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Filed Pursuant to Rule 424(b)(2
Registration No. 33318819

Proposed Maximum Amount of
Amount to be Proposed Max Offering Aggregate Offering Registration
Title of Each Class of Securities to be Registere Registered Price Per Unit Price Fee (1)

Floating Rate Notes due 20 $250,000,00( 100.000% $250,000,000.0 $29,050.0(
Floating Rate Notes due 20 $500,000,00( 100.000% $500,000,000.0 $58,100.0(
Fixed Rate Notes due 20 $750,000,00( 99.931% $749,482,500.0 $87,089.87
Fixed Rate Notes due 20 $1,250,000,00! 99.845% $1,248,062,500.0 $145,024.8¢
Fixed Rate Notes due 20 $1,250,000,00! 99.816% $1,247,700,000.0 $144,982.7:
Fixed Rate Notes due 20 $2,000,000,00! 99.652% $1,993,040,000.0 $231,591.2¢
Fixed Rate Notes due 20 $2,000,000,00! 99.635% $1,992,700,000.0 $231,551.7¢

(1) Calculated in accordance with Rule 457(r) & 8ecurities Act of 1933, as amended. The totastragion fee due for this offering is
$927,390.46
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Prospectus Supplement
(To Prospectus dated April 29, 2013)

$8,000,000,000
’

Apple Inc.

$250,000,000 Floating Rate Notes due 2017
$500,000,000 Floating Rate Notes due 2020
$750,000,000 0.900% Notes due 2017
$1,250,000,000 2.000% Notes due 2020
$1,250,000,000 2.700% Notes due 2022
$2,000,000,000 3.200% Notes due 2025
$2,000,000,000 4.375% Notes due 2045

We are offering $250,000,000 of our Floating Rateed due 2017 (the “2017 Floating Rate Notes”) 0§B00,000 of our Floating Rate Notes due 2020‘@020 Floating Rate
Note¢" and, together with the 2017 Floating Rate nates,floating rate notes”), $750,000,000 of our@% Notes due 2017 (the “2017 Fixed Rate Note€' 250,000,000 of our 2.00C
Notes due 2020 (tH*2020 Fixed Rate Notes”), $1,250,000,000 of ou2% Notes due 2022 (the “2022 Fixed Rate Note€)&,000,000 of our 3.200% Notes due 2025 (th&520
Fixed Rate Notes”), and $2,000,000,000 of our £8Motes due 2045 (the “2045 Fixed Rate Notes” tgkther with the 2017 Fixed Rate Notes, the 2028d-Rate Notes, the 2022
Fixed Rate Notes, and the 2025 Fixed Rate Notesfitted rate notes”). We refer to the floatingeaibtes and the fixed rate notes collectively as'tiotes.”

The 2017 Floating Rate Notes will bear interest #ibating rate equal to three-month LIBOR plus50% and mature on May 12, 2017. The 2020 Floatiatg Rlotes will bear
interest at a floating rate equal to three-montB@R plus 0.300% and mature on May 6, 2020. Wepaill interest on the floating rate notes quarterlgrirears on February 13, May 13,
August 13 and November 13 of each year, beginningugust 13, 2015. We will pay interest on the fixate notes semi-annually in arrears on May 13Nmgember 13 of each year,
beginning on November 13, 2015. The 2017 Fixed Rates will mature on May 12, 2017, the 2020 FiRade Notes will mature on May 6, 2020, the 2022 #iRate Notes will mature
on May 13, 2022, the 2025 Fixed Rate Notes willurebn May 13, 2025, and the 2045 Fixed Rate Neiksnature on May 13, 2045.

We may redeem the fixed rate notes, other tha@@ii& Fixed Rate Notes, in whole or in part at ametor from time to time at the redemption pricesaibed under the heading
“Description of the Notes—Optional Redemptian’this prospectus supplement. The floating ratesiand the 2017 Fixed Rate Notes may not be reztébefore maturity. The notes w
be issued only in denominations of $2,000 and ategral multiple of $1,000 in excess thereof.

See “Risk Factors” beginning on page S-5 to read about important faors you should consider before buying the notes.

Neither the Securities and Exchange Commission nany other regulatory body has approved or disapproed of these securities or passed upon the accuramyadequacy of
this prospectus supplement or the accompanying prpgectus. Any representation to the contrary is a crninal offense.

Public Offering Underwriting
Price (1) Discounts Proceeds to Applr
Per 2017 Floating Rate Note 100.00% 0.08(% 99.92(%
Total $ 250,000,00 $ 200,00( $ 249,800,00
Per 2020 Floating Rate Nc 100.00% 0.15(% 99.85(%
Total $ 500,000,00 $ 750,00( $ 499,250,00
Per 2017 Fixed Rate Na 99.93% 0.08(% 99.85%
Total $ 749,482,50 $ 600,00( $ 748,882,50
Per 2020 Fixed Rate Na 99.84"% 0.15(% 99.69%%
Total $ 1,248,062,50 $ 1,875,00! $ 1,246,187,50
Per 2022 Fixed Rate Na 99.81t% 0.18(% 99.63t%
Total $ 1,247,700,00 $ 2,250,000 $ 1,245,450,00
Per 2025 Fixed Rate Na 99.65% 0.20(% 99.45%
Total $ 1,993,040,00 $ 4,000,00! $ 1,989,040,00
Per 2045 Fixed Rate Na 99.63%% 0.45(% 99.18%%
Total $ 1,992,700,00 $ 9,000,00t $ 1,983,700,00

(1) Plus accrued interest, if any, from May 13, 2C
The notes will not be listed on any securities exge. Currently, there is no public trading mafketny series of the notes.

The underwriters expect to deliver the notes thhathg book-entry delivery system of The Deposifbryst Company and its direct participants, inclgd@learstream Banking S.A.
and Euroclear Bank S.A./N.V. on or about May 13120vhich is the fifth business day following thegtel of this prospectus supplement. This settlemiatet may affect trading of the
notes. See “Underwriting.”

Joint BoolRunning Manager
Goldman, Sachs & Co BofA Merrill Lynch J.P. Morgan
Deutsche Bank Securitie!

Co-Managers
Citigroup Credit Suisse Wells Fargo Securities
CastleOak Securities, L.P Lebenthal Capital Markets Mischler Financial Group, Inc.

Prospectus Supplement dated May 6, 2015.
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We have not authorized anyone to provide any inétionm or to make any representations other thasetlsontained or incorporated by
reference in this prospectus supplement, the acaopipg prospectus or in any free writing prospeesysrepared by or on behalf of us or to
which we have referred you. We take no responsgitfitir, and can provide no assurance as to thehisity of, any other information that
others may give you. This prospectus supplementt@mdccompanying prospectus is an offer to séyl thre notes offered hereby, but only
under circumstances and in jurisdictions whers iawful to do so. The information contained irsthrospectus supplement, the
accompanying prospectus and the documents incagabbg reference herein or therein is current aslpf the respective dates of such
documents.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is grospectus supplement, which describes the tefitie offering of the notes. This
prospectus supplement also incorporates by referdrcinformation described under “IncorporationR®ference.” The second part is the
accompanying prospectus dated April 29, 2013, whiehrefer to as the “accompanying prospectlib® accompanying prospectus contail
description of our debt securities and gives memegal information, some of which may not applyite notes. If information in this
prospectus supplement is inconsistent with the mpamying prospectus, you should rely on this proggesupplement.

This prospectus supplement, the accompanying pcaspand any free writing prospectus that we peepamuthorize contain and/or
incorporate by reference information that you sadnsider when making an investment decision. W mot, and the underwriters have
not, authorized any other person to provide yot wifferent information. If anyone provides you vdifferent or inconsistent information,
you should not rely on it. You should not assuna the information contained or incorporated byrefice in this prospectus supplement
the accompanying prospectus or in any such fregngmprospectus is accurate as of any date otlaertthe respective dates thereof. Our
business, financial condition, results of operatiand prospects may have changed since those dates.

We are not, and the underwriters are not, makingffen of the notes in any jurisdiction where tHf&epor sale is not permitted.

Unless otherwise stated or the context otherwigeires, references in this prospectus supplemétgple,” “we,” “us” and “our” and
all similar references are to Apple Inc. and itesmlidated subsidiaries. However, in the “Desoniptf the Notes” and related summary
sections of this prospectus supplement and theciijggon of the Debt Securities” section of the @opanying prospectus, references to
“we,” “us” and “our” are to Apple Inc. (parent compy only) and not to any of its subsidiaries.

SH
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the Seimsriatnd Exchange Commission, or
SEC. The public may read and copy any materiadsd filith the SEC at the SEC’s Public Reference Rabf®0 F Street, N.E., Washington,
D.C. 20549. The public may obtain information oa tperation of the Public Reference Room by calliregSEC at 1-800-SEC-0330. Also,
the SEC maintains an Internet web site that costaports, proxy and information statements, ahdranformation regarding issuers,
including us, that file electronically with the SEThe public can obtain any documents that wedligetronically with the SEC at
http://www.sec.gov.

We also make available, free of charge, on or thincaur Internet web site (investor.apple.com) onnéal Reports on Form 10-K,
Quarterly Reports on Form 10-Q, Current ReportEam 8-K, Proxy Statements on Schedule 14A araplicable, amendments to those
reports filed or furnished pursuant to Section 18fahe Securities Exchange Act of 1934, as aménolethe Exchange Act, as soon as
reasonably practicable after we electronically $ieeh material with, or furnish it to, the SEC.4%e note, however, that we have not
incorporated any other information by referencerfraur Internet web site, other than the documesiisd below under the heading
“Incorporation by Reference.” In addition, you ntaguest copies of these filings at no cost thramughinvestor Relations Department at:
Apple Inc., 1 Infinite Loop, MS 301-4IR, CupertinGA 95014, telephone: (408) 974-3123 or our Inteweb site (investor.apple.com).

We have filed with the SEC a registration statenoenfForm S-3 relating to the debt securities cavénethis prospectus supplement.
This prospectus supplement is a part of the registr statement and does not contain all the infion in the registration statement.
Whenever a reference is made in this prospectyslesment to a contract or other document of oursithan exhibit to the registration
statement, the reference is only a summary andakould refer to the exhibits that are a part ofrgastration statement for a copy of the
contract or other document. You may review a caphe registration statement and the documentsjiocated by reference herein at the
SEC’s Public Reference Room in Washington, D.Cwel§as through the SEC'’s Internet web site lisibdve.

S
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INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference médion into this prospectus supplement and therapaoying prospectus. This
means that we can disclose important informatioyoto by referring you to another document. Any infation referred to in this way is
considered part of this prospectus supplementladdccompanying prospectus from the date we fdedbhcument. Any reports filed by us
with the SEC after the date of this prospectus leumpent and before the date that the offering ofibies by means of this prospectus
supplement and the accompanying prospectus isriated will automatically update and, where applieasupersede any information
contained or incorporated by reference in this pectus supplement and the accompanying prospéttugever, we are not incorporating by
reference any information provided in these documtrat is described in paragraph (d)(1), (d)@)3) or (e)(5) of ltem 407 of Regulation
S-K promulgated by the SEC or, except as set fmetbw, furnished under applicable SEC rules ratihan filed and exhibits furnished in
connection with such items.

