Designation’’), setting forth such resolution or resolutions.

C. Vote to Increase or Decrease Authorized Shares of Preferred Stock. The number of authorized shares of Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting power of all of the outstanding shares of capital stock of the Corporation entitled to vote thereon, without a separate class vote of the holders of Preferred Stock, or any separate series votes of any series thereof, unless a vote of any such holders is required pursuant to the terms of any Preferred Stock Designation.
[image: ]
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D. Rights of Class A Common Stock and Class B Common Stock. The relative powers, rights, qualifications, limitations and restrictions granted to or imposed on the shares of Class A Common Stock and Class B Common Stock are as follows:

1. Voting Rights.

(a) General Right to Vote Together; Exception. Except as otherwise expressly provided herein or required by applicable law, the holders of Class A Common Stock and Class B Common Stock shall vote together as one class on all matters submitted to a vote of the stockholders; provided, however, subject to the terms of any Preferred Stock Designation, the number of authorized shares of Class A Common Stock or Class B Common Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting power of the capital stock of the Corporation entitled to vote.

(b) Votes Per Share. Except as otherwise expressly provided herein or required by applicable law, on any matter that is submitted to a vote of the stockholders, each holder of Class A Common Stock shall be entitled to one (1) vote for each such share, and each holder of Class B Common Stock shall be entitled to ten (10) votes for each such share.

2. Identical Rights. Except as otherwise expressly provided herein or required by applicable law, shares of Class A Common Stock and Class B Common Stock shall have the same rights and privileges and rank equally, share ratably and be identical in all respects as to all matters, including, without limitation:

(a) Dividends and Distributions. Shares of Class A Common Stock and Class B Common Stock shall be treated equally, identically and ratably, on a per share basis, with respect to any Distribution paid or distributed by the Corporation, unless different treatment of the shares of each such class is approved by the affirmative vote of the holders of a majority of the outstanding shares of Class A Common Stock and by the affirmative vote of the holders of a majority of the outstanding shares of Class B Common Stock, each voting separately as a class; provided, however, that in the event a Distribution is paid in the form of Class A Common Stock or Class B Common Stock (or Rights to acquire such stock), then holders of Class A Common Stock shall receive Class A Common Stock (or Rights to acquire such stock, as the case may be) and holders of Class B Common Stock shall receive Class B Common Stock (or Rights to acquire such stock, as the case may be).

(b) Subdivision or Combination. If the Corporation in any manner subdivides or combines the outstanding shares of Class A Common Stock or Class B Common Stock, the outstanding shares of the other such class will be subdivided or combined in the same proportion and manner, unless different treatment of the shares of each such class is approved by the affirmative vote of the holders of a majority of the outstanding shares of Class A Common Stock and by the affirmative vote of the holders of a majority of the outstanding shares of Class B Common Stock, each voting separately as a class.

(c) Equal Treatment in a Change of Control or any Merger Transaction. In connection with any Change of Control Transaction, shares of Class A Common Stock and Class B Common Stock shall be treated equally, identically and ratably, on a per share basis, with respect to any consideration into which such shares are converted or any consideration paid or otherwise distributed to stockholders of the Corporation, unless different treatment of the shares of each such class is approved by the affirmative vote of the holders of a majority of the outstanding shares of Class A Common Stock and by the affirmative vote of the holders of a majority of the outstanding shares of Class B Common Stock, each voting separately as a class. Any merger or consolidation of the Corporation with or into any other entity, which is not a Change of Control Transaction, shall require approval by the affirmative vote of the holders of a majority of the outstanding shares of Class A Common Stock and by the affirmative vote of the holders of a majority of the outstanding shares of Class B Common Stock, each voting separately as a class, unless (i) the shares of Class A Common Stock and Class B Common Stock remain outstanding and no other consideration is received in respect thereof or (ii) such shares are converted on a pro rata basis into shares of the surviving or parent entity in such transaction having identical rights to the shares of Class A Common Stock and Class B Common Stock, respectively.

