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[LOGO]

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MARCH 24, 1999

To Holders of Common Stock of
Apple Computer, Inc.:

Notice is hereby given that the Annual Meeting b&&holders of Apple Computer, Inc., a Califorrdaporation (the "Company"), will b
held on Wednesday, March 24, 1999 at 10:00 a.rwal kime, at the Company's principal executivecaf§i located at 1 Infinite Loop,
Cupertino, California 95014, for the following pages, as more fully described in the accompanyingyPStatement:

1. To elect three Class | directors to the CompaBgard of Directors.

2. To approve an amendment to the Company's Redatieles of Incorporation to eliminate the cld&sition of the Company's Board of
Directors and thereby ensure that each directdrsteihd for election annually.

3. To ratify the appointment of KPMG LLP as indegent auditors of the Company for fiscal year 1999.
4. To transact such other business as may propente before the meeting and any postponementggjjournment(s) thereof.

All shareholders are cordially invited to attend theeting in person. However, to ensure that elaaiebolder's vote is counted at the mee
shareholders are requested to mark, sign, datestunth the enclosed proxy card as promptly as ptessi the envelope provided.
Shareholders attending the meeting may vote iropegsen if they have previously returned proxy sard

Only shareholders of record as of the close ofrtassi on January 29, 1999 are entitled to receitieenaf, to attend and to vote at the
meeting.

Sincerely,
[SIGNATURE]

NANCY R. HEINEN
SENIOR VICE PRESIDENT,
GENERAL COUNSEL AND SECRETARY

Cupertino, California

February 9, 199



APPLE COMPUTER, INC.
1 INFINITE LOOP
CUPERTINO, CALIFORNIA 95014

PROXY STATEMENT
INTRODUCTION

The enclosed Proxy is solicited on behalf of thefioof Directors (the "BOARD") of Apple Computencl, a California corporation (the
"COMPANY"), for use at the Company's annual meetihghareholders (the "ANNUAL MEETING") to be hedd Wednesday, March 24,
1999 at 10:00 a.m., local time, and at any postpam(s) or adjournment(s) thereof. The purposesefAnnual Meeting are set forth in this
Proxy Statement and in the accompanying Noticerofual Meeting of Shareholders. The Annual Meetitlghe held at the Company's
principal executive offices at the address sehfatiove.

The Company's complete mailing address is 1 I&fihdop, Cupertino, California 95014, and its telepd number is (408) 996-1010.
Georgeson & Company Inc., which is assisting whii tnechanics of the return of the proxies, maydmacted at (800) 223-2064.

These proxy solicitation materials were mailed oalwout February 9, 1999 to all shareholders eqtiib vote at the Annual Meeting.
PROCEDURAL MATTERS

Shareholders of record as of the close of busioesgnuary 29, 1999 (the "RECORD DATE") are erttitte notice of, to attend and to vote
the Annual Meeting. There were 136,416,662 shar€& mmon Stock issued and outstanding on the ReBatd. Each share has one vote on
all matters. The closing sale price of Common Staxkeported on the Nasdaqg National Market on #eoRI Date was $41.188 per share.

A shareholder may revoke any proxy given pursuattis solicitation by attending the Annual Meetangd voting in person, or by delivering
to the Company's Corporate Secretary at the Congpanncipal executive offices referred to abowégmto the Annual Meeting, a written
notice of revocation or a duly executed proxy bepa date later than that of the previously suledifiroxy.

The Company will bear the cost of this solicitatidihne Company has retained the services of Geong&gbompany Inc. to assist in obtain
proxies from brokers and nominees of shareholderthE Annual Meeting. The estimated cost of sughises is $14,000 plus out-of-pocket
expenses. In addition, the Company will reimbunsikérage firms and other persons representing lodsdedwners of shares for their
reasonable expenses in forwarding solicitation madt® such beneficial owners. Certain of the Camys directors, officers and regular
employees, without additional compensation, maicisqroxies personally or by telephone, facsinatdelegram.

Attendance at the Annual Meeting is limited to sfalders. Admission to the meeting will be on atftome, first-served basis. Registration
will begin at 9:00 a.m. and each shareholder magsted to present valid picture identification sasta driver's license or passport. Cam
recording devices and other electronic devicesnuaitlbe permitted at the meeting.

QUORUM; ABSTENTIONS; BROKER NON-VOTES

In the election of directors, the three candida¢esiving the highest number of affirmative voteal be elected as directors. Proposal 2
requires for approval the affirmative vote of a ardy of the shares of Common Stock of the Compaumgtanding as of the Record Date.
Proposal 3 requires for approval

(i) the affirmative vote of a majority of the shargepresented and voting" and (ii) the affirmatiate of a majority of the required quorum.
The required quorum for the transaction of busirsésbe Annual Meeting is a majority of the shasB€ommon Stock issued and outstanc
on the Record Date (the "QUORUM"). Shares thatvated "FOR", "AGAINST" or "ABSTAIN" in a matter argeated as being present at
meeting for purposes of establishing the Quorurhpbly shares voted "FOR" |



"AGAINST" are treated as shares "represented atidg/oat the Annual Meeting (the "VOTES CAST") witbspect to such matter.
Accordingly, abstentions and broker non-votes b&llcounted for purposes of determining the presenadsence of the Quorum for the
transaction of business, but will not be countadbfarposes of determining the number of Votes @t respect to a proposal.

INTERNET VOTING

Shareholders whose shares are registered in the ofabank or brokerage firm, may be eligible atevelectronically through the Internet or
by telephone. A large number of banks and brokefiage are participating in the ADP Investor Comrmaion Services online program.
This program provides eligible shareholders theoopmity to vote via the Internet or by telephoWeting forms will provide instructions for
shareholders whose bank or brokerage firm is ppatiimg in ADP's program. Shareholders whose foomsdhot reference Internet or
telephone voting information, should complete agtdnn the enclosed paper proxy card. Signing anami@g the proxy card or submitting
the proxy via the Internet or by telephone doesafigict the right to vote in person at the Annuadiing.

DIRECTORS

The name of, principal occupation of, and certaidigonal information about each of the three nageimand the three current directors with
unexpired terms are set forth below.

Shareholders are being asked to approve an amenhtintée Company's Restated Articles of Incorporatvhich would, if approved,
eliminate the classification of the Board and eaghat each director will stand for election antyudtor a description of this proposal, see
section of this Proxy Statement entitled "PROPOSD. 2--APPROVAL OF AN AMENDMENT TO THE COMPANY'S RETATED
ARTICLES OF INCORPORATION TO ELIMINATE CLASSIFICATN OF THE BOARD OF DIRECTORS".