We incorporate by reference in this prospectus leupgnt and the accompanying prospectus the docsmenforth below that have
been previously filed with the SEC as well as ahiggs we make with the SEC under Sections 13(3{¢)1 14 or 15(d) of the Exchange Act
on or after the date of this prospectus supplemedtbefore the termination of this offering; pradg however, that, except as specifically
provided below, we are not incorporating any docutser information deemed to have been furnishtéterahan filed in accordance with
SEC rules:

. our Annual Report on Form 10-K for the fiscal yeaded September 27, 2014, including those portbosir Proxy Statement on
Schedule 14A filed on January 22, 2015 that arerparated by reference in such Annual Ref

. our Quarterly Report on Form -Q for the fiscal quarter ended December 27, 2

. our Current Report on Form 8-K filed on January Z®15, which supersedes in their entirety Iltemad &of our Annual Report
on Form 1K for the fiscal year ended September 27, 2!

. our Current Reports on Forn-K filed on November 10, 2014, February 9, 2015 fadch 13, 2015; an
. our Quarterly Report on Form -Q for the fiscal quarter ended March 28, 2C

To obtain copies of these filings, see “Where Yaun €ind More Information.”

S-iv
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanyirgpectus, including the documents incorporated fereace herein or therein,
include forward-looking statements, within the megrof the Private Securities Litigation Reform Axdt1995, that involve risks and
uncertainties. Forward-looking statements provigieent expectations of future events based onioeassumptions and include any
statement that does not directly relate to anyhitsl or current fact. Forward-looking statemerds also be identified by words such as
“future,” “anticipates,” “believes,” “estimates, €kpects,” “intends,” “plans,” “predicts,” “will,” vould,” “could,” “can,” “may,” and similar
terms. Forward-looking statements are not guarargétuture performance and the Compargttual results may differ significantly from
results discussed in the forward-looking statemetastors that might cause such differences in¢lbodeare not limited to, those discussed in
the “Risk Factors” section of this prospectus sapmnt and in Part Il, ltem 1A of the Company’s nresent Quarterly Report on Form 10-Q
under the heading “Risk Factors,” which are incoaped herein by reference. The Company assumebligmtion to revise or update any
forward-looking statements for any reason, exceptguired by law.

Sv
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SUMMARY

The following summary highlights information contd or incorporated by reference in this prospectugplement and the
accompanying prospectus. It may not contain athefinformation that you should consider beforeesting in the notes. You should
carefully read this entire prospectus supplemestyall as the accompanying prospectus and the dectsincorporated by reference
this prospectus supplement and the accompanyirgppaius.

Apple Inc.

Apple designs, manufactures and markets mobile aamization and media devices, personal computerpartdble digital music
players, and sells a variety of related softwageyises, accessories, networking solutions and-bérty digital content and applications
Our products and services include iPhéne , Padac®™ iPod® , Apple TV , a portfolio of consumer gndfessional software
applications, the iOS and OS® operating syste@isud® , Apple Pay™ and a variety of accessory,isera&nd support offerings. In
September 2014, we announced Apple Watch™, whigharbshipping in April 2015. We also sell and ddligigital content and
applications through the iTunes Stére , App Stor&Td¢ App Store and iBooks Store™. We sell our potslworldwide through our
retail stores, online stores and direct sales faseavell as through third-party cellular netwoskriers, wholesalers, retailers and value-
added resellers. In addition, we sell a varietthafl-party iPhone, iPad, Mac and iPod compatiltedpcts, including application
software, and various accessories through our @alitd retail stores. Apple sells to consumers,lsandl mid-sized businesses and
education, enterprise and government customers.

Apple Inc. is a California corporation establistied 977. Our principal executive offices are lock#e 1 Infinite Loop, Cupertino,
CA 95014, and our main telephone number is (408} B®10.

S-1
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The Offering

The following is a brief summary of the terms awdditions of this offering. It does not contain aflithe information that you nei
to consider in making your investment decision.uhderstand all of the terms and conditions of tifiering of the notes, you should
carefully read this entire prospectus supplemeryell as the accompanying prospectus and the datsnncorporated by reference in
this prospectus supplement and the accompanyirspectus.

Issuer Apple Inc.

Notes offered $250,000,000 aggregate principal amount of Floafate Notes due 2017 (the
“2017 Floating Rate Not”);

$500,000,000 aggregate principal amount of Floafate Notes due 2020 (the
“2020 Floating Rate Notes” and, together with tB&2 Floating Rate Notes, the
“floating rate note”);

$750,000,000 aggregate principal amount of 0.90@¥eNdue 2017 (the “2017
Fixed Rate Notes™);

$1,250,000,000 aggregate principal amount of 2.00@%€s due 2020 (the “2020
Fixed Rate Notes™);

$1,250,000,000 aggregate principal amount of 2.70@%es due 2022 (the “2022
Fixed Rate Notes™);

$2,000,000,000 aggregate principal amount of 3.20@%€s due 2025 (the “2025
Fixed Rate Notes”); and

$2,000,000,000 aggregate principal amount of 4.3R&#es due 2045 (the “2045
Fixed Rate Notesand, together with the 2017 Fixed Rate Notes, 0#9ZFixed Rat
Notes, the 2022 Fixed Rate Notes, and the 20251Fate Notes, the “fixed rate

notes”).
Original issue date May 13, 2015
Maturity date May 12, 2017 for the 2017 Floating Rate No

May 6, 2020 for the 2020 Floating Rate Noi
May 12, 2017 for the 2017 Fixed Rate Not
May 6, 2020 for the 2020 Fixed Rate Noi
May 13, 2022 for the 2022 Fixed Rate Not
May 13, 2025 for the 2025 Fixed Rate Notes;
May 13, 2045 for the 2045 Fixed Rate Noi

Interest rate Three-month LIBOR plus 0.050% per annum for the 2017 tihgpRate Notes
Three-month LIBOR plus 0.300% per annum for the 2020 tihgpRate Notes
0.900% per annum for the 2017 Fixed Rate Nc
2.000% per annum for the 2020 Fixed Rate Nc

S-2
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Interest payment dates

Optional redemption

Ranking

Further issuances

Use of proceed:

2.700% per annum for the 2022 Fixed Rate Nc
3.200% per annum for the 2025 Fixed Rate Notes
4.375% per annum for the 2045 Fixed Rate Nc

Interest on the floating rate notes will be paiduderly in arrears

on February 13, May 13, August 13 and Novemberfkaoh year, beginning on
August 13, 2015, and on the applicable maturite dat each of the series of floati
rate notes

Interest on the fixed rate notes will be paid semiually in arrears on May 13 and
November 13 of each year, beginning on NovembePQB85, and on the maturi
date for each of these series of na

We do not have the right to redeem the floating rattes or the 2017 Fixed Rate
Notes prior to maturity. The fixed rate notes, ottian the 2017 Fixed Rate Not
may be redeemed at our option, at any time in wbofeom time to time in part, at
redemption price equal to the greater

» 100% of the principal amount of the notes beingesded; o

* the sum of the present values of the remainingdidbd payments of principal
and interest on the notes to be redeemed (exclo$ivgerest accrued to the date
of redemption) discounted to the date of redemptioa semi-annual basis
(assuming a 360-day year consisting of twelve 30rdanths) at a rate equal to
the sum of the applicable Treasury Rate (as defim¢his prospectus supplement
plus 10 basis points in the case of the 2020 Fa&te Notes, plus 15 basis points
in the case of the 2022 Fixed Rate Notes, plusabishpoints in the case of the
2025 Fixed Rate Notes, and plus 25 basis poirtseitase of the 2045 Fixed R
Notes.

We will also pay the accrued and unpaid interegherprincipal amount being
redeemed to the date of redempti

The notes will be our senior unsecured obligatenmd will rank equally with our
other unsecured and unsubordinated debt from tintiee outstanding

We may from time to time issue further notes of aesies ranking equally and
ratably with the notes of such series in all respencluding the same terms as to
interest rate, maturity, redemption or otherw

We intend to use the net proceeds from sales afdtes, which we estimate will be
approximately $7.96 billion, after deducting undetiwg discounts and our offering
expenses, for general corporate purposes, inclugjmgrchases of our common st
and payment of dividends under our recently expdmadegram to return capital to
shareholders, funding for working capital, capitapenditures and acquisitions and
repayment of deb

S-3
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Denominations

Form of Notes

Governing Law

Risk Factors

Trading

Trustee

The notes will be issued in minimum denominatioh$2000 and any integral
multiple of $1,000 in excess there

We will issue the notes in the form of one or miey registered global notes
registered in the name of the nominee of The Démgsirust Company (“DTC").
Investors may elect to hold the interests in tlobdal notes through any of DTC,
Clearstream Banking, S.A. or Euroclear Bank S.A/[Nas described under the
heading“Description of the Not—Global Clearance and Settlement Proced”

New York.

You should consider carefully all the informaticat forth and incorporated by
reference in this prospectus supplement and thengzanying prospectus and, in
particular, you should evaluate the specific fax&®t forth under the heading “Risk
Factors” beginning on page S-5 of this prospeaipplement, as well as the other
information contained or incorporated herein byrefice, before investing in any of
the notes offered herek

Each series of the notes is a new issue of sessukitith no established trading
market. We do not intend to apply for listing ofyaseries of the notes on any
securities exchange. The underwriters have advisebat they currently intend to
make a market in each series of the notes, butateenot obligated to do so and
may, in their sole discretion, discontinue marketking at any time without notice.
See “Underwriting” in this prospectus supplememtrfmre information about
possible mark-making by the underwriter

The Bank of New York Mellon Trust Company, N.

S4
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RISK FACTORS

Investing in the notes involves risks. Before mgkindecision to invest in the notes, you shouléfedly consider the risks described in
Part Il, Item 1A of the Company’s most recent QerdytReport on Form 10-Q under the heading “Ris&t®is,” which are incorporated by
reference in this prospectus supplement and thengaanying prospectus, as well as the risks sét fmtow. SeeWhere You Can Find Mol
Information” in this prospectus supplement andgbeompanying prospectus.

The notes are structurally subordinated to the lialilities of our subsidiaries.

The notes are our obligations exclusively and fi@iny of our subsidiaries. A significant portionair operations is conducted through
our subsidiaries. Our subsidiaries are separat¢ @adities that have no obligation to pay any ant®due under the notes or to make any
funds available therefor, whether by dividendsnkar other payments. Except to the extent we areditor with recognized claims against
our subsidiaries, all claims of creditors (incluglimade creditors) and holders of preferred stdaqgy, of our subsidiaries will have priority
with respect to the assets of such subsidiaries@mweclaims (and therefore the claims of our aadi including holders of the notes).
Consequently, the notes will be effectively suboatied to all existing and future liabilities of aofyour subsidiaries and any subsidiaries that
we may in the future acquire or establish.