3. Conversion of Class B Common Stock.

(a) Voluntary Conversion. Each one (1) share of Class B Common Stock shall be convertible into one (1) share of Class A Common Stock at the option of the holder thereof at any time upon written notice to the transfer agent of the Corporation.
[image: ]
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(b) Automatic Conversion. Shares of Class B Common Stock shall automatically, without any further action, convert into an equal number of shares of Class A Common Stock upon the earlier of:

(i) a Transfer of such share; provided that no such automatic conversion shall occur in the case of a Transfer by a Class B Stockholder, for tax or estate planning purposes, to any of the persons or entities listed in clauses (A) through (E) below (each, a ‘‘Permitted Transferee’’) and from any such Permitted Transferee back to such Class B Stockholder and/or any other Permitted Transferee established by or for such Class B Stockholder:

(A) a family member of such Class B Stockholder, which shall include with respect to any natural person who is a Class B Stockholder, the spouse, domestic partner, parents, grandparents, lineal descendants, siblings and lineal descendants of siblings of such Class B Stockholder; and provided, further, that lineal descendants shall include adopted persons, but only so long as they are adopted during minority;

(B) a trust for the benefit of such Class B Stockholder or persons other than the Class B Stockholder so long as the Class B Stockholder and/or family members of such Class B Stockholder have sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such trust; provided such Transfer does not involve any payment of cash, securities, property or other consideration (other than an interest in such trust) to the Class B Stockholder and, provided, further, that in the event such Class B Stockholder and/or family members of such Class B Stockholder no longer have sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such trust, each share of Class B Common Stock then held by such trust shall automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock;

(C) a trust under the terms of which such Class B Stockholder has retained a ‘‘qualified interest’’ within the meaning of §2702(b)(1) of the Internal Revenue Code (or successor provision) and/or a reversionary interest so long as the Class B Stockholder has sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such trust; provided, however, that in the event the Class B Stockholder no longer has sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such trust, each share of Class B Common Stock then held by such trust shall automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock;

(D) an Individual Retirement Account, as defined in Section 408(a) of the Internal Revenue Code (or successor provision), or a pension, profit sharing, stock bonus or other type of plan or trust of which such Class B Stockholder is a participant or beneficiary and which satisfies the requirements for qualification under Section 401 of the Internal Revenue Code; provided that in each case such Class B Stockholder has sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held in such account, plan or trust, and provided, further, that in the event the Class B Stockholder no longer has sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such account, plan or trust, each share of Class B Common Stock then held by such trust shall automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock;

(E) a corporation, partnership or limited liability company in which such Class B Stockholder directly, or indirectly through one or more Permitted Transferees, owns shares, partnership interests or membership interests, as applicable, with sufficient Voting Control in the corporation, partnership or limited liability company, as applicable, or otherwise has legally enforceable rights, such that the Class B Stockholder and/or family members of such Class B Stockholder retain sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such corporation, partnership or limited liability company; provided, however, that in the event the Class B Stockholder and/or family members of such Class B Stockholder no longer own sufficient shares, partnership interests or membership interests, as applicable, or no longer has sufficient legally enforceable rights to ensure the Class B Stockholder and/or family members of such Class B Stockholder retain sole dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held by such corporation, partnership or limited liability company, as applicable, each share of Class B Common Stock then held by such corporation, partnership or limited liability company, as applicable, shall automatically convert into one (1) fully paid and nonassessable share of Class A Common Stock; and
[image: ]

A-4	Twilio Inc.	2024 Proxy Statement

APPENDIX A[image: ]

Proposed Amendments to Our Certificate of Incorporation (Proposal No. 5)



(ai) the date specified by a written notice and certification request of the Corporation to the holder of such share of Class B Common Stock requesting a certification, in a form satisfactory to the Corporation, verifying such holder’s ownership of Class B Common Stock and confirming that a conversion to Class A Common Stock has not occurred, which date shall not be less than sixty (60) calendar days after the date of such notice and certification request; provided that no such automatic conversion pursuant to this subsection (ii) shall occur in the case of a Class B Stockholder or its Permitted Transferees that furnishes a certification satisfactory to the Corporation prior to the specified date.

(c) Conversion Upon Death or Incapacity of a Class B Stockholder.

(i) Each share of Class B Common Stock held of record by a Class B Stockholder who is a natural person, or by such Class B Stockholder’s Permitted Transferees, shall automatically, without any further action, convert into one (1) fully paid and nonassessable share of Class A Common Stock upon the death or Incapacity of such Class B Stockholder.