Listed below are the Class | directors nominateddeelection at the Annual Meeting. If sharehotdapprove the proposal to declassify the
Board, all of the directors elected at the Annualeting will serve a one-year term expiring at tegtrannual meeting of shareholders.

DIRECTOR
NAME POSITION WITH THE COMPANY AGE SINCE
William V. Campbell..........ccceevinnene Dir ector 58 1997
Gareth C.C. Chang..........ccceevvvvveennnen, Dir ector 55 1996
Jerome B. YOrK.....ooooovviieeiiiieeniinens Dir ector 60 1997
Listed below are the Class Il directors whose twanterms do not expire until the next annual meeti
DIRECTOR
NAME POSITION WITH THE COMPANY AGE SINCE
Steven P. JObS.....cccovvviiiiiiieeeeees Director and interim Chief Executive Off icer 43 1997
Lawrence J. EIliSON......ccccovvvevcvneinies Director 54 1997
Edgar S. Woolard, Jr....cccccovveevinieiics Director 64 1996

WILLIAM V. CAMPBELL has been chairman of the Boaofl Directors of Intuit, Inc. since August 1998. MGampbell was President and
Chief Executive Officer and a director of Intuibcl from April 1994 to August 1998. From Januar@1% December 1993, Mr. Campbell
was President and Chief Executive Officer of GOgoeoation. Mr. Campbell also serves on the boardireictors of Netscape
Communications Corporation, SanDisk Corporation @nelat Plains Software.
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GARETH C. C. CHANG was appointed September 1, 1@98xecutive Chairman of STAR TV. Prior to joinil@§AR TV, Mr. Chang was
President of Hughes Electronics International anthGrate Senior Vice President of Hughes Electosince 1993. Previously, he was
Corporate Vice President of McDonnell Douglas Coagion. He is currently a director of Mallinckroditc., a director of News Corp. and a
member of the Advisory Council of Nike Inc.

LAWRENCE J. ELLISON has been Chief Executive Offie@d a director of Oracle Corporation ("ORACLEifce he co-founded Oracle in
May 1977, and was President of Oracle until Jurgs1Mr. Ellison has been Chairman of the Board dl® since June 1995. Mr. Ellison is
a director of SuperGen, Inc., Dian Fossey Gorilladcand Co-Chairman of California's Council on tnfation Technology.

STEVEN P. JOBS is one of the Company's co-foundedscurrently serves as its interim Chief Execu@fficer. Mr. Jobs is also the
Chairman and Chief Executive Officer of Pixar Antina Studios. In addition, Mr. Jobs co-founded NeSdftware, Inc. ("NEXT") and
served as the Chairman and Chief Executive Offi€@&teXT from 1985 until 1997 when NeXT was acquitgdthe Company.

EDGAR S. WOOLARD, JR. has served as Chairman oBiterd of Directors of Conoco Inc. since July 1998.served as Chairman of the
Board of Directors of E. I. DuPont de Nemours & CRUPONT") until October 1997. Previously, he héhé positions of President and
Chief Executive Officer of DuPont. He is currendldirector of CITIGROUP, Inc. and DuPont.

JEROME B. YORK has served as Vice Chairman of TideiCorporation since September 1995. In May 1883¢ined International
Business Machines Corporation ("IBM") as Senioré/Rresident and Chief Financial Officer, and heestas a director of IBM from
January 1995 to August 1995. Prior to joining IBWF, York served in a number of executive positiab€hrysler Corporation, including
Executive Vice President-Finance and Chief Findr@fficer from May 1990 to May 1993. He also senada director of Chrysler
Corporation from 1992 to 1993. Mr. York is alsoigedtor of Waste Management, Inc., MGM Grand, bied Metro-Goldwyn-Mayer, Inc.

BOARD MEETINGS AND COMMITTEES

The Board met a total of eight times during fispedr 1998. The Board has a standing Audit and Em&ommittee and a Compensation
Committee.

The current members of the Board's Audit and Fieabemmittee are Messrs. York and Campbell, netthethom is an employee of the
Company. The Audit and Finance Committee is primaeisponsible for reviewing the services perforrhgdhe Company's independent
auditors and internal audit department, evaluatiegCompany's accounting policies and its systeimtefnal controls and reviewing
significant financial transactions. The Audit aniddhce Committee met five times during fiscal y&a98.

The current members of the Board's Compensationn@tte® are Messrs. Woolard and Chang, neither @imvts an employee of the
Company. No person who was an employee of the Coyngarved on the Compensation Committee in fiseat £998. The Compensation
Committee is primarily responsible for reviewingmaensation to be paid to officers of the Company fan administering the Company's
equity-based incentive plans. The Compensation Gttesrmet five times during fiscal year 1998.

During fiscal year 1998, with the exception of Milison, no director attended fewer than 75% ofdggregate of all meetings of the Board
and the committees, if any, upon which such direstoved and which were held during the periodmétthat such person served on the
Board or such committee.



DIRECTOR COMPENSATION

In 1997, the Company ended its practice of payashaetainers and fees to directors, and apprdwedpple Computer, Inc. 1997 Director
Stock Option Plan (the "DIRECTOR PLAN"). The DirecPlan was approved by the shareholders in ApABland 400,000 shares have
been reserved for issuance under the Director Plarsuant to the Director Plan, the Company's mopl@yee directors are granted an option
to acquire 30,000 shares of Common Stock upon ihigiel election to the Board ("INITIAL OPTIONS"On the fourth anniversary of a non-
employee director's initial election to the Boandi @n each subsequent anniversary, the directbbeviéntitled to receive an option to acquire
10,000 shares of Common Stock ("ANNUAL OPTIONSHjtial Options vest and become exercisable in egnabal installments on each of
the first through third anniversaries of the ddtgrant. Annual Options are fully vested and imnag¢elly exercisable on their date of grant. As
of December 31, 1998, there were 150,000 sharssamgting under the Director Plan.

EXECUTIVE OFFICERS

The following sets forth certain information regagiexecutive officers of the Company. Informatjmertaining to Mr. Jobs, who is both a
director and an executive officer of the Compangyrhe found in the section entitled "DIRECTORS".

FRED D. ANDERSON, Executive Vice President and €Riaancial Officer (age 54) joined the CompanyAipril 1996. Prior to joining the
Company, Mr. Anderson was Corporate Vice PresidadtChief Financial Officer of Automatic Data Presiag, Inc. ("ADP"), a position he
held from August 1992 to March 1996. Prior to jagniADP, Mr. Anderson held several domestic andim@gonal executive positions at M.
Basic Four, Inc., including President and Chief @fiag Officer.

