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Item 8.01. Other Events.

As previously disclosed, on each of July  8, 2022 and August  29, 2022, Twitter, Inc. (“Twitter”) received notices of purported termination of the
Agreement and Plan of Merger, dated as of April 25, 2022 (the “Merger Agreement”), by and among X Holdings I, Inc. (“Parent”), X Holdings II, Inc., a
wholly owned subsidiary of Parent (“Acquisition Sub”), and, solely for the purpose of certain provisions of the Merger Agreement, Elon R. Musk. The
Merger Agreement provides that, subject to the terms and conditions set forth in the Merger Agreement, Acquisition Sub will merge with and into
Twitter (the “Merger”), with Twitter surviving the Merger and becoming a wholly owned subsidiary of Parent. Parent is wholly owned by Mr. Musk.

On September 9, 2022, Twitter received another notice of purported termination of the Merger Agreement. Twitter’s response to that third notice of
termination is attached as Exhibit 99.1 and incorporated by reference.
 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit No.   Description

99.1   Letter, dated September 12, 2022, concerning purported termination of the Merger Agreement

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



SIGNATURE

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.

 
TWITTER, INC.

By:   /s/ Vijaya Gadde

 
 Vijaya Gadde
 Chief Legal Officer and Secretary

Date: September 12, 2022
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September 12, 2022

By E-mail

Skadden, Arps, Slate, Meagher & Flom LLP
525 University Avenue, Suite 1400
Palo Alto, California 94301

  Attention:   Mike Ringler
   Sonia K. Nijjar
   Dohyun Kim

Re:   Third Purported Termination of Agreement and Plan of Merger

Dear Mr. Ringler:

This letter is sent on behalf of Twitter, Inc. (“Twitter” or “the Company”) in response to your September 9, 2022
letter, in which X Holdings I, Inc., for the third time, purports to terminate the Agreement and Plan of Merger (the
“Agreement”) by and among Twitter, X Holdings I, Inc. (“Parent”), X Holdings II, Inc. (“Acquisition Sub”), and Elon R.
Musk (together with Parent and Acquisition Sub, the “Musk Parties”). Capitalized terms used here and not otherwise
defined have the meanings ascribed to them in the Agreement.

As was the case with both your July 8, 2022 and August 29, 2022 purported notices of termination, the purported
termination set forth in your September  9, 2022 letter is invalid and wrongful under the Agreement, including under
Section 8.1(d) thereof. Twitter has breached none of its representations or obligations under the Agreement, and following
the receipt of the approval of Twitter’s stockholders at its September  13, 2022 special meeting, all of the conditions
precedent



Wachtell, Lipton, Rosen & Katz

 
to the closing of the Merger will be satisfied (other than those conditions that by their nature are to be satisfied at Closing).
Twitter intends to enforce the Agreement and close the transaction on the price and terms agreed upon with the Musk
Parties.

As was the case with each of your prior purported terminations, the Musk Parties third purported termination is
invalid for the independent reason that Mr. Musk and the other Musk Parties continue to knowingly, intentionally, willfully,
and materially breach the Agreement, including but not limited to Sections 6.1, 6.3, 6.4, 6.8, and 6.10 thereof, and
repudiated their obligations under the Agreement when they delivered their July 8, 2022 and August 29, 2022 invalid and
wrongful purported termination notices. The Agreement is not terminated, the Bank Debt Commitment Letter and the
Equity Commitment Letter remain in effect, and Twitter again demands that Mr. Musk and the other Musk Parties comply
with their obligations under the Agreement, including their obligations to use their respective reasonable best efforts to
consummate and make effective the transactions contemplated by the Agreement, the Bank Debt Commitment Letter, and
the Equity Commitment Letter. Twitter will continue to pursue its right to specifically enforce all of the Musk Parties’
obligations under the Agreement.

Twitter reserves all contractual, legal, and other rights.

Sincerely,

 
/s/ William Savitt
William Savitt
Wachtell, Lipton, Rosen & Katz

cc:
Vijaya Gadde, Twitter, Inc.
Martin W. Korman, Wilson Sonsini Goodrich & Rosati, P.C.
Brad Sorrels, Wilson Sonsini Goodrich & Rosati, P.C.
Alan M. Klein, Simpson Thacher & Bartlett LLP

Elon Musk
X Holdings I, Inc.
X Holdings II, Inc.
Alex Spiro, Quinn Emanuel Urquhart & Sullivan, LLP
Andrew Rossman, Quinn Emanuel Urquhart & Sullivan, LLP

James A. Florack, Davis Polk  & Wardwell LLP, as counsel to the Debt Financing Sources party to the Bank Debt
Commitment Letter


