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Item 2.02 Results of Operations and Financial Condition.

On February 13, 2023, Twilio Inc. (the “Company”, “we” or “our”) announced that it expects to report results for the fourth quarter of 2022 at or above
the guidance ranges provided in its earnings press release furnished as Exhibit 99.1 to the Current Report on Form 8-K filed with the SEC on
November 3, 2022.

The information furnished in this Item 2.02 shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any other filing under the
Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act, regardless of any general incorporation language in such filing, unless
expressly incorporated by specific reference in such filing.

 
Item 2.05 Costs Associated with Exit or Disposal Activities.

On February 13, 2023, the Company committed to a workforce reduction plan (the “February Plan”), that is intended to reduce operating costs, improve
operating margins, and accelerate profitability. The February Plan includes the elimination of approximately 17% of the Company’s current workforce.

As a result of the February Plan, the Company estimates that it will incur approximately $100-$135 million in charges in connection with the workforce
reduction, consisting of cash expenditures for employee transition, notice period and severance payments, employee benefits, and related facilitation
costs.

The Company expects that the majority of the restructuring charges related to the February Plan will be incurred in the first quarter of 2023 and that the
execution of the February Plan, including cash payments, will be substantially complete by the end of the second quarter of 2023.

The Company may incur other charges or cash expenditures not currently contemplated due to unanticipated events that may occur as a result of or in
connection with the implementation of the February Plan. The Company intends to exclude the charges associated with the February Plan from its
non-GAAP financial measures, including non-GAAP gross profit, non-GAAP gross margin, non-GAAP operating expenses, non-GAAP (loss) income
from operations, and non-GAAP operating margin.

Potential position eliminations in each country are subject to local law and consultation requirements, which may extend this process beyond the second
quarter of 2023 in certain countries. The charges that the Company expects to incur are subject to a number of assumptions, including local law
requirements in various jurisdictions, and actual expenses may differ materially from the estimates disclosed above.

Separately, on February 13, 2023, the Company announced that it will permanently close additional office locations. The Company had previously
closed a number of its office locations pursuant to its May 2022 announcement, which resulted in an impairment loss of $97.7 million that the Company
recorded in the third quarter of 2022 and an approximately $7-$10 million that the Company expects to record in the first quarter of 2023. The February
announcement will result in an additional impairment of approximately $10-$25 million that will be recorded during 2023 as the exit activities are
finalized in each location.

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.

Appointment of President of Twilio Data & Applications and President of Twilio Communications

On February 10, 2023, in connection with the Reorganization (as defined below), the Company’s board of directors (the “Board”) appointed Elena
Donio as President, Twilio Data & Applications, effective March 1, 2023. Ms. Donio has been serving as the Company’s President of Revenue since
May 2022. When her appointment as President, Twilio Data & Analytics takes effect, Ms. Donio will cease serving as President of Revenue.



On February 10, 2023, in connection with the Reorganization (as defined below), the Board appointed Khozema Shipchandler as President, Twilio
Communications, effective March 1, 2023. Mr. Shipchandler has been serving as the Company’s Chief Operating Officer since October 2021, in
addition to serving as principal financial and accounting officer. Prior to serving as the Company’s Chief Operating Officer, Mr. Shipchandler served as
the Company’s Chief Financial Officer from November 2018 through October 2021. When his appointment as President, Twilio Communications takes
effect, Mr. Shipchandler will cease serving as Chief Operating Officer, principal financial and accounting officer.

The background and business experience of each of Ms. Donio and Mr. Shipchandler, and information regarding any transactions between each of
Ms. Donio and Mr. Shipchandler and the Company subject to disclosure under Item 404(a) of Regulation S-K, are disclosed in the Company’s Proxy
Statement for its 2022 annual meeting of stockholders, as filed with the Securities Exchange Commission on May 5, 2022. Neither Ms. Donio nor
Mr. Shipchandler have family relationships with any of the Company’s other directors or executive officers. There are no arrangements or
understandings between the foregoing officer appointees and any other person pursuant to which such officer appointee was selected as an officer. No
changes were made to the existing compensatory and severance arrangements of Ms. Donio and Mr. Shipchandler in connection with their
appointments.