TIMOTHY D. COOK, Senior Vice President, Worldwidep€rations (age 38) joined the Company in Febru@881Prior to joining the
Company, Mr. Cook held the position of Vice Presigl€orporate Materials for Compaq Computer Corfiana"COMPAQ"). Previous to
his work at Compagq, Mr. Cook was the Chief Operpffficer of the Reseller Division at Intelligentegtronics. Mr. Cook also spent 12
years with IBM, most recently as Director of NoAmerican Fulfillment.

NANCY R. HEINEN, Senior Vice President, General @sel and Secretary (age 42) joined the Compangje®nber 1997. Prior to joinir
the Company, Ms. Heinen held the position of VicesRlent, General Counsel and Secretary of thedBafaDirectors at NeXT from
February 1994 until the acquisition of NeXT by thempany in February 1997. Prior to joining NeXT,.M&inen was Group Counsel and
Assistant Secretary at Tandem Computers Incorpibfeden 1989 to 1994, and previously had been engalag private legal practice.

MITCHELL MANDICH, Senior Vice President, Worldwidales (age 50) joined the Company in February 1@®n the Company's
acquisition of NeXT. Mr. Mandich has also servedl @ompany in the position of Vice President, Ndttherican Business Division. Prior to
joining the Company, Mr. Mandich held the positafrVice President, Worldwide Sales and Service Wi&XT from December 1995 throu
February 1997. Before joining NeXT, Mr. Mandichwst in the position of Senior Vice President, Aroasi Sales and Marketing with
Pyramid Technology Corporation from January 1998 dvember 1995.

JONATHAN RUBINSTEIN, Senior Vice President, Hardwdtngineering (age 42), joined the Company in Fatyra997. Before joining tt
Company, Mr. Rubinstein was Executive Vice Predidenl Chief Operating Officer of FirePower Systdnworporated ("FIREPOWER"),
from May 1993 to August 1996. Before joining Fir@Rm, Mr. Rubinstein was Vice President and Gendiatager, Hardware and Vice
President, Hardware Engineering at NeXT.



AVADIS TEVANIAN, JR., PH.D., Senior Vice Presider8pftware Engineering (age 37), joined the Compariebruary 1997 upon the
Company's acquisition of NeXT. With NeXT, Dr. Tevam held several positions, including Vice Prestd&mgineering, from April 1995 to
February 1997. Prior to April 1995, Dr. Tevanianriked as an engineer with NeXT and held several gemant positions.

SINA TAMADDON, Senior Vice President, Service & gt (age 41) joined the Company in September 18®7Tamaddon has also
served with the Company in the position of Viceditent and General Manager, Newton Group. Befaréng the Company, Mr. Tamaddon
held the position of Vice President, Europe withiXNidrom September 1996 through March 1997. Fromusid 994 to August 1996, Mr.
Tamaddon held the position of Vice President, Rsifal Services with NeXT. Prior to joining NeXWly. Tamaddon served as Vice
President, Advanced Technology for Software Allehecorporated.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatias of December 31, 1998 (the "TABLE DATE") withpest to the beneficial ownership of
the Company's Common Stock by (i) each person tmepany believes beneficially holds more than 5%hefoutstanding shares of Comn
Stock; (ii) each director; (iii) each Named ExeeatDfficer listed in the Summary Compensation Tablder the heading "EXECUTIVE
COMPENSATION" and (iv) all directors and executfdicers as a group. On the Table Date, 135,637s884es of Common Stock were
issued and outstanding. Unless otherwise indicatéedersons named as beneficial owners of Comntock$have sole voting power and sole
investment power with respect to the shares inditas beneficially owned.

SECURITY OWNERSHIP OF DIRECTORS, NOMINEES AND EXECU TIVE OFFICERS

SHARES OF COMMON STOCK PERCENT OF

NAME OF BENEFICIAL OWNER BENEF ICIALLY OWNED(1) COMMON STOCK OUTSTANDING
Fred D. Anderson..........ccccceveeeeeenns 97,170(1) *

William V. Campbell...............cuee... 10,251(2) *

Gareth C. C. Chang........ccccueeeeeunnen. 12,000(2) *

Timothy D. COOK........cccevvveeveeeennnn. 175,000(3) *

Lawrence J. Ellison.........cccccceee.... 10,000(2) *

Steven P. JoObsS.......ccccooiiiiiienn. 10,001(2) *

Mitchell Mandich............ccccceeenne 179,463(4) *

Jonathan Rubinstein.... 76,853(5) *

Edgar S. Woolard, J 18,000(2) *

Jerome B. YOrK......ccccovvuviiiininnnnn. 20,000(2) *

All executive officers and directors as a

group (13 persons)......ccccccveeeeeeennn. 863,324(6) *

(1) Includes 95,834 shares of Common Stock whichAiderson has the right to acquire by exercisstatk options.

(2) Includes 10,000 shares of Common Stock whicksvke Campbell, Chang, Ellison, Jobs, Woolard aoik Yiave the right to acquire by
exercise of stock options.

(3) Constitutes 175,000 shares of Common Stockiwiiic Cook has the right to acquire by exercisstotk options.
(4) Constitutes 179,463 shares of Common Stockwkic Mandich has the right to acquire by exeraestock options.
(5) Includes 75,000 shares of Common Stock whichRibinstein has the right to acquire by exercfsgack options.

(6) Represents shares of Common Stock held by é8utixe officers and directors and options heldbgh individuals that were exercisable
at the Table Date or within 60 days thereafter.

* Amount represents less than 1% of the issuedoatstanding shares of Common Stock on the Table.Dat
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the Securities Exchange Act 04138 amended, requires the Company's officerglmectors, and persons who own more
than ten percent of a registered class of the Cagipaquity securities, to file reports of secestownership and changes in such ownership
with the Securities and Exchange Commission (tHeC'$. Officers, directors and greater than ten @etshareholders also are required by
rules promulgated by the SEC to furnish the Compaitly copies of all Section 16(a) forms they file.

Based solely upon a review of the copies of sucmé$dfurnished to the Company, the absence of a BoomForm 5 or written representati
that no Forms 5 were required, the Company belithats during fiscal year 1998, its officers, dims and greater than ten percent beneficial
owners complied with all applicable Section 16{é)d requirements.