The notes are subject to prior claims of any secucdecreditors, and if a default occurs, we may not hae sufficient funds to fulfill our
obligations under the notes.

The notes are our unsecured general obligationking equally with other senior unsecured indebésgnAs of March 28, 2015, we
have $39.9 bhillion of senior unsecured notes an8é Bilion of unsecured short-term promissory natetstanding but no senior secured debt
outstanding. The indenture governing the notes pemums to incur additional debt, including secudetht. If we incur any secured debt, our
assets will be subject to prior claims by our sedwreditors. In the event of our bankruptcy, kitption, reorganization or other winding up,
assets that secure debt will be available to pdigatipns on the notes only after all debt securngthose assets has been repaid in full.
Holders of the notes will participate in our renmiagassets ratably with all of our unsecured arglbordinated creditors, including our trade
creditors. If we incur any additional obligatiofmat rank equally with the notes, including tradggides, the holders of those obligations will
be entitled to share ratably with the holders efribtes and the previously issued notes in anyeprascdistributed upon our insolvency,
liquidation, reorganization, dissolution or othanding up. This may have the effect of reducingdh®unt of proceeds paid to you. If there
are not sufficient assets remaining to pay alleh@editors, all or a portion of the notes therstartding would remain unpaid.

The indenture governing the notes does not contaifinancial covenants and only provides limited protetion against significant
corporate events and other actions we may take thabuld adversely impact your investment in the note

While the indenture governing the notes contaimasentended to provide protection to the holddrthe notes upon the occurrence of
certain events involving significant corporate sactions, such terms are limited and may not biecerft to protect your investment in the
notes.

The indenture for the notes does not:

e require us to maintain any financial ratios or sfi@tevels of net worth, revenues, income, castwfbr liquidity and, accordingly,
does not protect holders of the notes in the ewenéxperience significant adverse changes in aanfiial condition

« limit our ability to incur indebtedness that is sed, senior to or equal in right of payment torloées, or to engage in
sale/leaseback transactio

» restrict our subsidiaries’ ability to issue sedastor otherwise incur indebtedness that wouldeméos to our equity interests in our
subsidiaries and therefore rank effectively setodhe notes

S-5
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» restrict our ability to repurchase or prepay arhyeobf our securities or other indebtedn:

» restrict our ability to make investments or to nefhase or pay dividends or make other paymentssipact of our common stock
or other securities ranking junior to the noi

» restrict our ability to enter into highly leveragednsactions; c
* require us to repurchase the notes in the evemichinge in contro
As a result of the foregoing, when evaluating #vens of the notes, you should be aware that tiestef the indenture and the notes do

not restrict our ability to engage in, or to othemvbe a party to, a variety of corporate transasticircumstances and events that could have
an adverse impact on your investment in the notes.

Active trading markets for the notes may not develp.

Each series of the notes is a new issue of sexuritith no established trading market. We do nteiidh to apply for listing of any series
of the notes on any securities exchange. We cassoire you trading markets for the notes will dewalr of the ability of holders of the no
to sell their notes or of the prices at which haddmay be able to sell their notes. The undervgriteve advised us that they currently inter
make a market in each series of the notes. Howtheynderwriters are not obligated to do so, anydnaarket-making with respect to the
notes may be discontinued, in their sole discre@any time without notice. If no active tradimgrkets develop, you may be unable to re
the notes at any price or at their fair market galu

If trading markets do develop, changes in our ratigs or the financial markets could adversely affedhe market prices of the notes.
The market prices of the notes will depend on nfanjors, including, but not limited to, the follavg:
e ratings on our debt securities assigned by ratijaneies
« the time remaining until maturity of the not
» the prevailing interest rates being paid by otlenganies similar to u:
» our results of operations, financial condition gmdspects; an
» the condition of the financial marke

The market prices of our floating rate notes, irtipalar, will be influenced by the three-month IOR rate, volatility in such rate and
events that affect LIBOR rates generally.

The condition of the financial markets and prevgjlinterest rates have fluctuated in the past amdilely to fluctuate in the future,
which could have an adverse effect on the markeépiof the notes.

Rating agencies continually review the ratings thaye assigned to companies and debt securitigmtMe changes in the ratings
assigned to us or our debt securities could havadaarse effect on the market prices of the notes.

Our credit ratings may not reflect all risks of your investments in the notes.

Our credit ratings are an assessment by ratingcéggeof our ability to pay our debts when due. @opently, real or anticipated
changes in our credit ratings will generally afféret market values of the notes. These creditgatmay not reflect the potential impact of alll
risks relating to the notes. Agency ratings areangtcommendation to buy, sell or hold any secuaity may be revised or withdrawn at any
time by the issuing organization. Each agency’imgashould be evaluated independently of any atigency’s rating.
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Redemption may adversely affect your return on thédixed rate notes.

We have the right to redeem the fixed rate notdgrdahan the 2017 Fixed Rate Notes, prior to nitgtue may redeem such fixed rate
notes at times when prevailing interest rates neselatively low. Accordingly, you may not be abereinvest the amount received upon a
redemption in a comparable security at an effedtiterest rate as high as that of such fixed rates

The amount of interest payable on the floating rateotes is set only once per period based on the #e-month LIBOR rate on the
interest determination date, which rate may fluctuae substantially.

In the past, the level of the three-month LIBOReads experienced significant fluctuations. Yousthmote that historical levels,
fluctuations and trends of the three-month LIBOR i@e not necessarily indicative of future levalsy historical upward or downward trend
in the three-month LIBOR rate is not an indicatibat the three-month LIBOR rate is more or lessljiko increase or decrease at any time
during a floating rate interest period, and youwstimot take the historical levels of the three-thddBOR rate as an indication of its future
performance. You should further note that althotighactual three-month LIBOR rate on an intereghpent date or at other times during an
interest period may be higher than the three-mbiBI©OR rate on the applicable interest determinatiate, you will not benefit from the
three-month LIBOR rate at any time other than anititerest determination date for such interesbdeAs a result, changes in the three-
month LIBOR rate may not result in a comparablengieain the market value of the floating rate notes.

Uncertainty relating to the LIBOR calculation process may adversely affect the value of your floatingate notes.

Regulators and law enforcement agencies in theedrikingdom and elsewhere are conducting civil aimdinal investigations into
whether the banks that contribute to the Britishhiais’ Association, or the BBA, in connection with theatdhtion of daily LIBOR may hay
been under-reporting or otherwise manipulatingtt@mapting to manipulate LIBOR. A number of BBA meentbanks have entered into
settlements with their regulators and law enforagnagiencies with respect to alleged manipulationlBDR.

Actions by the BBA, regulators or law enforcemeggacies may result in changes to the manner inhWhiiBOR is determined. At this
time, it is not possible to predict the effect affauch changes and any other reforms to LIBORrtt#at be enacted in the United Kingdom or
elsewhere. Uncertainty as to the nature of sucnial changes may adversely affect the tradindetdor LIBOR-based securities,
including the floating rate notes.
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USE OF PROCEEDS

We intend to use the net proceeds from sales afdbes, which we estimate will be approximatelyd8illion, after deducting
underwriting discounts and our offering expensesgéneral corporate purposes, including repurchaseur common stock and payment of
dividends under our recently expanded programttomecapital to shareholders, funding for workirapital, capital expenditures and
acquisitions and repayment of debt. We may tempypiarvest funds that are not immediately neededtiese purposes in short-term
investments, including marketable securities.
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CAPITALIZATION

The following table sets forth our capitalizatiom @ consolidated basis as of March 28, 2015. We pagsented our capitalization on
both an actual and an as adjusted basis to réfleéssuance and sale of the notes offered hebelbyot the application of the net proceeds
from the issuance and sale of the notes. See “tJBeoceeds.’You should read the following table along with dimancial statements and t
accompanying notes to those statements, togethietive information set forth under “Management’sddission and Analysis of Financial
Condition and Results of Operations” in our Quadyt®eport on Form 10-Q for the quarter ended M&8h2015, which is incorporated by
reference in the accompanying prospectus. See “®Wieu Can Find More Information” in the accompamyprospectus.

As of March 28, 201&
Actual As Adjusted

(unaudited, in millions,
except number of shares

which are reflected in
thousands, and par value

Long-term debt

0.900% Notes due 2017 offered her: $ - $ 75C
2.000% Notes due 2020 offered her: 1,25(
2.700% Notes due 2022 offered her: - 1,25(
3.200% Notes due 2025 offered her: - 2,00(
4.375% Notes due 2045 offered hert - 2,00(¢
Floating Rate Notes due 2017 offered her - 25C
Floating Rate Notes due 2020 offered her - 50C
Floating Rate Notes due 20 1,00¢ 1,00(¢
Floating Rate Notes due 20 1,00(¢ 1,00(C
Floating Rate Notes due 20 2,00( 2,00(
Floating Rate Notes due 20 1,00(¢ 1,00(C
Floating Rate Notes due 20 50C 50C
0.45% Notes due 201 1,50( 1,50(
1.05% Notes due 201 1,50( 1,50(
1.00% Notes due 201 4,00( 4,00(
2.10% Notes due 201 2,00( 2,00(
1.55% Notes due 20z 1,25( 1,25(
2.85% Notes due 20z 3,00( 3,00(
2.15% Notes due 20z 1,25( 1,25(
1.00% Eur-denominated Notes due 20®) 1,53¢ 1,53¢
2.40% Notes due 20z 5,50( 5,50(
3.45% Notes due 20z 2,50( 2,50(
0.38% Swiss Fra-denominated Notes due 20 91t 91t
2.50% Notes due 20z 1,50( 1,50(
1.63% Eur-denominated Notes due 20 1,53¢ 1,53¢
0.75% Swiss Fra-denominated Notes due 202 392 392
3.85% Notes due 20¢ 3,00( 3,00(
4.45% Notes due 20¢ 1,00( 1,00(
3.45% Notes due 20¢ 2,00( 2,00(
Total Borrowings 39,87t 47,87¢

Shareholder equity:
Common stock and additional paid in capital, $0@¥0par value; 12,600,000 shares authorized; 5,76

shares issued and outstand 25,37¢ 25,37¢
Retained earning 100,92( 100,92(
Accumulated other comprehensive inca 2,71( 2,71(
Total shareholders equity 129,00¢ 129,00¢
Total capitalization $168,88: $176,88:

(1) Relates to Eu-denominated debt issuance€2.8 billion in November 201«
(2) Relates to Swiss Fra-denominated debt issuance of SFr 1.3 billion inrkaty 2015
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the historical radibour earnings to our fixed charges for the pisimdicated.