(d) Automatic Conversion of all Outstanding Class B Common Stock. Each one (1) share of Class B Common Stock shall automatically, without any further action, convert into one (1) share of Class A Common Stock upon the date specified by affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2/3%) of the outstanding shares of Class B Common Stock, voting as a single class.

(e) Final Conversion of Class B Common Stock. On the Final Conversion Date, each one (1) outstanding share of Class B Common Stock shall automatically, without any further action, convert into one (1) share of Class A Common Stock. Following such conversion, the reissuance of all shares of Class B Common Stock shall be prohibited, and such shares shall be retired and cancelled in accordance with Section 243 of the DGCL and the filing by the Secretary of State of the State of Delaware required thereby, and upon such retirement and cancellation, all references to Class B Common Stock in this Amended and Restated Certificate of Incorporation shall be eliminated.

(f) Procedures. The Corporation may, from time to time, establish such policies and procedures relating to the conversion of Class B Common Stock to Class A Common Stock and the general administration of this dual class stock structure, including the issuance of stock certificates (or the establishment of book-entry positions) with respect thereto, as it may deem reasonably necessary or advisable, and may from time to time request that holders of shares of Class B Common Stock furnish certifications, affidavits or other proof to the Corporation as it deems necessary to verify the ownership of Class B Common Stock and to confirm that a conversion to Class A Common Stock has not occurred. A determination by the Secretary of the Corporation that a Transfer results in a conversion to Class A Common Stock shall be conclusive and binding.

(g) Immediate Effect. In the event of a conversion of shares of Class B Common Stock to shares of Class A Common Stock pursuant to this Section D.3 or upon the Final Conversion Date, such conversion(s) shall be deemed to have been made at the time that the Transfer of shares occurred or immediately upon the Final Conversion Date, as applicable. Upon any conversion of Class B Common Stock to Class A Common Stock, all rights of the holder of shares of Class B Common Stock shall cease and the person or persons in whose names or names the certificate or certificates (or book-entry position(s)) representing the shares of Class A Common Stock are to be issued shall be treated for all purposes as having become the record holder or holders of such shares of Class A Common Stock. Shares of Class B Common Stock that are converted into shares of Class A Common Stock as provided in this Section D.3 shall be retired and may not be reissued.

(h) Reservation of Stock. The Corporation shall at all times reserve and keep available out of its authorized but unissued shares of Class A Common Stock, solely for the purpose of effecting the conversion of the shares of Class B Common Stock, such number of its shares of Class A Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding shares of Class B Common Stock into shares of Class A Common Stock.

E. No Further Issuances. Except for the issuance of Class B Common Stock issuable upon exercise of Rights outstanding at the Effective Time or a dividend payable in accordance with Article IV, Section D.2(a), the Corporation shall not at any time after the Effective Time issue any additional shares of Class B Common Stock, unless such issuance is approved by the affirmative vote of the holders of a majority of the outstanding shares of Class B Common Stock. After the Final Conversion Date, the Corporation shall not issue any additional shares of Class B Common Stock.
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ARTICLE V

The following terms, where capitalized in this Amended and Restated Certificate of Incorporation, shall have the meanings ascribed to them in this Article V:

‘‘Change of Control Share Issuance’’ means the issuance by the Corporation, in a transaction or series of related transactions, of voting securities representing more than two percent (2%) of the total voting power (assuming Class A Common Stock and Class B Common Stock each have one (1) vote per share) of the Corporation before such issuance to any person or persons acting as a group as contemplated in Rule 13d-5(b) under the Exchange Act (or any successor provision) that immediately prior to such transaction or series of related transactions held fifty percent (50%) or less of the total voting power of the Corporation (assuming Class A Common Stock and Class B Common Stock each have one (1) vote per share), such that, immediately following such transaction or series of related transactions, such person or group of persons would hold more than fifty percent (50%) of the total voting power of the Corporation (assuming Class A Common Stock and Class B Common Stock each have one (1) vote per share).