REPORT OF THE COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS ON EXECUTIVE COMPENSATION

The Company's executive compensation program israshered by the Compensation Committee of the 8@&Directors (the
"COMMITTEE"). The role of the Committee, which isroprised of two outside non-employee director#p ieview and approve the base
salaries, bonuses, stock options and other compiensd the executive officers and management-leweployees of the Company. The
Committee also administers the Company's stocloogtians and makes grants to executive officergutiee 1998 Executive Officer Stock
Plan.

The Company's executive compensation program esilZompany performance, individual performanceaanihcrease in stockholder value
over time as determinants of executive pay levidigese principles are intended to motivate execuifieers to improve the financial positi
of the Company, to hold executives accountabl¢ifemperformance of the organizations for which taeyresponsible, to attract key
executives into the service of the Company andeate value for the Company's shareholders. Theengation for executive officers is
based on two elements: Cash compensation and dspasgd compensation.

CASH COMPENSATION

The Company reviews executive compensation sunvelysth the computer industry and general industrgnsure that the total cash
compensation provided to executive officers andoseananagement remains at a competitive level elblnthe Company to attract and retain
management personnel with the talents and skifjsired to meet the challenges of a highly competitndustry. The compensation of
executive officers, other than Mr. Jobs, interimeZiExecutive Officer, is reviewed annually by tBemmittee.

BONUSES

For fiscal year 1998, the Compensation Committgeayed the FY98 Vice Presidents and Directors IticerBonus Plan (the "BONUS
PLAN"), under which cash bonuses for employeebatdavel of director and above were determineddasespecified revenue and profit
targets for the Company. Executive officers and imers of the Board of Directors are not eligiblg#sticipate in the Bonus Plan.
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EQUITY-BASED COMPENSATION

In fiscal year 1998, the Compensation Committeetemsized equitypased compensation, principally in the form of ops, as the cornerstc

of the Company's executive compensation programitfEgwards are typically set by the Compensatiom@ittee based on industry
surveys, each officer's individual performance aadievements, market factors and the recommendatiomanagement. In fiscal year 1998,
executive officers were eligible to receive gramitstock options under the Apple Computer, Inc.8.BSecutive Officer Stock Plan and its
predecessor plan, the 1990 Stock Option Plan. ditiad, executive officers were eligible to partiate in the Company's Employee Stock
Purchase Plan.

During fiscal year 1998, four executive officerstioé Company received new option grants under 3@ Stock Option Plan. No executive
officers received options under the 1998 Execuiiiicer Stock Plan. The Options granted under ®@01Stock Option Plan were at an
exercise price equal to the fair market value ef@mmon Stock and generally vest in equal incrésnaver a four-year period after grant,
subject to the participant's continued employmadittt the Company. All options granted under the 188fck Option Plan expire ten years
from the date of grant, unless a shorter termasided in the option agreement or the participamtployment with the Company ends bef
the end of such ten-year period.

In December 1997, the Compensation Committee aldewed the employees' outstanding options andrdeted that many employees of
the Company held options at exercise prices thatdd their effectiveness as a tool for employdenton and as a long-term incentive. To
address this problem, the Compensation Committesutted with an independent benefits consultant after considering various methods
of dealing with this problem, recommended to thafloof Directors the stock option exchange progfti®m "EXCHANGE PROGRAM").
Under the Exchange Program, current employeeseoftmpany were permitted to exchange all of thgiions with an exercise price of
greater than $13.6875 on a one-for-one basis fersteck options with an exercise price of $13.68i8,fair market value of the Common
Stock on December 19, 1997, and a new four yedingeschedule. Six executive officers elected tdipipate in the Exchange Program.

COMPENSATION OF THE CHIEF EXECUTIVE OFFICER
Mr. Jobs, the Company's interim Chief Executiveiceif, received $1 for the services he performedtferCompany in fiscal year 1998.
SECTION 162(m)

The Company intends that options granted unde€tirapany's stock option plans be deductible by thiegany under Section 162(m) of the
Internal Revenue Code of 1986, as amended.

MEMBERS OF THE COMPENSATION COMMITTEE
Edgar S. Woolard, Jr. (Chairman) Gareth C.C. Chang
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INFORMATION REGARDING EXECUTIVE COMPENSATION

The following table summarizes compensation infdaramafor the last three fiscal years for (i) Mrbdginterim Chief Executive Officer and
(i) the four most highly compensated executiveceffs other than the Chief Executive Officer whaeveerving as executive officers of the
Company at the end of the fiscal year (collectivéte "NAMED EXECUTIVE OFFICERS").

NAME AND PRINCIPAL

SUMMARY COMPENSATION TABLE

FISCAL SALARY

POSITION (1)(2) YEAR (%)
Steven P. Jobs................ 1998
Interim Chief Executive

Officer 1997
1996 -
Fred D. Anderson.............. 1998 604,28
Executive Vice President 1997 520,31
and Chief Financial Officer 1996 252,15
Timothy D. Cook............... 1998 223,95
Senior Vice President, 1997
Worldwide Operations 1996 --
Mitchell Mandich.............. 1998 402,25
Senior Vice President, 1997 174,34
Worldwide Sales 1996 --
Jonathan Rubinstein........... 1998 402,09
Senior Vice President, 1997 250,26
Hardware Engineering 1996 --
ALL OTHER

NAME AND PRINCIPAL COMPENSATION

POSITION (1)(2) %)
Steven P. Jobs................
Interim Chief Executive

Officer

Fred D. Anderson.............. 60,123(3)
Executive Vice President 250,489(6)
and Chief Financial Officer 141,361(7)
Timothy D. Cook............... 90,849(9)
Senior Vice President, --
Worldwide Operations --
Mitchell Mandich.............. 8,118(10)
Senior Vice President, 1,730(10)
Worldwide Sales -
Jonathan Rubinstein........... 4,804(10)
Senior Vice President,

Hardware Engineering

1,864(10)

L COMPENSATION

o, Ww

LONG-TERM COMPENSATION

SECURITI
------------ RESTRICTED UNDERLY!
BONUS  STOCK AWARDS OPTIONS
%) ($) (#)
30,000
- - 250,000
- 40,748(4) 850,000
1,275,000 - 400,000
500,000(8) - 700,000
- - 424,250
104,000 - 565,050
- - 300,000
100,000 19,108(4) 700,000

€Y

@)
®)

@)
®)(11)

@)
®)

(1) Mr. Jobs was granted 30,000 stock optionssrchpacity as a director of the Company pursuatited 997 Director Stock Option Plan.