Appointment of Chief Financial Officer

On February 10, 2023, the Board appointed Aidan Viggiano, 43, as the Company’s Chief Financial Officer, effective March 1, 2023. Ms. Viggiano will
also serve as the Company’s principal financial and accounting officer, effective March 1, 2023.

Ms. Viggiano has served as the Company’s Senior Vice President of Finance since November 2021, and prior to that she served as the Company’s Vice
President of Corporate Finance from August 2019. From August 2003 until May 2019, Ms. Viggiano served in a variety of finance leadership positions
at General Electric Company, a publicly traded industrial technology company, including, most recently, in Investor Relations from January 2018 to
May 2019, and as Chief of Staff to the Chief Financial Officer from August 2012 until December 2017. Ms. Viggiano holds a B.S. in Economics from
the Wharton School of the University of Pennsylvania.

In connection with and subject to Ms. Viggiano’s appointment as Chief Financial Officer, the Compensation and Talent Management Committee
approved the terms of an offer letter (the “CFO Offer Letter”), which the Company entered into with Ms. Viggiano on February 10, 2023, setting forth
the terms of her employment and compensation. Pursuant to the CFO Offer Letter, effective March 1, 2023, Ms. Viggiano will receive a base salary of
$850,000 per year. Further, upon the effective date of her appointment as Chief Financial Officer, Ms. Viggiano will be eligible to receive an award of
restricted stock units (the “RSU Award”) with an aggregate value of approximately $3,000,000. The RSU Award will commence vesting on May 15,
2023 and will vest in equal quarterly installments thereafter for 16 quarters, subject to Ms. Viggiano’s continued employment with the Company through
each vesting date.

Ms. Viggiano will also enter into the Company’s standard form of indemnification agreement on or prior to the effective date of her appointment as
Chief Financial Officer, a copy of which is has previously been filed on February 26, 2021, as Exhibit 10.1 to the Company’s Annual Report on Form
10-K and will continue as a participant in the Company’s Key Executive Severance Plan, a copy of which has previously been filed on May 10, 2018, as
Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q. No other changes are expected to be made to Ms. Viggiano’s existing compensatory or
severance arrangements.

There are no other arrangements or understandings between Ms. Viggiano and any other persons pursuant to which Ms. Viggiano was appointed as the
Company’s Chief Financial Officer. There are no family relationships between Ms. Viggiano and any director or executive officer of the Company, and
she has no direct or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

The foregoing summary of the CFO Offer Letter is subject to, and qualified in its entirety by, the full text of the CFO Offer Letter, which will be filed as
an exhibit to the Company’s Annual Report on Form 10-K for the period ended December 31, 2022.



Chief Executive Officer Compensation

On February 10, 2023, the Board, upon the recommendation of the Compensation and Talent Management Committee and at the request of Jeff Lawson,
the Company’s Chief Executive Officer and Co-Founder, approved a reduction in Mr. Lawson’s annual base salary from $134,000 per year to $65,535
per year, effective March 1, 2023.

 
Item 7.01 Regulation FD Disclosure.

On February 13, 2023, the Company began notifying team members affected by the February Plan and communicated the changes to the entire company
with a letter from Jeff Lawson, the Company’s Chief Executive Officer and Co-Founder, which is attached to this Current Report on Form 8-K as
Exhibit 99.1 and is incorporated by reference.

The information furnished under this Item 7.01 and in the accompanying Exhibit 99.1 shall not be deemed “filed” for purposes of Section 18 of the
Exchange Act or incorporated by reference in any filing under the Securities Act or the Exchange Act, regardless of any general incorporation language
in such filing, unless expressly incorporated by specific reference in such filing.

 
Item 8.01 Other Events.

On February 10, 2023, the Board approved a reorganization of the Company’s business into two business units: Twilio Data & Applications and Twilio
Communications (the “Reorganization”). The Company believes that the Reorganization will strategically realign the business to promote efficient and
accelerated growth.