‘‘Change of Control Transaction’’ means (i) the sale, lease, exchange, or other disposition (other than liens and encumbrances created in the ordinary course of business, including liens or encumbrances to secure indebtedness for borrowed money that are approved by the Corporation’s Board of Directors, so long as no foreclosure occurs in respect of any such lien or encumbrance) of all or substantially all of the Corporation’s property and assets (which shall for such purpose include the property and assets of any direct or indirect subsidiary of the Corporation), provided that any sale, lease, exchange or other disposition of property or assets exclusively between or among the Corporation and any direct or indirect subsidiary or subsidiaries of the Corporation shall not be deemed a ‘‘Change of Control Transaction’’; (ii) the merger, consolidation, business combination, or other similar transaction of the Corporation with any other entity, other than a merger, consolidation, business combination, or other similar transaction that would result in the voting securities of the Corporation outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or its parent) more than fifty percent (50%) of the total voting power represented by the voting securities of the Corporation and more than fifty percent (50%) of the total number of outstanding shares of the Corporation’s capital stock, in each case as outstanding immediately after such merger, consolidation, business combination, or other similar transaction, and the stockholders of the Corporation immediately prior to the merger, consolidation, business combination, or other similar transaction own voting securities of the Corporation, the surviving entity or its parent immediately following the merger, consolidation, business combination, or other similar transaction in substantially the same proportions (vis à vis each other) as such stockholders owned the voting securities of the Corporation immediately prior to the transaction; (iii) a recapitalization, liquidation, dissolution, or other similar transaction involving the Corporation, other than a recapitalization, liquidation, dissolution, or other similar transaction that would result in the voting securities of the Corporation outstanding immediately prior thereto continuing to represent (either by remaining outstanding or being converted into voting securities of the surviving entity or its parent) more than fifty percent (50%) of the total voting power represented by the voting securities of the Corporation and more than fifty percent (50%) of the total number of outstanding shares of the Corporation’s capital stock, in each case as outstanding immediately after such recapitalization, liquidation, dissolution or other similar transaction, and the stockholders of the Corporation immediately prior to the recapitalization, liquidation, dissolution or other similar transaction own voting securities of the Corporation, the surviving entity or its parent immediately following the recapitalization, liquidation, dissolution or other similar transaction in substantially the same proportions (vis a vis each other) as such stockholders owned the voting securities of the Corporation immediately prior to the transaction; and (iv) any Change of Control Share Issuance.

‘‘Class B Stockholder’’ means (i) the registered holder of a share of Class B Common Stock at the Effective Time and

(ii) the registered holder of any shares of Class B Common Stock that are originally issued by the Corporation after the Effective Time.

‘‘Distribution’’ means (i) any dividend or distribution of cash, property or shares of the Corporation’s capital stock; and

(ii) any distribution following or in connection with any liquidation, dissolution or winding up of the Corporation, either voluntary or involuntary.

‘‘Exchange Act’’ means the United States Securities Exchange Act of 1934, as amended.

‘‘Final Conversion Date’’ means 5:00 p.m. in New York City, New York on the first Trading Day falling on or after the seventh (7th) year anniversary of the Effective Time.
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‘‘Incapacity’’ shall mean that such holder is incapable of managing his or her financial affairs under the criteria set forth in the applicable probate code that can be expected to result in death or which has lasted or can be expected to last for a continuous period of not less than twelve (12) months as determined by a licensed medical practitioner. In the event of a dispute regarding whether a Class B Stockholder has suffered an Incapacity, no Incapacity of such holder will be deemed to have occurred unless and until an affirmative ruling regarding such Incapacity has been made by a court of competent jurisdiction.

‘‘Rights’’ means any option, warrant, restricted stock unit, conversion right or contractual right of any kind to acquire shares of the Corporation’s authorized but unissued capital stock.

‘‘Securities Act’’ means the United States Securities Act of 1933, as amended.

‘‘Securities Exchange’’ means, at any time, the registered national securities exchange on which the Corporation’s equity securities are then principally listed or traded, which shall be the New York Stock Exchange or NASDAQ Global Market (or similar national quotation system of the NASDAQ Stock Market) (‘‘NASDAQ’’) or any successor exchange of either the New York Stock Exchange or NASDAQ.

‘‘Trading Day’’ means any day on which the Securities Exchange is open for trading.