(2) Includes the replacement of 250,000, 224,2%D329,000 options that were previously granted &séds. Anderson, Mandich and
Rubinstein, respectively, and canceled pursuatite¢stock option exchange program. Other thanghkacement options, Messrs. Anderson
and Rubinstein were not granted any options dutiediscal year.

(3) Includes $55,000 in relocation assistance &tli2B in matching contributions made by the Comgargccordance with the terms of the

401(k) plan.

(4) For fiscal year 1997, these amounts represenidlue on February 5, 1997 of the Common Stodenying the Performance Shares

earned by the Named Executive Officers under thradef the Senior Officers Restricted Performanicar§ Plan.

The amounts of Common Stock earned by participatiaged Executive Officers are as follows: Mr. Argier--2,672; Mr. Rubinstein--
1,253. No dividends were paid on the Performanagesh As of the last day of fiscal year 1997, tlaenid Executive Officers held no ott



Performance Shares or restricted stock.

(5) Includes the replacement of 500,000, 50,00022xj000 options that were previously granted tedie Anderson, Mandich and
Rubinstein respectively, and canceled pursuartedekxchange Program.

(6) Consists of $245,497 in relocation assistamee$#,992 in matching contributions made by the famy in accordance with the terms of
its 401(K) plan.

(7) Consists of $140,155 in relocation assistamee$i,206 in matching contributions made by the famy in accordance with the terms of
its 401(K) plan.

(8) In connection with his employment, Mr. Cookea®d a one-time hiring bonus in the amount of $800.

(9) Consists of $86,049 in relocation assistanck$h800 in matching contributions made by the Camygdn accordance with the terms ol
401(k) plan.

(10) Consists of matching contributions made byGbenpany in accordance with the terms of its 40f(&h.

(11) Includes 240,800 NeXT options which were cateetinto Apple options during fiscal year 199 &annection with Apple's acquisition
of NeXT.



OPTION GRANTS IN LAST FISCAL YEAR
The following table provides information about @ptigrants to the Named Executive Officers durisgdl year 1998.
OPTION GRANTS IN LAST FISCAL YEAR

INDIVIDUAL GRANTS

------------- POT ENTIAL REALIZABLE
PERCENT OF \Y% ALUE AT ASSUMED
NUMBER OF TOTAL OPTIONS ANNU AL RATES OF STOCK
SECURITIES GRANTED TO PRIC E APPRECIATION FOR
UNDERLYING EMPLOYEES IN EXERCISE OR OPTION TERM(3)
OPTIONS GRANT ED FISCAL YEAR BASE PRICE EXPIRATION ---- = e
NAME #) (1) ($/SH)(2) DATE 5% $) 10% (3)
Steven P. Jobs........c.cccevenne - 0.00%
Fred D. Anderson.................... 250,000( 4) 1.80% 13.6875 12/19/07 2,15 1,999 5,453,587
Timothy D. COOK........ccccvernenne 700,000 5.04% 17.6875 2/02/08 7,78 6,502 19,732,524
Mitchell Mandich.................... 224,250( 4) 1.62% 13.6875 12/19/07 1,93 0,343 4,891,868
200,000 1.44% 13.125 12/29/07 1,65 0,848 4,183,574
Jonathan Rubinstein................. 300,000( 4) 2.16% 13.6875 12/19/07 2,58 2,399 6,544,305

(1) Based on an aggregate of 13,879,349 optiongaytao all employees during fiscal year 1998,udiig 4,707,220 options granted in
exchange for the cancellation of the same numbeutstanding options as of December 19, 1997 ameafar-one basis pursuant to the
Exchange Program. Options typically vest in founaannual installments commencing on the firstvaemsary of the date of grant.

(2) All options were granted at an exercise prigead to the fair market value based on the closiagket value of Common Stock on the
Nasdaq National Market on the date of gr.

(3) Potential gains are net of exercise price bafibre taxes associated with exercise. These asoetesent certain assumed rates of
appreciation only, based on SEC rules, and doeprtsent the Company's estimate or projectioneoptite of the Company's stock in the
future. Actual gains, if any, on stock option exees depend upon the actual future price of Com8took and the continued employment of
the option holders throughout the vesting perioctakdingly, the potential realizable values settfan this table may not be achieved.

(4) Grants of stock options pursuant to the ExckaPgpgram in exchange for the cancellation of antding stock options. Messrs. Anderson
and Rubinstein did not receive any new grantsadksoptions in fiscal 1998.
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OPTIONS EXERCISED AND YEAR-END OPTION HOLDINGS

The following table provides information about $taption exercises by the Named Executive Offickning fiscal year 1998 and stock
options held by each of them at fiscal year-end.

AGGREGATED OPTION EXERCISES IN THE LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

NUMBER OF SECURITIES

UNDERLYING UNEXERCISED  VALUE OF UNEXERCISED
SHARES OPTIONS AT FISCAL YEAR-END IN-THE-MON EY OPTIONS AT
ACQUIRED ON VALUE # FISCAL YE AR-END ($)(2)
EXERCISE REALIZED --o-emsiemommmemeen cemececee e
NAME # ($)(1) EXERCISABLE UNEXERCISABLE EXERCISABLE UNEXERCISABLE
Steven P. JObBS........o..ooce.... - 10,000 20,000 157,500 315,000
Fred D. ANderson..................... 133,334 3,108,349 33,334 583,332 850,017 14,765,591
Timothy COOK........ovv.ovvverne.... - - 0 700,000 0 14,743,750
Mitchell Mandich.................... 78,717 1,779,641 13200 608,083 423,852 16,377,545
Jonathan Rubinstein.................. 66,667 1,552,661 0 433,333 0 10,918,741

(1) Market value of underlying securities (basedtanfair market value of Common Stock on the Ngddational Market) at the time of
exercise, minus the exercise price.

(2) Market value of securities underlying in-themyg options at the end of fiscal year 1998 (base#i3d8.75 per share, the closing price of
Common Stock on the Nasdaq National Market on Same 25, 1998), minus the exercise price.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The current members of the Board's Compensationn@tte®e are Messrs. Woolard and Chang, neither @imvts an employee of the
Company. No person who was an employee of the Coynipdfiscal year 1998 served on the Compensatiomi@ittee in fiscal year 1998.
During fiscal year 1998, no executive officer of tBiompany (i) served as a member of the compensatimmittee (or other board commit
performing similar functions or, in the absencey such committee, the board of directors) of lagioéntity, one of whose executive offic
served on the Company's Compensation Committg¢eefived as a director of another entity, one afsehexecutive officers served on the
Company's Compensation Committee, or (iii) serned member of the compensation committee (or dibard committee performing
similar functions or, in the absence of any suammittee, the board of directors) of another entitye of whose executive officers served
director of the Company.