Six Months
Ended Year Ended
September 27 September 2€ September 2¢ September 24 September 2E
March 28,
2015 2014 2013 2012 2011 2010
Ratio of earnings to fixed
charge<® 117 102x 190x 570 504 344

(1) The ratio of earnings to fixed charges is cotagby dividing (i) earnings before provision facome taxes plus fixed charges by
(i) fixed charges. Fixed charges include the poriof rental expense that management believepissentative of the interest
component
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DESCRIPTION OF THE NOTES

The following description is a summary of the temfishe notes being offered. The descriptions is pilospectus supplement and the
accompanying prospectus contain descriptions ¢éiceterms of the notes and the indenture but dguarport to be complete and are subject
to, and are qualified in their entirety by referena, all of the provisions of the indenture thas Ibeen filed as an exhibit to the registration
statement of which this prospectus supplement lam@¢companying prospectus are a part, includiagi¢finitions of specified terms used in
the indenture, and to the Trust Indenture Act 89, %s amended. Wherever particular articles,sestir defined terms of the indenture are
referred to, it is intended that those articlestisas or defined terms will be incorporated hetapreference, and the statement in connection
with which reference is made is qualified in itierty by the article, section or defined termlie indenture. This summary supplements the
description of the debt securities in the accompangrospectus and, to the extent it is inconststeplaces the description in the
accompanying prospectus. We urge you to read theninre because it, and not this description, defyrour rights as a holder of the notes.
For purposes of this description, references td@unpany,” “we,” “our” and “us” refer only to Appland not to its subsidiaries.

General

The floating rate notes and the fixed rate notesié&dined below), which we refer to collectivelyths “notes,” will constitute seven
series of securities under the indenture refewdzbtow and will be issued only in fully registerfedm in minimum denominations of $2,000
and any integral multiple of $1,000 in excess theré€he notes will mature on the dates set forflowweThe accompanying prospectus
describes additional provisions of the notes antth@indenture (the “Indenture”), dated as of AgA| 2013, between us and The Bank of
New York Mellon Trust Company, N.A., as trusteedenwhich we will issue the notes. There is notliom the aggregate principal amoun
notes that we may issue under the indenture. Weeweshe right, from time to time and without tlemsent of any holders of the notes, to re-
open each series of notes on terms identical ireafiects to the outstanding notes of such sariegpt for the date of issuance, the date
interest begins to accrue and, in certain circuntgs, the first interest payment date), so that sdditional notes will be consolidated with,
form a single series with and increase the aggeggancipal amount of the notes of such seriesyigeal that the additional notes will have a
separate CUSIP number unless: (i) the additiontsare issued within thirteen days of the issuaftiee outstanding notes of the original
series, (ii) the additional notes are issued punsieaa “qualified reopening” of the outstandinge®of the original series for U.S. federal
income tax purposes or (iii) the additional notess and the outstanding notes of the original sesiere, issued without original issue discc
for U.S. federal income tax purposes. Such additiontes will have the same terms as to rankirdgmgption, waivers, amendments or
otherwise, as the applicable series of notes, alhdate together as one class on all matters wepect to such series of notes.

Fixed Rate Notes

The fixed rate notes due 2017 (the “2017 Fixed Retes”) will mature on May 12, 2017, the fixedgatotes due 2020 (the “2020
Fixed Rate Notes”) will mature on May 6, 2020, fixed rate notes due 2022 (the “2022 Fixed Rateebldtwill mature on May 13, 2022, the
fixed rate notes due 2025 (the “2025 Fixed Rateebldtwill mature on May 13, 2025, and the fixecerabtes due 2045 (th€045 Fixed Rat
Note¢” and, together with the 2017 Fixed Rate Notes 2020 Fixed Rate Notes, the 2022 Fixed Rate Natebthe 2025 Fixed Rate Notes,
the “fixed rate notes”) will mature on May 13, 204%e 2017 Fixed Rate Notes will bear interest800% per annum, the 2020 Fixed Rate
Notes will bear interest at 2.000% per annum, B22ZFixed Rate Notes will bear interest at 2.70@gmnum, the 2025 Fixed Rate Nc
will bear interest at 3.200% per annum, and the&cZd#ed Rate Notes will bear interest at 4.375%gmerum. We will pay interest on the
fixed rate notes semi-annually in arrears on Mapd® November 13 of each year, beginning on Noverm®e2015, and on the applicable
maturity date for each of the series of fixed radtes, to the record holders at the close of basina the preceding April 29 or October 30
(whether or not such record date is a business tagyest will be computed on the basis of a 389ykar consisting of twelve 30-day
months.
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Floating Rate Notes

The Floating Rate Notes due 2017 (the “2017 Flgaiate Notes ill mature on May 12, 2017. The Floating Rate Nadeie 2020 (tt
“2020 Floating Rate Notes” and, together with tB& 2 Floating Rate Notes, the “floating rate notesgl) mature on May 6, 2020. We will
pay interest on the floating rate notes quarterlgrrears on February 13, May 13, August 13 andeNer 13 of each year, beginning on
August 13, 2015, and on the applicable maturite dat each of the series of floating rate noteshéorecord holders at the close of business
on the business day preceding the interest paydaet Interest will be computed on the basis @y year and the actual number of c
that have elapsed in the applicable interest period

The floating rate notes will bear interest for eadbrest period at a rate calculated by the teugte its successor). The interest rate on
the 2017 Floating Rate Notes for a particular egéperiod will be a rate equal to three-month LIBB@n the interest determination date plus
0.050%. The interest rate on the 2020 Floating Rates for a particular interest period will beaterequal to three-month LIBOR on the
interest determination date plus 0.300%. The istattetermination date for an interest period wallthe second London business day
preceding the first day of such interest periodnfstly upon calculation, the trustee will inform afsthe interest rate for the next interest
period.

On any interest determination date, LIBOR will lapial to the offered rate for deposits in U.S. dsllaving an index maturity of three
months, as such rate appears on the Reuters PB@HRLO1 (or on such other page as may replace ReBtage LIBOR 01 on that service, or
such other service or services as may be nomiriate¢tde purpose of displaying London interbank offerates for U.S. dollar deposits by
ICE Benchmark Administration Limited (“IBA”) or itsuccessor or such other entity assuming the reggbty of IBA or its successor in
calculating LIBOR in the event IBA or its successorlonger does so), as of approximately 11:00,d.ondon time, on such interest
determination date.

If three-month LIBOR does not appear on eithehefpages described above, the three-month LIBORsipect of such interest
determination date, will be determined as follothe trustee will request the principal London afwf each of four major reference banks in
the London interbank market, as selected by uer(afinsultation with the trustee), to provide tlustee with its offered quotation for depo
in U.S. dollars for the period of three months caeniging on the applicable interest reset date tag@tbanks in the London interbank market
at approximately 11:00 a.m., London time, on thé&triest determination date and in a principal arhofinot less than $1,000,000 for a single
transaction in U.S. dollars in such market at dirok. If at least two quotations are provided, thnthree-month LIBOR on such interest
determination date will be the arithmetic meanuaftsquotations. If fewer than two such quotatiomspmovided, then the threeenth LIBOR
on such interest determination date will be ththaretic mean of the rates quoted at approximatel§dla.m., New York City time, on such
interest determination date by three major refezdramks in New York City selected by us (after cttasion with the trustee) for loans in
U.S. dollars to leading European banks, havinghdex maturity of three months and in a principabant of not less than $1,000,000 for a
single transaction in U.S. dollars in such markedugh time; provided, however, that if the banieated by us (after consultation with the
trustee) are not providing quotations in the mamtesicribed by this sentence, the three-month LIB@Rrmined as of such interest
determination date will be the three-month LIBOReffect prior to such interest determination date.

All percentages resulting from any calculation nf anterest rate for the floating rate notes wdldounded, if necessary, to the nearest
one hundred thousandth of a percentage point,fivétone-millionths of a percentage point roundedvard (e.g., 3.876545% (or .03876545)
would be rounded to 3.87655% (or .0387655)), ahd &. dollar amounts will be rounded to the nefcesit, with one-half cent being
rounded upward. Each calculation of the interetst oa the floating rate notes by the trustee willtlfie absence of manifest error) be final and
binding on the holders of the floating rate noted as.

Upon written request from any holder of floatingeraotes, the trustee will provide the interest iateffect on such floating rate notes
for the current interest period and, if it has bdetermined, the interest rate to be in effectliernext interest period.
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The interest rate on the floating rate notes withd event be higher than the maximum rate perchiifeNew York law as the same may
be modified by United States law of general appiica

Ranking

The notes will be our senior unsecured indebtedardwill rank equally with each other and with@fllour other senior unsecured and
unsubordinated indebtedness from time to time anthhg. However, the notes will be structurally autinated to any indebtedness of our
subsidiaries and will be effectively subordinatediy secured indebtedness to the extent of the wdlthe assets securing such indebted
Claims of the creditors of our subsidiaries wilhgeally have priority with respect to the asse® aarnings of such subsidiaries over the
claims of our creditors, including holders of thetes. Accordingly, the notes will be effectivelybsudinated to creditors, including trade
creditors and preferred stockholders, if any, afsubsidiaries. The indenture does not restricattiity of our subsidiaries to incur
indebtedness.

Optional Redemption
We do not have the right to redeem the floating retttes or the 2017 Fixed Rate Notes before mwturit

We may redeem each of the 2020 Fixed Rate Not@2 BPxed Rate Notes, 2025 Fixed Rate Notes, an8 Eddked Rate Notes at our
option, at any time in whole or from time to tinmregart, at a redemption price equal to the greszter

* 100% of the principal amount of the notes to beesded; o

» the sum of the present values of the remainingdidled payments of principal and interest on thesitd be redeemed (exclusive
of interest accrued to the date of redemption)adiated to the date of redemption on a semi-anragisl{assuming a 36fay yea
consisting of twelve 30-day months) at a rate etp#hte sum of the applicable Treasury Rate (aise@fbelow) plus 10 basis
points in the case of the 2020 Fixed Rate Notes pb basis points in the case of the 2022 Fixad Rates, plus 15 basis points
in the case of the 2025 Fixed Rate Notes, andZ8usasis points in the case of the 2045 Fixed Rates.

In each case, we will pay accrued and unpaid istene the principal amount being redeemed to the afaredemption.

“Comparable Treasury Issue” means the United Statessury security selected by an Independent tmargt Banker as having a
maturity comparable to the remaining term (“Remagniife”) of the notes to be redeemed that woulditiized, at the time of selection and
in accordance with customary financial practicepficing new issues of corporate debt securitiesoofiparable maturity to the remaining
term of such notes.

“Comparable Treasury Price” means, with respeeanypredemption date, (1) the average of the Refer&neasury Dealer Quotations
for such redemption date, after excluding the héglaad lowest Reference Treasury Dealer Quotat@m@) if the Independent Investment
Banker obtains fewer than four such Reference Trgd3ealer Quotations, the average of all suchatimis.

“Independent Investment Banker” means one of tHer@ece Treasury Dealers that we appoint to attt@idependent Investment
Banker from time to time.

“Reference Treasury Dealerieans (1) each of Goldman, Sachs & Co., J.P. Mdsganrities LLC and Merrill Lynch, Pierce, Fenne
Smith Incorporated and their respective succesaatsss any of them ceases to be a primary U.Se@oent securities dealer in New York
City (a “Primary Treasury Dealer”), in which case will substitute another Primary Treasury Dealat €2) any other Primary Treasury
Dealer we select.
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“Reference Treasury Dealer Quotations&ans, with respect to each Reference TreasurebDaadl any redemption date, the averag
determined by the Independent Investment Bankaheobid and asked prices for the applicable CoatgarTreasury Issue (expressed in
case as a percentage of its principal amount) dunteriting to the Independent Investment Bankgsbch Reference Treasury Dealer at
5:00 p.m., New York City time, on the third busisey preceding such redemption date.