‘‘Transfer’’ of a share of Class B Common Stock shall mean any sale, assignment, transfer, conveyance, hypothecation or other transfer or disposition of such share or any legal or beneficial interest in such share, whether or not for value and whether voluntary or involuntary or by operation of law. A ‘‘Transfer’’ shall also include, without limitation, (i) a transfer of a share of Class B Common Stock to a broker or other nominee (regardless of whether or not there is a corresponding change in beneficial ownership) or (ii) the transfer of, or entering into a binding agreement with respect to, Voting Control over a share of Class B Common Stock by proxy or otherwise; provided, however, that the following shall not be considered a ‘‘Transfer’’:

(a) the grant of a proxy to officers or directors of the Corporation at the request of the Board of Directors of the Corporation in connection with actions to be taken at an annual or special meeting of stockholders; (b) the pledge of shares of Class B Common Stock by a Class B Stockholder that creates a mere security interest in such shares pursuant to a bona fide loan or indebtedness transaction so long as the Class B Stockholder continues to exercise Voting Control over such pledged shares; provided, however, that a foreclosure on such shares of Class B Common Stock or other similar action by the pledge shall constitute a ‘‘Transfer’’; or (c) the fact that, as of the Effective Time or at any time after the Effective Time, the spouse of any Class B Stockholder possesses or obtains an interest in such holder’s shares of Class B Common Stock arising solely by reason of the application of the community property laws of any jurisdiction, so long as no other event or circumstance shall exist or have occurred that constitutes a ‘‘Transfer’’ of such shares of Class B Common Stock.

‘‘Voting Control’’ with respect to a share of Class B Common Stock means the exclusive power (whether directly or indirectly) to vote or direct the voting of such share of Class B Common Stock by proxy, voting agreement, or otherwise.

ARTICLE VI

A. General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.

B. Number of Directors; Election. Subject to the rights of holders of any series of Preferred Stock with respect to the election of directors, the number of directors that constitutes the entire Board of Directors of the Corporation shall be fixed solely by resolution of the Board of Directors. Subject to the rights of holders of any series of Preferred Stock with respect to the election of directors, each director of the Corporation shall hold office until the expiration of the term for which he or she is elected and until his or her successor has been duly elected and qualified or until his or her earlier resignation, death or removal.

C. Classified Board Structure. From and after the Effective Time, and subject to the rights of holders of any series of Preferred Stock with respect to the election of directors, the directors of the Corporation shall be divided into three (3) classes as nearly equal in size as is practicable, hereby designated Class I, Class II and Class III, until the conclusion of the 2027 annual meeting of stockholders (the ‘‘2027 Annual Meeting’’), as described below. Class III directors have a term expiring at the 2025 annual meeting of stockholders (the ‘‘2025 Annual Meeting’’); Class I directors have a term expiring at the 2026 annual meeting of stockholders; and Class II directors have a term expiring at the 2027 Annual Meeting. Each director elected by the
[image: ]
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stockholders prior to the 2025 Annual Meeting shall continue to serve as a director for the term for which such director was elected. Each director elected at or after the 2025 Annual Meeting shall be elected for a term expiring at the next annual meeting of stockholders. After the conclusion of the 2027 Annual Meeting, the Board of Directors shall cease to be classified.

Notwithstanding the foregoing provisions of this Article VI, each director shall serve until his or her successor is duly elected and qualified or until his or her death, resignation, or removal. Subject to the rights of holders of any series of Preferred Stock with respect to the election of directors, and until the conclusion of the 2027 Annual Meeting, if the number of directors is hereafter changed, any newly created directorships or decrease in directorships shall be so apportioned among the classes as to make all classes as nearly equal in number as is practicable, provided that no decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director.

D. Removal; Vacancies. Subject to the rights of holders of any series of Preferred Stock with respect to the election of directors, for so long as the board of directors is divided into classes pursuant to Article VI Section C, any director may be removed from office by the stockholders of the Corporation only for cause. Vacancies occurring on the Board of Directors for any reason and newly created directorships resulting from an increase in the authorized number of directors may be filled only by vote of a majority of the remaining members of the Board of Directors, although less than a quorum, or by a sole remaining director, at any meeting of the Board of Directors. A person so elected by the Board of Directors to fill a vacancy or newly created directorship shall hold office until the next election of the class for which such director shall have been chosen, and following the conclusion of the 2027 Annual Meeting, the next annual meeting of stockholders and until his or her successor shall be duly elected and qualified.