STOCK OPTION EXCHANGE PROGRAM

The following table sets forth certain informatiooncerning the Exchange Program, including (i)rtame and position of each executive
officer who participated in the exchange prograiptt{e date of any such exchange, (iii) the numifesecurities underlying exchanged
options, (iv) the per share market price of theautyihg security at the time of the exchange, ) triginal exercise price or base price of the
canceled option at the time of exchange,

(vi) the per share exercise price of the optioreiezd in exchange for the existing option and (¥ig original option term remaining at the
date of exchange.
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10-YEAR OPTION REPRICINGS

NUMBER OF
SECURITIES MARKET PRICE EXERCISE LENGTH OF
UNDERLYING OF STOCK AT PRICE AT NEW ORIGINAL OPTION
OPTIONS TIME OF TIME OF EXERCISE TERM REMAINING
DATE OF REPRICED REPRICING REPRICING PRICE AT DATE OF
NAME AND POSITION(1) REPRICING # %) %) $) REPRICING
Fred D. Anderson.................... 12/19/97 250,000 13.6875 19.75 13.6875 9 years
Executive Vice President 8 months
and Chief Financial Officer 7/11/97 400,000 13.25 24.56 13.25 8 years
9 months
7111/97 100,000 13.25 18.375 13.25 9 years
9 months
Guerrino De Luca (1)......cccceuee 7111/97 200,000 13.25 17.00 13.25 9 years
Executive Vice President, 7 months
Marketing 7111/97 28,000 13.25 26.38 13.25 7 years
9 months
7111/97 20,000 13.25 19.88 13.25 8 years
11 months
7/11/97 15,000 13.25 29.50 13.25 6 years
5 months
7/11/97 8,000 13.25 26.38 13.25 6 years
7 months
7111/97 8,000 13.25 26.38 13.25 7 years
4 months
7111/97 7,500 13.25 23.75 13.25 6 years
3 months
7111/97 5,600 13.25 26.38 13.25 4 years
7 months
7111/97 5,600 13.25 26.38 13.25 5 years
6 months
7111/97 5,000 13.25 29.75 13.25 1 year
0 months
7111/97 2,914 13.25 29.75 13.25 2 years
9 months
7/11/97 2,800 13.25 26.38 13.25 4 years
2 months
7111/97 1,336 13.25 29.75 13.25 1 year
9 months
John B. Douglas, Ill (1)............ 7111/97 100,000 13.25 17.50 13.25 9 years
Senior Vice President, 6 months
General Counsel 7/11/97 40,000 13.25 18.375 13.25 9 years
And Secretary 9 months
7111/97 25,000 13.25 16.50 13.25 9 years
8 months
Nancy R. Heinen..................... 12/19/97 250,000 13.6875 21.31 13.6875 9 years
Senior Vice President, 9 months
General Counsel and Secretary
Mitchell Mandich.................... 12/19/97 59,200 13.6875 19.75 13.6875 9 years
Senior Vice President, 8 months
Worldwide Sales 12/19/97 165,050 13.6875 22.94 13.6875 9 years
9 months
David Manovich (1)........ccc....... 7111/97 200,000 13.25 16.50 13.25 9 years
Senior Vice President, 8 months
International Sales and Service
Jonathan Rubinstein................. 12/19/97 300,000 13.6875 19.75 13.6875 9 years
Senior Vice President, 8 months
Hardware Engineering 7111/97 200,000 13.25 17.00 13.25 9 years
7 months
Sina Tamaddon....................... 12/19/97 250,000 13.6875 18.125 13.6875 9 years
Senior Vice President, 11 months
Service and Support
Avadis Tevanian, Jr................. 12/19/97 275,837 13.6875 19.75 13.6875 9 years
Senior Vice President, 8 months
Software Engineering 7111/97 100,000 13.25 17.00 13.25 9 years
7 months

(1) All options received by Messrs. De Luca, Mambvand Douglas pursuant to the stock option exalaanggram were forfeited upon
termination of employment.
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COMPENSATION COMMITTEE REPORT ON THE STOCK OPTION E XCHANGE PROGRAM

In order to address concerns regarding the retenfithe Company's key employees, the Board ofdirs approved the Exchange Program
on December 21, 1997. Pursuant to the Exchanged@mall individuals who held stock options grantedier one of the Company's stock
option plans, but excluding the Director Stock ©OptPlan, were offered the opportunity to excharefaheir stock options with an exercise
price of greater than $13.6875 on a one-for-onésbasnew stock options with an exercise pric&éb8.6875, the fair market value of the
Common Stock on December 19, 1997, and a new farryesting schedule. All stock options issued utttee Exchange Program will exp
on December 19, 2007. The Company's employees egetapproximately 4.7 million stock options.

MEMBERS OF THE COMPENSATION COMMITTEE

Edgar S. Woolard, Jr. (Chairman) Gareth C.C. Chang

COMPANY STOCK PERFORMANCE

The following graph shows a five-year comparisocuhulative total shareholder return, calculatedalividend reinvested basis, for the
Company, the S&P 500 Composite Index (the "S&P @@t the S&P Computers (Hardware) Index (the "INETRY INDEX"). The graph
assumes $100 was invested in each of the Commak,3te S&P 500 and the Industry Index on Septer@he993. Data points on the
graph are annual. Note that historic stock pricgopmance is not necessarily indicative of futuieck price performance.

CUMULATIVE TOTAL RETURN
BASED UPON AN INITIAL INVESTMENT OF $100 ON SEPTEMB ER 24, 1993
WITH DIVIDENDS REINVESTED

24 -SEP-93 30-SEP-94 29-SEP-95 27-SEP-96 2 6-SEP-97 25-SEP-98
Apple Computer Inc. $ 100 $ 137 $ 153 $ 92 $ 88 $ 160
S&P 500 $ 100 $ 104 $ 135 $ 162 $ 228 $ 255
S&P Computers (Hardware) $ 100 $ 145 $ 208 $ 251 % 467 $ 568

12



ARRANGEMENTS WITH NAMED EXECUTIVE OFFICERS

The Company has from time to time entered into esnpknt, retention and severance arrangements efithic of its Named Executive
Officers. A summary of the terms of such arrangamenset forth in the following paragraphs.