Forward-Looking Statements

This Current Report on Form 8-K 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 the Company’s 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 the Company’s expectations, strategy, plans or intentions.
Forward-looking statements contained in this Current Report on Form 8-K include, but are not limited to, statements about the Company’s expectations
regarding the costs, benefits, timing and financial impacts from the February Plan and the Reorganization, the Company’s outlook for the fourth quarter
of 2023, and related matters. You should not rely upon forward-looking statements as predictions of future events.

The outcome of the events described in these forward-looking statements is subject to known and unknown risks, uncertainties, and other factors that
may cause the Company’s actual results, performance, or achievements to differ materially from those described in the forward-looking statements,
including, among other things: the Company’s ability to successfully implement its cost-saving initiatives and to capture expected efficiencies; the
Company’s ability to realize the anticipated benefits of changes to its operating model and organizational structure; the impact of macroeconomic
uncertainties and market volatility; the Company’s financial performance, including expectations regarding its results of operations and the assumptions
underlying such expectations and ability to achieve and sustain profitability; the Company’s ability to attract and retain customers; the Company’s
ability to compete effectively in an intensely competitive market; the Company’s ability to comply with modified or new industry standards, laws and
regulations applying to its business, and increased costs associated with regulatory compliance; the Company’s ability to manage changes in network
service provider fees and optimize its network service provider coverage and connectivity; the Company’s ability to form and expand partnerships; and
the Company’s ability to successfully enter into new markets and manage its international expansion.

The forward-looking statements contained in this Current Report on Form 8-K are also subject to additional risks, uncertainties, and factors, including
those more fully described in the Company’s most recent filings with the Securities and Exchange Commission, including its most recent report on Form
10-Q, subsequent reports on Form 10-K and Form 10-Q, and any amendments to any of the foregoing. Should any of these risks materialize, or should
the



Company’s assumptions prove to be incorrect, actual financial results could differ materially from the Company’s projections or those implied by these
forward-looking statements. Moreover, the Company operates in a very competitive and rapidly changing environment, and new risks and uncertainties
may emerge that could have an impact on the forward-looking statements contained in this Current Report on Form 8-K.

Forward-looking statements represent the Company’s management’s beliefs and assumptions only as of the date such statements are made. The
Company undertakes no obligation to update any forward-looking statements made in this Current Report on Form 8-K to reflect events or
circumstances after the date of this Current Report on Form 8-K or to reflect new information or the occurrence of unanticipated events, except as
required by law.

 
Item 9.01 Financial Statements and Exhibits

(d) Exhibits:
 
Exhibit
    No.      Exhibit Description

99.1   Letter to Twilio team members from Jeff Lawson, dated February 13, 2023

104   Cover Page Interactive Data File (formatted as Inline XBRL)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
    TWILIO INC.

February 13, 2023   By:  /s/ Khozema Z. Shipchandler
    Name:  Khozema Z. Shipchandler
    Title:  Chief Operating Officer



Exhibit 99.1

February 13, 2023

Restructuring Twilio, and reducing the size of our team

Team,

A company optimizes for its environment. For the last 15 years, we ran Twilio for growth, building a tremendous customer base, product set, and
revenue base. But environments change – and so must we. Now we have to prioritize profit far more than before. We’re exiting the last phase with a
great market position, and very strong cash reserves, but unfortunately that’s not enough to get us through the next phase. We have to spend less,
streamline, and become more efficient. To do that, we’re forming two business units: Twilio Communications and Twilio Data & Applications. And
today, I’m unfortunately bearing the news that we’re parting ways with approximately 17% of our team.

This is upsetting to be sure, so I want to share with you the reasons for making this tough decision, as well as some other changes.

Why

As we’ve refined our strategy over the past several months, it’s become apparent we need significant structural changes to better execute our strategy.
This is because the two parts of our business – communications and software – are at different lifecycle stages and have different operating needs. In
Communications, we have to get more efficient. For Segment, Flex, and Engage, we must accelerate growth. These are distinctly different tasks for our
teams, and our current structure is slowing our progress toward both these goals, which are critical to our growth, our profit, and our Customer
Engagement Platform ambitions.