“Treasury Rate” means, with respect to any redesnpdate, the rate per year equal to: (1) the yieider the heading which represents
the average for the immediately preceding weekeappg in the most recently published statistietdase designated “H.15(519)” or any
successor publication which is published weeklyH®/Board of Governors of the Federal Reserve 8yated which establishes yields on
actively traded United States Treasury securitifigséed to constant maturity under the caption &tgy Constant Maturities,” for the
maturity corresponding to the applicable Compardbéasury Issue; provided that, if no maturity ithim three months before or after the
Remaining Life of the notes to be redeemed, yiddshe two published maturities most closely cspanding to the applicable Comparable
Treasury Issue will be determined and the TreaBatg will be interpolated or extrapolated from #hgglds on a straight line basis, rounc
to the nearest month; or (2) if such release (grsarccessor release) is not published during trekygeeceding the calculation date or does
not contain such yields, the rate per year equildsemiannual equivalent yield to maturity of #ipplicable Comparable Treasury Issue,
calculated using a price for the applicable Comiplardreasury Issue (expressed as a percentagemfritipal amount) equal to the related
Comparable Treasury Price for such redemption détte.Treasury Rate will be calculated by us ortthiivel business day preceding the
redemption date. As used in the immediately prempdéentence and in the definition of “Referencea$uey Dealer Quotations” above, the
term “business dayfheans any day that is not a Saturday, Sunday er dé&y on which commercial banks in New York Citg authorized ¢
obligated by law or executive order to close.

Notice of redemption will be mailed or electronlgalelivered at least 30 but not more than 60 dsfsre the redemption date to each
holder of record of the notes to be redeemed atgstered address. The notice of redemptiorti®mnbtes will state, among other things, the
amount of notes to be redeemed, the redemption tii@enanner in which the redemption price willdaéculated and the place or places that
payment will be made upon presentation and surresfdtes to be redeemed. Unless we default ipdyenent of the redemption price,
interest will cease to accrue on any notes that laen called for redemption at the redemption. didiess than all of the notes are to be
redeemed, the notes to be redeemed shall be sklaterding to DTC procedures, in the case of nejeesented by a global note, or by lot,
in the case of notes that are not representedggbal note.

Open Market Purchases

The Company may acquire the fixed rate notes ofitlading rate notes by means other than a redemptvhether by tender offer, open
market purchases, negotiated transactions or otb&rim accordance with applicable securities la@dpng as such acquisition does not
otherwise violate the terms of the indenture.

Defeasance

The provisions of the indenture relating to defeasawhich are described under the caption “Desoripf the Debt Securities—
Discharge, Defeasance and Covenant Defeasandeé imctompanying prospectus, will apply to the notes

Global Clearance and Settlement Procedures

Initial settlement for the notes will be made imiediately available funds. Secondary market trabigigveen DTC participants will
occur in the ordinary way in accordance with DT@suand will be settled in immediately availableds using DTC’s Same Day Funds
Settlement System. Secondary market trading
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between Clearstream participants and/or Eurocladicpants will occur in the ordinary way in acdance with the applicable rules and
operating procedures of Clearstream and Euroctehmall be settled using the procedures applicableonventional eurobonds in
immediately available funds.

Cross market transfers between persons holdingtiirer indirectly through DTC, on the one handdatirectly or indirectly through
Clearstream participants or Euroclear participamtsthe other, will be effected through DTC in actamce with DTC rules on behalf of the
relevant European international clearing systeritdby.S. depositary; however, such cross markestetions will require delivery of
instructions to the relevant European internatiahedring system by the counterparty in such systeaccordance with its rules and
procedures and within its established deadlinesofi@an time). The relevant European internatiolering system will, if the transaction
meets its settlement requirements, deliver insastto its U.S. depositary to take action to dffewl settlement on its behalf by delivering
or receiving notes through DTC, and making or néogi payment in accordance with normal procedunesdme day funds settlement
applicable to DTC. Clearstream participants anElear participants may not deliver instruction®dily to their respective U.S.
depositaries.

Because of time zone differences, credits of naesived through Clearstream or Euroclear as dtrefsa transaction with a DTC
participant will be made during subsequent se@gisiettlement processing and dated the businedslitaying the DTC settlement date.
Such credits or any transactions in such notekedattiring such processing will be reported tortdevant Euroclear participants or
Clearstream participants on such business day. @asived in Clearstream or Euroclear as a re$sliles of notes by or through a
Clearstream participant or a Euroclear participarst DTC participant will be received with value thie DTC settlement date but will be
available in the relevant Clearstream or Euroat@ah account only as of the business day followetement in DTC.

Although DTC, Clearstream and Euroclear have agredite foregoing procedures in order to facilitassfers of notes among
participants of DTC, Clearstream and Eurocleary #re under no obligation to perform or continu@éoform such procedures and such
procedures may be modified or discontinued at amg.tWe will not have any responsibility for therfpemance by DTC, Euroclear or
Clearstream or their respective direct or indignticipants of their obligations under the ruled @rocedures governing their operations.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of certain U.S. fedénglome tax considerations of the ownership andadision of the notes. This
summary is based upon provisions of the InternakeRee Code of 1986, as amended, or the “Code, gl regulations, administrative
rulings and judicial decisions in effect as of tfate of this prospectus supplement, any of which sudsequently be changed, possibly
retroactively, or interpreted differently by thedmal Revenue Service, or the “IRS,” so as toltésl.S. federal income tax consequences
different from those discussed below. Except winated, this summary deals only with a note held eapital asset by a beneficial owner
who purchases the note on original issuance dirigrice, which we refer to as the “issue pricg,which a substantial portion of the notes
is sold for cash to persons other than bond hobsekers, or similar persons or organizations gciinthe capacity of underwriters, placernr
agents or wholesalers. This summary does not agldikeaspects of U.S. federal income taxes and doedeal with all tax consequences that
may be relevant to holders in light of their pearircumstances or particular situations, such as:

e tax consequences to dealers in securities or atiegrfinancial institutions, regulated investmemnpanies, real estate investmr
trusts, tax-exempt entities, insurance companidgralers in securities that elect to use a markadoket method of tax
accounting for their securitie

» tax consequences to persons holding notes as afgaltedging, integrated, conversion or constvectiale transaction or a
straddle;

e tax consequences to U.S. holders, as defined balbwose" functional currenc” is not the U.S. dollal
e tax consequences to entities treated as partnerkhifp).S. federal income tax purposes and invest@rein;
e tax consequences to certain former citizens odesss of the United State
e alternative minimum tax consequences, if ¢
e any state, local or foreign tax consequences;
» estate or gift taxe!
If an entity that is treated as a partnership fd.UJederal income tax purposes holds notes, theedatment of a partner or member

generally will depend upon the status of the pantmenember and the activities of the entity. Ifiyare a partner or member in such an entity,
you should consult your tax adviso

If you are considering the purchase of notes, ymulkl consult your tax advisors concerning the fe8eral income tax consequences
to you in light of your own specific situation, @ell as consequences arising under the U.S. fedstale or gift tax laws or under the laws of
any other taxing jurisdiction.

In this discussion, we use the term “U.S. holdertdfer to a beneficial owner of notes that is,Jo8. federal income tax purposes:

» anindividual citizen or resident of the United t8&

e acorporation (or any other entity treated as aa@tion for U.S. federal income tax purposes)teiar organized in or under the
laws of the United States, any state thereof obiistrict of Columbia

* an estate the income of which is subject to U.&erfal income taxation regardless of its sourct

e atrust, if it (1) is subject to the primary sugsien of a court within the United States and onenore U.S. persons have the
authority to control all substantial decisionstoé trust, or (2) has a valid election in effectendpplicable U.S. Treasury
regulations to be treated as a U.S. per

We use the term “non-U.S. holder” to describe eefieiml owner of notes that is neither a U.S. holder a partnership or other entity
that is treated as a partnership for U.S. fedexme tax purposes.
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YOU SHOULD CONSULT WITH YOUR TAX ADVISOR REGARDING HE FEDERAL, STATE, LOCAL AND FOREIGN
INCOME, FRANCHISE, PERSONAL PROPERTY AND ANY OTHERAX CONSEQUENCES OF THE OWNERSHIP AND
DISPOSITION OF THE NOTES.

Taxation of U.S. Holders
Interest Income

It is anticipated, and this discussion assumes ttiganotes will be issued with no more thaseaminimisamount (as set forth in the
applicable Treasury Regulations) of original isdiszount. In such case, interest paid on the rgeasrally will be taxable to a U.S. holder as
ordinary interest income at the time such paymardgsaccrued or received (in accordance with thddnt regular method of tax accounting).
If, however, the notes are issued for an amousttlean the principal amount and the differencedsenthan ale minimisamount, a U.S.
holder will be required to include the differenceiicome as original issue discount as it accmegcordance with a constant-yield method,
based on compounding of interest before the recdipash attributable to this income.

Sale, Exchange, Redemption, Repurchase of the Notes

A U.S. holder will generally recognize gain or leggial to the difference between the amount rehlirethe sale, exchange,
redemption, repurchase by us or other dispositianrmte (except to the extent the amount realigexdtributable to accrued interest not
previously included in income, which will be taxalas ordinary interest income) and the holder'sstdfl tax basis in such note. A holder’s
adjusted tax basis in the note generally will keittitial purchase price for such note. Any gaitasis recognized on a taxable disposition of
the note will be capital gain or loss. If, at tihad of the sale, exchange, redemption, repurchasther taxable disposition of the note, a U.S.
holder is treated as holding the note for more thamyear, such capital gain or loss will be a grgn capital gain or loss. Otherwise, such
capital gain or loss will be a short-term capitaingor loss. In the case of certain non-corporat Holders (including individuals), long-term
capital gains are generally eligible for reducadsaf U.S. federal income taxation. A U.S. holdability to deduct capital losses may be
limited.

Medicare Tax on Unearned Income

Certain U.S. holders that are individuals, estatdsusts are subject to an additional 3.8% Meditak on “net investment income,”
which includes, among other things, interest ongaids from the sale or other disposition of notéS. holders should consult their tax
advisors regarding the 3.8% Medicare tax.

Information Reporting and Backup Withholding

Information reporting requirements generally wplpdy to interest on the notes and the proceedssafeaof a note paid to a U.S. holder
unless the U.S. holder is an exempt recipient (sisch corporation). Backup withholding will apptythose payments if the U.S. holder fails
to provide its correct taxpayer identification nuenbor certification of exempt status, or if theSUholder is notified by the IRS that it has
failed to report in full payments of interest andidend income. Any amounts withheld under the hgcWwithholding rules will be allowed as
a refund or a credit against a U.S. holder's UeBlefal income tax liability provided the requirafbrmation is furnished timely to the IRS.