EMPLOYMENT AGREEMENTS WITH NAMED EXECUTIVE OFFICERS

The Company entered into an employment agreemehthir. Anderson effective April 1, 1996, pursuamtithich he serves as Executive
Vice President and Chief Financial Officer of then@pany. Pursuant to his agreement, Mr. Andersentiled to an annual base salary of no
less than $500,000. If Mr. Anderson's employmeigiiminated by the Company without "Cause" at &mg during the five-year period
following April 1, 1996, he will be entitled to reive a lump sum severance payment equal to theo§iis annual base salary and target
bonus, if any. Mr. Anderson's agreement generalfinds "Cause" to include a felony conviction, fuilldisclosure of confidential

information or willful and continued failure to germ his employment duties.

In February 1998, Mr. Cook joined the Company asi@e/ice President, Worldwide Operations. Under tirms of his employment, he is
entitled to an annual base salary of no less tH&0$00. In addition, Mr. Cook received a one-timrég bonus in the amount of $500,000
and a stock option grant with a sell-back provisibine sell-back provision provides that during filrke-day period starting on the second
anniversary of his commencement of employment, &g ehect to sell all of his remaining vested andasted options and shares (obtained
through the exercise of such options) back to theg@any for the sum of $3 million less any profits. l@ook has realized to date through the
exercise and sale of such options. If Mr. Cook'pleyment is terminated by the Company without "Géuwduring the first two years of his
employment, he will be entitled to receive an ami@qual to $800,000 minus the total base salafyalsereceived since the start of his
employment. In addition, he will be allowed to inuliegely exercise the stock option sell-back prarnsiescribed above.

CHANGE IN CONTROL ARRANGEMENTS--STOCK OPTIONS

In the event of a "change in control" of the Compaail outstanding options under the Company'skstgation plans, except the Director
Stock Option Plan, will, unless otherwise deterrdibg the plan administrator, become exercisabfalinand will be cashed out at an amo
equal to the difference between the applicablerighan control price” and the exercise price. The®or Stock Option Plan provides that
upon a "change in control" of the Company, all wsted options held by non-employee directors witbaatically become fully vested and
exercisable and will be cashed out at an amourdlequhe difference between the applicable "changm®ntrol price" and the exercise price
of the options. A "change in control" under thelmp is generally defined as (i) the acquisitioraby person of 50% or more of the
combined voting power of the Company's outstandaxyrities or (ii) the occurrence of a transacteguiring shareholder approval and
involving the sale of all or substantially all diet assets of the Company or the merger of the Caynpéh or into another corporation.

In addition, options granted to Timothy D. Cook,mdg R. Heinen, Mitchell Mandich and Sina Tamaddovle that in the event there is a
"change in control", as defined in the Companyslsbption plans, and if in connection with or élling such "change in control”, their
employment is terminated without "Cause" or if tiséypuld resign for "Good Reason", those optionstaatling that are not yet vested and
exercisable as of the date of such "change in abnghall become fully vested and exercisable. €salty, "Cause" is defined to include a
felony conviction, willful disclosure of confideatiinformation or willful and continued failure frerform his or her employment duties.
"Good Reason" includes resignation of employmera gesult of a substantial diminution in positiardaties, or an adverse change in title or
reduction in annual base salary.
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CHANGE IN CONTROL ARRANGEMENTS--RETENTION AGREEMENT S

The Company is currently party to retention agregséhe "RETENTION AGREEMENTS") with three exeaagtiofficers (Messrs.
Anderson, Rubinstein and Tevanian) providing fataia cash payments in the event of a terminatfcemoexecutive's employment following
a change in control of the Company. For purposéleoRetention Agreements, a "change in contrafleiined as (i) a reorganization, mer;
consolidation or other corporate transaction inaltthe holders of voting stock of the Company imiatedy before the corporate transaction
will not own more than 50% of the voting shareshaf continuing or surviving corporation immediatafyer such corporate transaction, (ii)
the acquisition of 30% or more of the combined v@fpower of the Company's then-outstanding seesrifiii) a change of 50% in the
membership of the Board within a two-year periauess the election or nomination for election bgreholders of an adequate number of
directors within such period was approved by thie o at least three-fourths of the directors thhin office who either were directors at
the beginning of the period or whose election animation for election was previously so approveéd, &ll or substantially all of the assets of
the Company are sold, liquidated or distributedyma "change in control" or a "change in the effee control" of the Company within the
meaning of Section 280G of the Code.

In the event of an Involuntary Termination (as defl in the Retention Agreements) of any executffiess who is a party to a Retention
Agreement within two years following a change imirol, such executive officer will receive a castyment equal to the sum of (i) three
times his annual base salary immediately prioh&date of his termination or, if greater, the kisfrannualized base salary in effect durin
three-year period ending on the change in cordrdl, (i) three times his target bonus for the yearhich the termination occurs or, if
greater, the highest target annual bonus applidalitee executive officer in any of the three yeamding prior to the change in control. In
addition, the executive officer would be eligibtefarticipate in the medical, dental, health, &ifel other fringe benefit plans and
arrangements applicable to him until the secondvansary of his date of termination.

The Retention Agreements further provide thathaevent of an Involuntary Termination of an exieubfficer on or following a change in
control, such executive officer's equity awardsggd to him under the Company's equity-based ingeptans (the "EQUITY PLANS") will
vest and become exercisable. All equity awardswalBwest and become exercisable as of the dateatfange in control as defined in the
Equity Plans, regardless of whether the executifreen's employment has then terminated. Subjecettain limits on payments, the
Retention Agreements also require tax gross-up paysrto the executive officers to mitigate any setax imposed on the executive officers
under Section 4999 of the Code in connection withange in control.
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OVERVIEW OF PROPOSALS

This Proxy Statement contains three proposals regushareholder action. Proposal No. 1 request&libction of three directors to the
Company's Board. Proposal No. 2 requests thatteekolders approve an amendment to the Compaasgtated Articles of Incorporation
which would, if approved, declassify the Board @ndure that each director will stand for electionwually. Proposal No. 3 requests
ratification of the Company's independent audit&ech of the proposals is discussed in more det#ile pages that follow.

PROPOSAL NO. 1
ELECTION OF DIRECTORS

Three directors are to be elected at the AnnualtiMigeThe Board has nominated the three currerd<Clairectors to be relected. Holders
proxies solicited by this Proxy Statement will vtthe proxies received by them as directed on theypeard or, if no direction is made, for
election of the Board's three nominees below. yf mominee is unable or declines to serve as atdirat the time of the Annual Meeting, the
proxy holders will vote for a nominee designatedhmy present Board to fill the vacancy. It is nagently expected that any nominee will be
unable or will decline to serve as a director.