As a result, we’re forming two business units: Twilio Data & Applications, led by Elena Donio, and Twilio Communications, led by Khozema
Shipchandler. Both will include Sales, R&D, and operational resources, and each will be empowered to optimize based on the needs of their respective
customers and businesses. Each will be able to sprint toward their goals with more focus and independence – but they’re also highly complementary. I
have said many times that Twilio’s products are better together – that we are One Twilio – and that belief has not changed.

When we look at these two business units on their own, it’s clear that we’ve gotten too big, especially in Communications. And that’s why we’re also
letting go of some colleagues today. It is painful to part ways with so many talented people – but it’s necessary to get our two businesses into the right
shape to succeed.

I’m sure you’re wondering why we’re making additional cuts to the team after the September layoffs. At that time, we sought to streamline the company
as it was then structured. Today’s news, however, is more driven by the need to organize ourselves differently for success – and the changes needed to
enact this new structure. Both the reorganization and the reductions increase our ability to drive profit and growth, both of which are required in this new
environment.



For our departing colleagues

At Twilio, we care about each other, our customers, and the world around us – and in this situation, it means we generously care for our departing
colleagues. Here’s what to expect for those who are departing:

Inside the U.S.

You will get an email in the next three hours at your personal email address. You’ll be eligible for 12 weeks of base pay, plus one week for every
year of completed service at Twilio, continued health coverage, career resources, and other support to help with your transition. You’ll also receive
the full value of Twilio’s February 15 vest.

Outside the U.S.

You’ll receive an email or meeting invitation within the next three hours letting you know if you’re impacted or may be impacted. You’ll be
eligible for at least 12 weeks of base pay, plus one week for every year of completed service at Twilio, career resources, and other support in line
with local practices. You’ll also receive the full value of Twilio’s February 15 stock vest. Outside the U.S., there is a broad range of employment
laws, and we’ll take great care to guide these Twilions and their managers through these processes, such as required consultation periods.

I know many of you who are impacted. I’ve worked alongside you, and I’ve seen the amazing work you’ve done. Thank you – you’re a permanent part
of Twilio and I’m sorry that we’re parting ways like this.

Getting more judicious with our spending

We’re winding down some of the perks we’ve historically offered, including our book and wellness allowances. We’ve also decided to sunset Twilio
Recharge, which I believe in, but which (in retrospect) was ill-timed given our profitability goals. Those who are already eligible or will become eligible
for Recharge by the end of 2023 will still be able to take it. (Other perk changes will vary by country, so we will share that with each of you individually
via email this week.)

We have not, however, touched the most impactful benefits that are most essential to Twilions’ health and financial security, including, medical,
retirement, and the Employee Stock Purchase Program (ESPP).

As part of our shift to remote work, we plan to close some Twilio offices over the next few months, with the intent of maintaining at least a handful of
global hubs and satellite offices. We’ve seen very low office utilization, so we’re going to redirect some of our cost savings into higher travel budgets so
you can see one another more often – something we’ve all been missing a lot. These closures will happen and be communicated in phases starting this
week and continuing into the next few months.



What’s next

For those of you remaining on this mission – this will be hard. I know you have a lot of questions today. I hope you’ll understand that our priority for
today will be your impacted colleagues globally so we can do our best to support them.

Beginning tomorrow morning at approximately 8 a.m. PST, you’ll hear from your BU or function leader via email so you can have clarity about where
your role sits and your team structure. Then, we’ll hold a Company All Hands meeting at 10 a.m. PST to answer your questions about today’s news.
We’ll also make sure you know if your manager has changed by the end of the day tomorrow.

In the meantime, please visit Switchboard for more about the restructuring, leadership and function changes, FAQs, and more.

I know this company – the great people, the tremendous empathy, our collective desire to do the right thing. These changes hurt. The weeks ahead will
be about processing all this change and working together to acclimate to our new structure. While tremendously difficult, I believe these actions will put
us on the right path for executing our strategy and creating an even stronger, more efficient, and more effective Twilio.

-jeffiel