ARTICLE VII

A. Written Ballot. Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so

provide.

B. Amendment of Bylaws. In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to adopt, amend or repeal the Bylaws of the Corporation.

C. Special Meetings. Special meetings of the stockholders may be called only by (i) the Board of Directors pursuant to a resolution adopted by a majority of the Board of Directors; (ii) the chairman of the Board of Directors; (iii) the chief executive officer of the Corporation; or (iv) the president of the Corporation (in the absence of a chief executive officer).

D. No Stockholder Action by Written Consent. Subject to the rights of the holders of any series of Preferred Stock, no action shall be taken by the stockholders of the Corporation except at an annual or special meeting of the stockholders called in accordance with the Bylaws, and no action shall be taken by the stockholders by written consent.

E. No Cumulative Voting. No stockholder will be permitted to cumulate votes at any election of directors.

ARTICLE VIII

To the fullest extent permitted by the DGCL, as it presently exists or may hereafter be amended from time to time, a director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. If the DGCL is amended to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as so amended.

Neither any amendment nor repeal of this Article VIII, nor the adoption of any provision of the Corporation’s Certificate of Incorporation inconsistent with this Article VIII, shall eliminate or reduce the effect of this Article VIII in respect of any matter occurring, or any cause of action, suit or proceeding accruing or arising or that, but for this Article VIII, would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.

ARTICLE IX

Subject to any provisions in the Bylaws of the Corporation related to indemnification of directors or officers of the Corporation, the Corporation shall indemnify, to the fullest extent permitted by applicable law, any director or officer of the Corporation who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (a ‘‘Proceeding’’) by reason of the fact that he or she is or was a director, officer, employee or agent of the Corporation or is or was serving at the request of the Corporation as a director,
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officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with any such Proceeding.

The Corporation shall have the power to indemnify, to the extent permitted by the DGCL, as it presently exists or may hereafter be amended from time to time, any employee or agent of the Corporation who was or is a party or is threatened to be made a party to any Proceeding by reason of the fact that he or she is or was a director, officer, employee or agent of the Corporation or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with any such Proceeding.

A right to indemnification or to advancement of expenses arising under a provision of this Amended and Restated Certificate of Incorporation or the Bylaws of the Corporation shall not be eliminated or impaired by an amendment to this Amended and Restated Certificate of Incorporation or the Bylaws of the Corporation after the occurrence of the act or omission that is the subject of the civil, criminal, administrative or investigative action, suit or proceeding for which indemnification or advancement of expenses is sought, unless the provision in effect at the time of such act or omission explicitly authorizes such elimination or impairment after such action or omission has occurred.

ARTICLE X

If any provision of this Amended and Restated Certificate of Incorporation becomes or is declared on any ground by a court of competent jurisdiction to be illegal, unenforceable or void, portions of such provision, or such provision in its entirety, to the extent necessary, shall be severed from this Amended and Restated Certificate of Incorporation, and the court will replace such illegal, void or unenforceable provision of this Amended and Restated Certificate of Incorporation with a valid and enforceable provision that most accurately reflects the Corporation’s intent, in order to achieve, to the maximum extent possible, the same economic, business and other purposes of the illegal, void or unenforceable provision. The balance of this Amended and Restated Certificate of Incorporation shall be enforceable in accordance with its terms.

Except as provided in ARTICLE VIII and ARTICLE IX above, the Corporation reserves the right to amend, alter, change or repeal any provision contained in this Amended and Restated Certificate of Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation; provided, however, that, notwithstanding any other provision of this Amended and Restated Certificate of Incorporation or any provision of law that might otherwise permit a lesser vote or no vote, but in addition to any vote of the holders of any class or series of the stock of this Corporation required by law or by this Amended and Restated Certificate of Incorporation, the affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2/3%) of the voting power of the outstanding shares of stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be required to amend or repeal, or adopt any provision of this Amended and Restated Certificate of Incorporation inconsistent with, ARTICLE VI, ARTICLE VII, ARTICLE VIII, ARTICLE IX or this ARTICLE X.