The Board's nominees for re-election at this AnMieéting are Messrs. Chang, Campbell and York.
VOTE REQUIRED

The three nominees for director receiving the hégimeimber of affirmative votes of the shares eattito be voted for them shall be elected as
directors. Votes withheld from any director are ri@a for purposes of determining the presence serade of the Quorum, but have no other
legal effect under California law.

RECOMMENDATION
THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE FOR RE- ELECTION OF MESSRS.
CHANG, CAMPBELL AND YORK.
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PROPOSAL NO. 2
APPROVAL OF AN AMENDMENT TO THE COMPANY'S RESTATED ARTICLES OF INCORPORATION
TO ELIMINATE CLASSIFICATION OF THE BOARD OF DIRECTO RS

PROPOSED ACTION

The Board is proposing an amendment (the "AMENDMEN® the Company's Restated Articles of Incorpora{the "RESTATED
ARTICLES") to eliminate the classification of th@&d and thereby ensure that each director witicstar election annually.

DESCRIPTION OF PROPOSAL

Article VII of the Restated Articles currently piides that the Board shall be divided into two adas€lass | and Class I, each class
consisting of one-half of the total number of dices or as close an approximation as possible Ridstated Articles further provide that each
director shall be elected for a term running utiid second annual meeting of shareholders of tmep@ny next succeeding his or her elect
An amendment to the Restated Articles institutilagsification of the Board was approved by the ahalders of the Company in January
1990.

If this proposal is approved by the shareholdéies Restated Articles will be amended to eliminb&dlassification of the Board, such that all
directors will stand for election annually. The Bba&elieves that elimination of the classificatmfithe Board is in the best interest of the
Company and its shareholders in that it will allslmareholders to review and express their view$iempéerformance of all directors each year.
This proposal is not being presented in respons@ycshareholder demand.

The Board has determined that the declassificatidhe Board should become effective commencing) thie annual meeting of shareholders
of the Company in fiscal year 2000, so as not toteln the term of the Class Il directors. Accordimg this proposal is approved by the
shareholders, the terms of all directors will ehtha annual meeting of shareholders of the Comjpafigcal year 2000, and all directors
elected at that annual meeting will have one-yelams.

If the Amendment is approved by the shareholderscla VII of the Restated Articles will be amendaslset forth in Appendix A hereto.
VOTE REQUIRED

The affirmative vote of a majority of the shareG@immon Stock of the Company outstanding as oRéxeord Date will be required to
approve the Amendment.

RECOMMENDATION
THE BOARD HAS UNANIMOUSLY APPROVED THE AMENDMENT AN D RECOMMENDS THAT THE
SHAREHOLDERS VOTE FOR THE AMENDMENT.
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PROPOSAL NO. 3
RATIFICATION OF APPOINTMENT OF AUDITORS

The Board of Directors has appointed KPMG LLP ("K8W, independent auditors, to audit Apple's comsdbd financial statements for
fiscal year 1999. KPMG served as the Company'spiedéent auditors for fiscal year 1998. At the ArilMeeting, the shareholders are being
asked to ratify the appointment of KPMG as the Canys independent auditors for fiscal year 199%hénevent of a negative vote on such
ratification, the Board of Directors will reconsides selection. Representatives of KPMG are exqebt be present at the Annual Meeting
and will have the opportunity to respond to appiatprquestions and to make a statement if theyesed

VOTE REQUIRED
The affirmative vote of (i) a majority of the Vot€ast and (ii) a majority of the Quorum will be végd to approve this Proposal.
RECOMMENDATION
THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE FOR RAT IFICATION OF THE
APPOINTMENT OF KPMG LLP AS THE COMPANY'S INDEPENDEN T AUDITORS.
OTHER MATTERS

The Company knows of no other matters to be subdtti the shareholders at the Annual Meeting. yf@her matters properly come before
the shareholders at the Annual Meeting, it is therition of the persons named on the enclosed prard/to vote the shares they represent as
the Board may recommend.

SHAREHOLDER PROPOSALS

Shareholders who intend to present proposals atdkieannual meeting of shareholders must sendmugosals to the Company for receipt
no later than September 30, 1999 in order for guoposals to be considered for inclusion in thexpstatement and form of proxy relating
such meeting.

THE BOARD OF DIRECTORS
Dated: February 9, 1999
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APPENDIX A
SECTION VII OF THE COMPANY'S RESTATED ARTICLES ONCORPORATION, AS PROPOSED TO BE AMENDED
"VII.

Through and until immediately prior to the annua&eting of shareholders to be held in fiscal ye@02@he directors shall be divided into t
classes, designated Class | and Class I, eaclistiogsof one-half of the directors or as closeapproximation as possible, and each director
shall serve for a term running until the secondumhmeeting of shareholders succeeding his orleetien and until his or her successor shall
have been duly elected and qualified; provided,éxa@wx, that the terms of all directors shall expir¢he annual meeting of shareholders to be
held in fiscal year 2000. Commencing at the anmusgting of shareholders to be held in fiscal y€02 each director shall be elected to
serve until the annual meeting of shareholders imetlde following fiscal year or until his or hanccessor shall have been duly elected and
qualified.”
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In the interest of saving time and money, Apple ¢yated to provide you with the enclosed Form 1®Kfiscal 1998 in lieu of producing a
glossy annual report.

/X/ Please mark
votes as in this
example.

PLEASE VOTE, SIGN, DATE AND PROMPTLY
RETURN THIS CARD.

1. To elect three directors to Class | of the ComyfsaBoard of Directors.
NOMINEES: Gareth C.C. Chang, William V. Campbeltalerome B. Yorl

WITHHELD
FORALL FROM ALL
NOMINEES NOMINEES

/1 /1

/1

For all nominees except as noted above

MARK HERE FOR //
ADDRESS

CHANGE AND

NOTE BELOW

FOR AGAINST ABSTAIN
11
2. To approve an amendment to the Company's
Restated Articles of Incorporation to eliminate
the classification of the Company's Board of
Directors and thereby ensure that each director
will stand for election annually.

3. To ratify the appointment of KPMG Peat I
Marwick LLP as independent auditors of the
Company for fiscal year 1998.

4. To transact such other business as may I
properly come before the meeting or any
adjournment(s) thereof.

This proxy card should be signed by the shareh@ilexactly as his or her name(s) appear(s) hed=dad and returned promptly in the
enclosed envelope. Persons signing in a fiduciapacity should so indicate.If shares are held by jenants or as community property, both
persons should sign.

Signature Date Signature Date

End of Filing
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