Taxation of Non-U.S. Holders
Payments of Interest

Subject to the discussion of backup withholding BAd CA below, U.S. federal withholding tax will nbe applied to any payment of
interest on a note to a non-U.S. holder providedt th

* interest paid on the note is not effectively cotedavith the no-U.S. holde’s conduct of a trade or business in the UniteckeS}
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» the non-U.S. holder does not actually or constvetyiown 10% or more of the total combined votirgyver of all classes of our
stock that are entitled to vote within the mearsfigection 871(h)(3) of the Cod

» the non-U.S. holder is not a controlled foreignpooation that is related to us (actually or cortuely) through stock ownership;
and

» the non-U.S. holder provides its name and addesgscertifies, under penalties of perjury, thag itot a U.S. person (which
certification may be made on the applicable IRS@-8) or (2) the non-U.S. holder holds the notesugh certain foreign
intermediaries or certain foreign partnerships, taednon-U.S. holder and the foreign intermediarfoceign partnership satisfy
the certification requirements of applicable TregdRegulations

If a non-U.S. holder cannot satisfy the requirermel@scribed above, payments of interest will bgestibo the 30% U.S. federal
withholding tax, unless the non-U.S. holder prosids with a properly executed (1) applicable IR81@/-8-BEN or W-8BEN-E, as
applicable, claiming an exemption from or reductiomvithholding under the benefit of an applicalsleome tax treaty or (2) IRS Form W-
8ECI (or other applicable form) stating that intrpaid on the notes is not subject to withholdargbecause it is effectively connected with
the non-U.S. holder’s conduct of a trade or businieshe United States. If a non-U.S. holder isagyggl in a trade or business in the United
States and interest on the notes is effectivelyeoted with the conduct of that trade or businesls i required by an applicable income tax
treaty, is attributable to a U.S. permanent esthbient, then, although the non-U.S. holder wilekempt from the 30% withholding tax
provided the certification requirements discusdeala are satisfied, the non-U.S. holder will bejscttto U.S. federal income tax on that
interest on a net income basis in the same mamnétlee non-U.S. holder were a U.S. holder. Inigaid, if a non-U.S. holder is a foreign
corporation, it may be subject to a branch praéiilsequal to 30% (or lower rate under an applicaideme tax treaty).

Sales, Redemptions or Other Taxable DispositiondNotes

Gain recognized by a non-U.S. holder on the sattemption or other taxable disposition of a notémat be subject to U.S. federal
income tax unless:

« that gain is effectively connected with a non-Uh8lder’s conduct of a trade or business in the UnitedeStand, if required by ¢
applicable income treaty, is attributable to a Uh&manent establishment);

« the non-U.S. holder is an individual who is presarthe United States for 183 days or more in ¢hable year of that disposition
and certain other conditions are v

If a nonU.S. holder is an individual or foreign corporatiescribed in the first bullet point above, it Wik subject to tax on the net g
derived from the sale, redemption or other taxa@position under regular graduated U.S. fedexanme tax rates and in the same manner as
if the non-U.S. holder were a U.S. holder. In additif a nonU.S. holder is a foreign corporation that falls enthe first bullet point above,
may be subject to the branch profits tax equalis gor lesser rate as may be specified under aicapfe income tax treaty). If a non-U.S.
holder is eligible for the benefits of a tax trebgtween the United States and its country of eesid, any such gain will be subject to U.S.
federal income tax in the manner specified by teaty and generally will only be subject to suchifasuch gain is attributable to a permar
establishment maintained by the non-U.S. holdénénUnited States.

If a non-U.S. holder is an individual describedhe second bullet point above, such holder wilsbbject to a flat 30% tax on the gain
derived from the sale, redemption or other taxai@position, which may be offset by U.S. sourcetehfosses, even though such holder is
not considered a resident of the United States.
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Information Reporting and Backup Withholding

Generally, the amount of interest paid to non-W@ders and the amount of tax, if any, withheldhwiéspect to those payments must be
reported annually to the IRS and to non-U.S. hald€ppies of the information returns reporting sintérest and withholding may also be
made available to the tax authorities in the caquimmwhich a non-U.S. holder resides under the isioms of an applicable income tax treaty.

In general, a non-U.S. holder will not be subjedbackup withholding with respect to payments ¢dliest that we make, provided the
statement described above in the last bullet poider “—Payments of Interest” has been providedthadipplicable withholding agent does
not have actual knowledge or reason to know trehtiider is a U.S. person, as defined under the Qbdt is not an exempt recipient. In
addition, a non-U.S. holder will be subject to imfation reporting and, depending on the circumsanioackup withholding with respect to
payments of the proceeds of the sale of a notdamiitie United States or conducted through certafitklated financial intermediaries,
unless the statement described above has beemaécand the payor does not have actual knowledgeason to know that a holder is a U
person, as defined under the Code, that is nokamgt recipient, or the non-U.S. holder otherwistalelishes an exemption. Any amounts
withheld under the backup withholding rules will &léiowed as a refund or a credit against a non-hiofler's U.S. federal income tax liabili
provided the required information is furnished tiyn® the IRS.

Foreign Account Tax Compliance Act (FATCA)

A 30% U.S. federal withholding tax may apply toeirdst income paid on notes, and the gross prodesdsa disposition of notes
occurring after December 31, 2016, in each casktpdi) a “foreign financial institution” (as spécally defined in the Code), whether such
foreign financial institution is the beneficial oamor an intermediary, unless such foreign findringtitution agrees to verify, report and
disclose its “United States account” holders (a&Hjzally defined in the Code) and meets certdireospecified requirements or (ii) a non-
financial foreign entity, whether such non-finahd@eign entity is the beneficial owner or an mtediary, unless such entity provides a
certification that the beneficial owner of the pamhdoes not have any substantial U.S. ownersawiges the name, address and taxpayer
identification number of each substantial U.S. omared certain other specified requirements are metertain cases, the relevant foreign
financial institution or noriinancial foreign entity may qualify for an exemgtifrom, or be deemed to be in compliance withsehriles. If a
interest payment is subject both to withholdingemBATCA and to the withholding tax discussed abonder “—Taxation of Non-U.S.
Holders—Payments of Interest,” the withholding unBlATCA may be credited against, and therefore cedauch other withholding tax.
Holders should consult their own tax advisors rdiay these rules and whether they may be relewathigir ownership and disposition of
notes.
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UNDERWRITING

We and the underwriters for the offering named Wwdiave entered into an underwriting agreement veiipect to the notes. Subject to
certain conditions, each underwriter has severglged to purchase from us the principal amounbté#s indicated in the following table.

Principal Principal
Amount of Amount of Principal Principal Principal Principal Principal
2017 Floatin¢ 2020 Floating  Amount of Amount of Amount of Amount of Amount of
2017 Fixed 2020 Fixed 2022 Fixed 2025 Fixed 2045 Fixed
Underwriters Rate Notes Rate Notes Rate Notes Rate Notes Rate Notes Rate Notes Rate Notes
Goldman, Sachs & Co. $127,500,00 $ 255,000,00 $382,500,00 $ 637,500,00 $ 637,500,00 $1,020,000,00 $1,020,000,00
J.P. Morgan Securities LL 37,500,00 75,000,00 112,500,00 187,500,00 187,500,00 300,000,00 300,000,00
Merrill Lynch, Pierce, Fenner & Smith
Incorporate 37,500,00 75,000,00 112,500,00 187,500,00 187,500,00 300,000,00 300,000,00
Deutsche Bank Securities Ir 25,000,00 50,000,00  75,000,00 125,000,00 125,000,00 200,000,00 200,000,00
Citigroup Global Markets Inc 5,000,001 10,000,00  15,000,00 25,000,00 25,000,00 40,000,00 40,000,00
Credit Suisse Securities (USA) LL 5,000,001 10,000,00  15,000,00 25,000,00 25,000,00 40,000,00 40,000,00
Wells Fargo Securities, LL 5,000,001 10,000,00  15,000,00 25,000,00 25,000,00 40,000,000 40,000,000
CastleOak Securities, L. 2,500,001 5,000,001 7,500,001 12,500,00 12,500,00 20,000,00 20,000,00
Lebenthal & Co., LLC 2,500,001 5,000,001 7,500,001 12,500,00 12,500,00 20,000,00 20,000,00
Mischler Financial Group, Int 2,500,001 5,000,001 7,500,001 12,500,00 12,500,00 20,000,00 20,000,00
Total $ 250,000,00 $500,000,00 $750,000,00 $1,250,000,00 $1,250,000,0C $2,000,000,00 $2,000,000,00

The underwriters are committed to take and paylflasf the notes being offered, if any are taken.

The underwriters initially propose to offer parttbé notes of each series directly to the publibatffering prices described on the
cover page of this prospectus supplement. In asidithe underwriters initially propose to offer fpaf the 2017 Floating Rate Notes to
securities dealers at a discount from the initiddljz offering price of up to 0.050% of the prinalmmount of the 2017 Floating Rate Notes,
part of the 2020 Floating Rate Notes to securdiaers at a discount from the initial public offfigrprice of up to 0.100% of the principal
amount of the 2020 Floating Rate Notes, part o2BiE7 Fixed Rate Notes to securities dealers &cmdnt from the initial public offering
price of up to 0.050% of the principal amount af 2017 Fixed Rate Notes, part of the 2020 Fixe@ Riattes to securities dealers at a
discount from the initial public offering price ap to 0.100% of the principal amount of the 2020=HiRate Notes, part of the 2022 Fixed
Rate Notes to securities dealers at a discount fhenmitial public offering price of up to 0.1208f the principal amount of the 2022 Fixed
Rate Notes, part of the 2025 Fixed Rate Notesdorgees dealers at a discount from the initial jpubffering price of up to 0.100% of the
principal amount of the 2025 Fixed Rate Notes, aud of the 2045 Fixed Rate Notes to securitieedieat a discount from the initial public
offering price of up to 0.200% of the principal ammb of the 2045 Fixed Rate Notes. Any such seesritiealers may resell at a discount of
0.025% of the principal amount of the 2017 Floaftaje Notes, 0.050% of the principal amount of2820 Floating Rate Notes, 0.025% of
the principal amount of the 2017 Fixed Rate Nd¥350% of the principal amount of the 2020 FixedeRdotes, 0.050% of the principal
amount of the 2022 Fixed Rate Notes, 0.050% optireipal amount of the 2025 Fixed Rate Notes, @i&$0% of the principal amount of
the 2045 Fixed Rate Notes to certain other bro&edealers. If all the notes are not sold at tht@iroffering price, the underwriters may
change the offering price and the other sellinmterThe offering of the notes by the underwritersubject to receipt and acceptance and
subject to the underwriters’ right to reject angearin whole or in part.
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The following table shows the underwriting discauthitat we will pay to the underwriters in connegtiaith this offering:

Paid By Us
Per 2017 Floating Rate Note 0.08(%
Per 2020 Floating Rate Nc 0.15(%
Per 2017 Fixed Rate No 0.08(%
Per 2020 Fixed Rate No 0.15(%
Per 2022 Fixed Rate Nao 0.18(%
Per 2025 Fixed Rate No 0.20(%
Per 2045 Fixed Rate Na 0.45(%
Total $18,675,00

Each series of the notes is a new issue of sexmiiitith no established trading market. We have begised by the underwriters that
underwriters intend to make a market in any sexfébe notes but are not obligated to do so and disgontinue market making at any time
without notice. No assurance can be given as ttighality of the trading markets for the notes.