***
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IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been signed on behalf of the

Corporation by its duly authorized officer effective this	day of	, 2024.


TWILIO INC.

By:


Khozema Shipchandler

Chief Executive Officer
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Non-GAAP Financial Measures

In addition to financial information presented in accordance with U.S. generally accepted accounting principles (‘‘GAAP’’), this proxy statement includes certain non-GAAP financial measures described below. We use these non-GAAP financial measures to evaluate our ongoing operations, for internal planning and forecasting purposes, and to set targets for our employee compensation programs. These non-GAAP financial measures are presented for supplemental informational purposes only, should not be considered substitutes for financial information presented in accordance with GAAP, and may be different from similarly-titled non-GAAP measures used by other companies.

Non-GAAP Income (Loss) from Operations

For the periods presented, we define non-GAAP income (loss) from operations (which is also referred to as ‘‘non-GAAP operating profit’’ and ‘‘non-GAAP operating income’’) as GAAP income (loss) from operations adjusted to exclude, as applicable, stock-based compensation, amortization of acquired intangibles, loss on net assets divested, acquisition and divestiture related expenses, payroll taxes related to stock-based compensation, charitable contributions, restructuring costs, and impairment of long-lived assets. Segment-level non-GAAP income (loss) from operations is calculated using the same methodology, but using (and excluding, as applicable) only revenue and expenses attributable to the applicable segment.

Organic Revenue

For the periods presented, we define organic revenue as GAAP revenue, excluding (i) revenue from each acquired business and revenue from application-to-person (‘‘A2P’’) 10DLC fees imposed by major U.S. carriers on our core messaging business, in each case until the beginning of the first full quarter following the one-year anniversary of the closing date of such acquisition or the initial date such fees were charged and (ii) revenue from each divested business beginning in the quarter of the closing date of such divestiture; provided that (a) if an acquisition closes or such fees are initially charged on the first day of a quarter, such revenue will be included in organic revenue beginning on the one-year anniversary of the closing date of such acquisition or the initial date such fees were charged and (b) if a divestiture closes on the last day of a quarter, such revenue will be included in organic revenue for that quarter. A2P 10DLC fees are fees imposed by U.S. mobile carriers for A2P SMS messages delivered to its subscribers, and we pass these fees to our messaging customers at cost. Segment-level organic revenue is calculated using the same methodology, but using (and excluding, as applicable) only revenue attributable to the applicable segment.

Organic Revenue Growth

For the periods presented, we calculate organic revenue growth by dividing (i) organic revenue for the period presented less organic revenue in the corresponding period in the prior year by (ii) organic revenue in the corresponding period in the prior year. If revenue from certain acquisitions, divestitures or A2P 10DLC fees is included in organic revenue in the period presented, then revenue from the same acquisitions, divestitures and A2P 10DLC fees is included in organic revenue in the corresponding period in the prior year for purposes of the denominator in the organic revenue growth calculation. As a result, the denominator used in this calculation will not always equal the organic revenue reported for the prior period. Segment-level organic revenue growth is calculated using the same methodology, but using (and excluding, as applicable) only revenue attributable to the applicable segment.

Free Cash Flow

For the periods presented, we calculate free cash flow as net cash provided by (used in) operating activities, excluding capitalized software development costs and purchases of long-lived and intangible assets.
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Reconciliation of Non-GAAP Financial Measures to GAAP

Non-GAAP Income (Loss) from Operations to Income (Loss) from Operations


Year Ended December 31


	
	2023
	
	2022

	
	
	(in thousands)
	

	
	
	

	GAAP loss from operations
	$(876,541)
	$(1,205,308)

	
	
	
	

	Non-GAAP adjustments:
	—
	
	—

	
	
	
	

	Stock-based compensation
	662,842
	
	784,285

	
	
	
	

	Amortization of acquired intangibles
	192,307
	
	206,181

	
	
	
	

	Acquisition and divestiture related expenses
	5,555
	
	2,621

	
	
	
	

	Charitable contributions
	17,346
	
	9,541

	
	
	
	