In connection with the offering, the underwriteraytpurchase and sell notes in the open market.€Tin@ssactions may include short
sales, stabilizing transactions and purchasesverqmsitions created by short sales. Short saleshie the sale by the underwriters of a
greater number of notes than they are requireditohaise in the offering. Stabilizing transactioassist of certain bids or purchases made for
the purpose of preventing or retarding a declingnémarket price of the notes while the offeriagni progress.

The underwriters also may impose a penalty bids Dlecurs when a particular underwriter repays éautiderwriters a portion of the
underwriting discount received by it because tlpeasentatives have repurchased notes sold by gndaccount of such underwriter in

stabilizing or short covering transactions.

These activities by the underwriters, as well &gopurchases by the underwriters for their owroants, may stabilize, maintain or
otherwise affect the market price of the notesaAssult, the price of the notes may be higher tharprice that otherwise might exist in the
open market. The underwriters are not requirechgage in these activities, but if these activiies commenced, they may be discontinue
the underwriters at any time. These transactionshtmeaeffected in the over-the-counter market oentlise.

We expect to deliver the notes against paymenhfonotes on or about the date specified in theplsgraph of the cover page of this
prospectus supplement, which will be the fifth Inesis day following the date of the pricing of tiées (“T+5”). Under Rule 15¢6-1 of the
Exchange Act, trades in the secondary market giyara required to settle in three business dagkess the parties to a trade expressly ¢
otherwise. Accordingly, purchasers who wish to éradtes prior to the third business day beforesétdement date will be required, by virtue
of the fact that the notes initially will settle 5, to specify alternative settlement arrangemémprevent a failed settlement.

Sales Outside the United States
The notes may be offered and sold in the UniteteStand certain jurisdictions outside the Uniteaitédt in which such offer and sale is
permitted.

European Economic Area

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectuscive (each, a “Relevant
Member State”), with effect from and including tti@e on which the Prospectus
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Directive is implemented in that Relevant Membext&no offer of notes which are the subject ofatfering contemplated by this prospectus
supplement may be made to the public in that RekeMeember State other than:

(a) to any legal entity which is*“qualified investc” as defined in the Prospectus Directi

(b) to fewer than 150 natural or legal personsdothan “qualified investors” as defined in the $rectus Directive), subject to
obtaining the prior consent of the relevant undéeror underwriters nominated by the issuer for smch offer; ol

(c) inany other circumstances falling within Articl€3 of the Prospectus Directiv

provided that no such offer of notes shall resuli requirement for the issuer or any underwrdgrublish a prospectus pursuant to
Article 3 of the Prospectus Directive or a supplatakprospectus pursuant to Article 16 of the Peotys Directive.

For the purposes of this provision, the expresaiotioffer of notes to the public” in relation toyanotes in any Relevant Member State
means the communication in any form and by any me#ésufficient information on the terms of theasfind the notes to be offered so as to
enable an investor to decide to purchase or sidestor the notes, as the same may be varied irRiblaivant Member State by any measure
implementing the Prospectus Directive in that Ref@\WMember State. The expression “Prospectus Dieganeans Directive 2003/71/EC (as
amended, including by Directive 2010/73/EU), andudes any relevant implementing measure in the\Relt Member State.

United Kingdom

In the United Kingdom, this prospectus supplemsitiging distributed only to, and is directed ortlyp&rsons who are “qualified
investors” (as defined in the Prospectus Directived are (i) persons having professional experiémeeatters relating to investments falling
within Article 19(5) of the Financial Services alidrkets Act 2000 (Financial Promotion) Order 200% (‘Order”), or (ii) high net worth
entities falling within Article 49(2)(a) to (d) @he Order, or (iii) persons to whom it would othesgvbe lawful to distribute it, all such persons
together being referred to as “Relevant Persoris&. Aotes are only available to, and any invitataffer or agreement to subscribe, purchase
or otherwise acquire such notes will be engagaxhin with, Relevant Persons. This prospectus suppie and its contents are confidential
and should not be distributed, published or repcedyin whole or in part) or disclosed by any résgips to any other person in the United
Kingdom. Any person in the United Kingdom that & a Relevant Person should not act or rely ongiaspectus supplement or its contents.
The notes are not being offered to the public entimited Kingdom.

In addition, in the United Kingdom, the notes may be offered other than by an underwriter that:

(@) has only communicated or caused to be commteai@nd will only communicate or cause to be conipataed an invitation or
inducement to engage in investment activity (witthie meaning of Section 21 of the Financial Ses/exed Markets Act 2000 (the
“FSMA")) received by it in connection with the isswor sale of the notes in circumstances in whidati®@e21(1) of the FSMA
would not apply to the issuer; a

(b) has complied and will comply with all applicableopisions of the FSMA with respect to anything ddyet in relation to the not
in, from or otherwise involving the United Kingdo

Hong Kong

The notes may not be offered or sold in Hong Kopgrigans of any document other than (i) in circumsta which do not constitute an
offer to the public within the meaning of the Comjas Ordinance (Cap.32, Laws of Hong Kong), ort¢iifprofessional investors” within the
meaning of the Securities and Futures Ordinancp.8Z4, Laws of Hong Kong) and any rules made thater or (iii) in other circumstanc
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which do not result in the document being a “prasp&’ within the meaning of the Companies Ordinaf@@ap.32, Laws of Hong Kong), and
no advertisement, invitation or document relatimghe notes may be issued or may be in the possestany person for the purpose of issue
(in each case whether in Hong Kong or elsewherbiciwis directed at, or the contents of which #¢ely to be accessed or read by, the pt

in Hong Kong (except if permitted to do so undex lgws of Hong Kong) other than with respect taesavhich are or are intended to be
disposed of only to persons outside Hong Kong ¢y tlm“professional investors” within the meaninfjtbhe Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules madesciinder.

Japan

The notes have not been and will not be registenglgr the Financial Instruments and Exchange Ladapén (the Financial
Instruments and Exchange Law) and each undervriteiagreed that it will not offer or sell any notisectly or indirectly, in Japan or to, or
for the benefit of, any resident of Japan (whigimt@s used herein means any person resident in Jaghuding any corporation or other
entity organized under the laws of Japan), or et for re-offering or resale, directly or inditlgcin Japan or to a resident of Japan, except
pursuant to an exemption from the registration irequents of, and otherwise in compliance with, Eireancial Instruments and Exchange
Law and any other applicable laws, regulationsrairdsterial guidelines of Japan.

Singapore

This prospectus has not been registered as a ptaspeith the Monetary Authority of Singapore. Amtiagly, this prospectus and any
other document or material in connection with tfferoor sale, or invitation for subscription or phase, of the notes may not be circulated or
distributed, nor may the notes be offered or soidye made the subject of an invitation for sulpimn or purchase, whether directly or
indirectly, to persons in Singapore other thangign institutional investor under Section 274haf Securities and Futures Act, Chapter 289 of
Singapore (the “SFA”), (i) to a relevant personaay person pursuant to Section 275(1A), and @o®@ance with the conditions, specified in
Section 275 of the SFA or (iii) otherwise pursuemtand in accordance with the conditions of, atepapplicable provision of the SFA.
Where the notes are subscribed or purchased ued&o$ 275 by a relevant person which is: (a) @e@tion (which is not an accredited
investor) the sole business of which is to holcestinents and the entire share capital of whichviseol by one or more individuals, each of
whom is an accredited investor; or (b) a trust (whte trustee is not an accredited investor) wisofepurpose is to hold investments and
each beneficiary is an accredited investor, shaedsentures and units of shares and debenturbatafdrporation or the beneficiaries’ rights
and interest in that trust shall not be transferdit 6 months after that corporation or that thest acquired the notes under Section 275
except: (1) to an institutional investor under 8t 74 of the SFA or to a relevant person, or jperson pursuant to Section 275(1A), and in
accordance with the conditions, specified in Secfid5 of the SFA; (2) where no consideration iegifor the transfer; or (3) by operation of
law.

We estimate that our share of the total expens#éseabffering, excluding underwriting discounts armanmissions, will be
approximately $3.6 million.

We have agreed to indemnify the several undergragainst certain liabilities, including liabilii@inder the Securities Act of 1933, or
to contribute to payments which the underwritery to@ required to make in respect of such liabgitie

Other Relationships

The underwriters and their respective affiliatesfatl service financial institutions engaged inmiwas activities, which may include
securities trading, commercial and investment bamkiinancial advisory, investment management, siment research, principal investment,
hedging, financing and brokerage activities. Cartdithe underwriters and their respective affd@have provided, and may in the future
provide, a variety of these services to the isamerto persons and entities with relationships tithissuer, for which they received or will
receive customary fees and expenses.
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In the ordinary course of their various businediviies, the underwriters and their respectivéliates, officers, directors and employ
may purchase, sell or hold a broad array of inveatsiand actively trade securities, derivativesngy commodities, currencies, credit default
swaps and other financial instruments for their @eoount and for the accounts of their customerd sach investment and trading activities
may involve or relate to assets, securities and&truments of the issuer (directly, as collatseduring other obligations or otherwise) and/or
persons and entities with relationships with tiseiés. If any of the underwriters or their affiliateave a lending relationship with us, certai
those underwriters or their affiliates routinelydige, and certain other of those underwriters malgégtheir credit exposure to us consistent
with their customary risk management policies. Taply, these underwriters and their affiliates wbhedge such exposure by entering into
transactions which consist of either the purchdseealit default swaps or the creation of shortifimss in our securities, including potentia
the notes offered hereby. The underwriters and tespective affiliates may also communicate indejeat investment recommendations,
market color or trading ideas and/or publish orrexp independent research views in respect of asszts, securities or instruments and may
at any time hold, or recommend to clients that thleguld acquire, long and/or short positions irhsagsets, securities and instruments.

S-24



Table of Contents

LEGAL MATTERS

The validity of the notes will be passed upon fety Hogan Lovells US LLP, Menlo Park, CA and Wasltdn, D.C. Certain legal
matters will be passed upon for the underwriterSimypson Thacher & Bartlett LLP, Palo Alto, CA.

EXPERTS

Ernst & Young LLP, independent registered publiccamting firm, has audited our consolidated finahstatements included in our
Current Report on Form 8-K dated January 28, 2818, the effectiveness of our internal control dirancial reporting as of September 27,
2014, as set forth in their reports, which aretuded in our Current Report on Form 8-K dated Jang8r 2015 and in our Annual Report on
Form 10-K for the year ended September 27, 205pedtively, and incorporated by reference in thispectus supplement. Our financial
statements are incorporated by reference in rediamcErnst & Young LLP’s report given on their awrily as experts in accounting and
auditing.
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PROSPECTUS

s

Apple Inc.