	Payroll taxes related to stock-based compensation
	12,985
	
	23,832

	
	
	
	

	Loss on net assets divested
	32,277
	
	—

	
	
	
	

	Restructuring costs
	165,733
	
	76,636

	
	
	
	

	Impairment of long-lived assets
	320,504
	
	97,722

	
	
	
	

	Non-GAAP income (loss) from operations
	$ 533,008
	$
	(4,490)

	
	
	
	

	Organic Revenue and Organic Revenue Growth to Revenue and Revenue Growth
	
	
	

	
	
	

	
	
	Year Ended December 31

	
	
	2023
	

	
	
	(in thousands)

	
	
	

	GAAP Revenue
	
	$4,153,945

	
	
	

	Less: Acquisition revenue
	
	2,088

	
	
	
	

	Less: A2P 10DLC revenue
	
	
	—

	
	
	

	Less: Divestiture revenue
	
	6,142

	
	
	

	Organic revenue
	
	$4,145,715

	
	
	
	

	GAAP revenue growth
	
	
	9%

	
	
	
	

	Organic revenue growth
	
	
	10%(1)

	
	
	
	




(1) Organic revenue for the year ended December 31, 2022, when used as the denominator for organic revenue growth for the year ended December 31, 2023 excludes $1 million of acquisition revenue and $66 million of divestiture revenue. Revenue for the year ended December 31, 2022 was $3,826 million.
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Communications Organic Revenue and Communications Organic Revenue Growth to Communications Revenue and Communications Revenue Growth

	
	Year Ended December 31

	
	2023

	
	(in thousands)

	
	

	GAAP Communications Revenue
	$3,858,693

	
	

	Less: Acquisition revenue
	2,088

	
	

	Less: Divestiture revenue
	6,142

	
	

	Communications organic revenue
	$3,850,463

	
	

	GAAP Communications revenue growth
	9%

	
	

	Communications organic revenue growth
	11%(1)

	
	




(1) Communications organic revenue for the year ended December 31, 2022, when used as the denominator for Communications organic revenue growth for the year ended December 31, 2023, excludes $1 million of acquisition revenue and $66 million of divestiture revenue. Communications revenue for the year ended December 31, 2022 was $3,550 million.

Free Cash Flow to Net Cash Provided by (Used In) Operating Activities

	
	Year Ended December 31

	
	2023
	2022

	
	
	(in thousands)

	
	
	

	Net cash provided by (used in) operating activities
	$414,752
	$(254,368)

	
	
	

	Less: Capitalized software development costs
	39,925
	45,761

	
	
	

	Less: Purchase of long-lived and intangible assets
	11,310
	34,421

	
	
	

	Free cash flow
	$363,517
	$(334,550)
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Segment Operating Results

	
	Year Ended December 31

	
	
	2023

	
	(in thousands)

	
	
	

	Revenue:
	
	

	
	
	

	Communications
	$
	3,858,693

	
	
	

	Segment
	
	295,252

	
	
	

	Total
	$
	4,153,945

	
	
	

	Non-GAAP income (loss) from operations:
	
	

	
	
	

	Communications
	$
	841,990

	
	
	

	Segment
	
	(72,430)

	
	
	

	Corporate costs
	
	(236,552)

	
	
	

	Total
	$
	533,008

	
	
	

	Reconciliation of non-GAAP income (loss) from operations to loss from
	
	

	operations:
	
	

	
	
	

	Total non-GAAP income (loss) from operations
	$
	533,008

	
	
	

	Stock-based compensation
	
	(662,842)

	
	
	

	Amortization of acquired intangibles
	
	(192,307)

	
	
	

	Acquisition and divestiture related expenses
	
	(5,555)

	
	
	

	Loss on net assets divested
	
	(32,277)

	
	
	

	Payroll taxes related to stock-based compensation
	
	(12,985)

	
	
	

	Charitable contributions
	
	(17,346)

	
	
	

	Restructuring costs
	
	(165,733)

	
	
	

	Impairment of long-lived assets
	
	(320,504)

	
	
	

	Loss from operations
	
	(876,541)

	
	
	

	Other expenses, net
	
	(120,188)

	
	
	

	Loss before provision for income taxes
	$
	(996,729)
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