Debt Securities

We may, from time to time, offer to sell debt séties in one or more offerings. This prospectustcdbss some of the general terms and
conditions that may apply to these securities. Wiepnovide the specific terms and conditions aédk securities in prospectus supplemen
this prospectus.

We may offer and sell these debt securities tharugh one or more underwriters, dealers and agemsectly to purchasers, on a
continuous or delayed basis.

Investing in our debt securities involves risks. Yo should consider the risk factors described in any
accompanying prospectus supplement or any documenig incorporate by reference.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the adequacy or accuraoythis prospectus. Any representation to the conary is a criminal offense.

This prospectus is dated April 29, 2013
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You should rely only on the information contained o incorporated by reference in this prospectus, irany accompanying
prospectus supplement or in any free writing prospetus filed by us with the Securities and Exchange @nmission, or the SEC. We
have not authorized any other person to provide yowith different information. If anyone provides you with different or inconsistent
information, you should not rely on it. You shouldnot assume that the information contained or incorprated by reference in this
prospectus and any prospectus supplement or in arguch free writing prospectus is accurate as of angate other than the respective
dates thereof. Our business, financial condition,asults of operations and prospects may have changsitice those dates.

We are not making an offer to sell these debt sedities in any jurisdiction where the offer or sale § not permitted.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertieattwe filed with the SEC under the Securitie$ #{c1933, as amended, or the
Securities Act, utilizing a “shelf” registrationqaress. Under this shelf registration process, wg ataany time and from time to time, sell in
one or more offerings any of our debt securitiescdbed in this prospectus.

This prospectus provides you with a general desonpf the debt securities that we may offer. Etucte we sell debt securities, we \
provide a prospectus supplement that will contpicgic information about the terms of that offgjincluding, but not limited to, the
specific amounts, prices and terms of the secaritféered. The prospectus supplement may alsougudtte or change information contained
in this prospectus.

You should carefully read both this prospectus @myglprospectus supplement together with additioviaimation described below
under the heading “Where You Can Find More Infoiorat

References in this prospectus to “Apple,” “we,” "a&d “our” and all similar references are to Appie. and its consolidated
subsidiaries, unless otherwise stated or the coontberwise requires. However, in the “Descriptidrihe Debt Securities” section of this
prospectus, references to “we,” “us” and “our” své\pple Inc. (parent company only) and not to ahits subsidiaries.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQ fblic may read and copy any
materials filed with the SEC at the SEC’s PublidéRence Room at 100 F Street, N.E., Washington, R0549. The public may obtain
information on the operation of the Public RefeeRoom by calling the SEC at 1-800-SEC-0330. Alse, SEC maintains an Internet web
site that contains reports, proxy and informatitatesnents, and other information regarding issuecfyding us, that file electronically with
the SEC. The public can obtain any documents tledfiles electronically with the SEC at http://wwwcsgov.

We also make available, free of charge, on or thincaur Internet web site (www.apple.com/investan) Annual Reports on Form 10-
K, Quarterly Reports on Form 10-Q, Current Reporntg-orm 8K, Proxy Statements on Schedule 14A and, if apblesaeamendments to thc
reports filed or furnished pursuant to Section 18fahe Securities Exchange Act of 1934, as ameénolethe Exchange Act, as soon as
reasonably practicable after we electronically $ieeh material with, or furnish it to, the SEC.4%e note, however, that we have not
incorporated any other information by referencerfraur Internet web site, other than the documésiisd below under the heading
“Incorporation by Reference.” In addition, you ntaguest copies of these filings at no cost thramughinvestor Relations Department at:
Apple Inc., 1 Infinite Loop, MS 301-4IR, CupertinGA 95014, telephone: (408) 98423 or our Internet web site (www.apple.com/inggs

We have filed with the SEC a registration statenoenform S-3 relating to the debt securities cavénethis prospectus. This
prospectus is a part of the registration staterardtdoes not contain all the information in thastgtion statement. Whenever a reference is
made in this prospectus to a contract or other mhecu of ours, the reference is only a summary andshould refer to the exhibits that are a
part of the registration statement for a copy efc¢bntract or other document. You may review a amfife registration statement and the
documents incorporated by reference herein at B@&$SPublic Reference Room in Washington, D.Cwal as through the SEC'’s Internet
web site listed above.



Table of Contents

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference mégion into this prospectus. This means that wediseiose important information
you by referring you to another document. Any infation referred to in this way is considered pathis prospectus from the date we
that document. Any reports filed by us with the S&fter the date of this prospectus and before #bte tthat the offering of the debt securities
by means of this prospectus is terminated will egtically update and, where applicable, supersagéndormation contained in this
prospectus or incorporated by reference in thisgeotus.

We incorporate by reference in this prospectusiteiments set forth below; provided, however, Wegre not incorporating any
documents or information deemed to have been fuedisather than filed in accordance with SEC rules:

. our Annual Report on Form -K for the fiscal year ended September 29, 2(

. our Quarterly Report on Form 10-Q for the flspaarter ended December 29, 2012 and our Quaraport on Form 10-Q for the
fiscal quarter ended March 30, 20

. our Current Reports on Forn-K filed on March 1, 2013 and April 24, 2013; &

. any filings we make with the SEC under Sectip8&), 13(c), 14 or 15(d) of the Exchange Act pafter the date of this
prospectus and before the termination of this ofée

To obtain copies of these filings, see “Where Yan Eind More Information.”

iv
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FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus, any prospatipplement and the documents incorporated byerate herein are forwaldeking
statements, within the meaning of the Private SeesiLitigation Reform Act of 1995, that involvisks and uncertainties. Forward-looking
statements provide current expectations of futuemts based on certain assumptions and includstatgment that does not directly relate to
any historical or current fact. Forward-lookingtstaents also can be identified by words such ascipates,” “expects,” “believes,” “plans,”
“will,” “would,” “could,” and similar terms. Forwad-looking statements are not guarantees of futartopmance and the Company’s actual
results may differ significantly from the resultisalissed in the forward-looking statements. Fadt@smight cause such differences include,
but are not limited to, those discussed in Paitéim 1A of the Company’s most recent Quarterly &epn Form 10-Q under the heading
“Risk Factors,” which are incorporated herein bference. The Company assumes no obligation toe@risipdate any forward-looking
statements for any reason, except as requiredaay la

” o« ” o
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APPLE INC.

Apple designs, manufactures, and markets mobilenrmamication and media devices, personal computadspartable digital music
players, and sells a variety of related softwageyises, peripherals, networking solutions, anditipiarty digital content and applications. Our
products and services include iPh&hdPad®, Mac®, iPod®, Apple TV®, a portfolio of consumer and professional softwagsplications,
the iOS and OS X operating systems, iClofd, and a variety of accessory, service and supffatings. We also sell and deliver digital
content and applications through the iTunes Stqra&pp Store™, iBookstore™, and Mac App Store. Apgels its products worldwide
through its retail stores, online stores, and disates force, as well as through third-party datflnetwork carriers, wholesalers, retailers, and
value-added resellers. In addition, we sell a waé third-party iPhone, iPad, Mac and iPod coritpatproducts, including application
software, and various accessories through our @alitd retail stores. Apple sells to consumers; Issandl midsized businesses; and educa
enterprise and government customers.

Apple Inc. is a California corporation establislied977. Our principal executive offices are locb#e 1 Infinite Loop, Cupertino, CA
95014, and our main telephone number is (408) TH®-1
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RISK FACTORS

Investing in the debt securities involves riskstdBe making a decision to invest in the debt sei@g;iin addition to the other
information contained in this prospectus and amgpectus supplement, you should carefully conglaerisks described under “Risk
Factors” in Part I, Item 1A of our Quarterly Repon Form 10-Q for the fiscal quarter ended MarohZ013, and in other documents that we
include or incorporate by reference in this prospecSee “Where You Can Find More Information.”

2
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the historical ratibour earnings to our fixed charges for the pEsimdicated.

Six Months Year Ended
Ended September 2€ September 24 September 2& September 2€ September 27
March 30,
2013 2012 2011 2010 2009 2008
Ratio of earnings to fixed charges 486x 570x 504 344 263 219x

(1) The ratio of earnings to fixed charges is cotagiby dividing (i) income before income taxes fied charges by (ii) fixed charges.
Fixed charges include the portion of rental expghaemanagement believes is representative aftheest componen

3
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USE OF PROCEEDS

Except as otherwise set forth in the applicablepectus supplement, we intend to use the net piedeem sales of the debt securities
for general corporate purposes, which may inclbdéare not limited to, funding for working capitphyment of dividends, capital
expenditures, repurchases of our common stockaeqdisitions. We may temporarily invest funds tira not immediately needed for these
purposes in short-term investments, including,rmitlimited to, marketable securities.

4
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DESCRIPTION OF THE DEBT SECURITIES

We have summarized below general terms and conditibthe debt securities that we will offer antil gersuant to this prospectus.
When we offer to sell a particular series of deduisities, we will describe the specific terms andditions of the series in a prospectus
supplement to this prospectus. We will also indigatthe applicable prospectus supplement whektgegéneral terms and conditions
described in this prospectus apply to the serigkebf securities. The terms and conditions of #i& decurities of a series may be different in
one or more respects from the terms and conditlessribed below. If so, those differences will lesatibed in the applicable prospectus
supplement.

We will issue the debt securities in one or morégesaunder an indenture between us and The BahNewfYork Mellon Trust Compan
N.A., as trustee. The following summary of provig®f the indenture does not purport to be comglatkis subject to, and qualified in
entirety by reference to, all of the provisionglod indenture, including, but not limited to, détfions therein of certain terms. This summary
may not contain all of the information that you nfieyd useful. The terms and conditions of the deduturities of each series will be set forth
in those debt securities and in the indenture aribde applicable prospectus supplement. For a celmepisive description of any series of debt
securities being offered to you pursuant to thaspectus, you should read both this prospectushemnapplicable prospectus supplement.

The indenture has been filed as an exhibit to ¢lgéstration statement of which this prospectus foanpart. A form of each debt
security, reflecting the specific terms and prawisi of that series of debt securities, will bedfiteith the SEC in connection with each offer
and will be incorporated by reference in the regtgin statement of which this prospectus formar. fyou may obtain a copy of the
indenture and any form of debt security that hanlfded in the manner described under “Where Yan €ind More Information.”

Capitalized terms used and not defined in this samgrhave the meanings specified in the indentuve peirposes of this section of this
prospectus, references to “we,” “us” and “our” sré\pple Inc. (parent company only) and not to ahits subsidiaries. References to the
“applicable prospectus supplement” are to the mogs supplement to this prospectus that desditileespecific terms and conditions of a
series of debt securities.

General

We may offer the debt securities from time to timas many distinct series as we may determine.ifidenture does not limit the
amount of debt securities that we may issue urgrimdenture. We may, without the consent of thiedrs of the debt securities of any
series, issue additional debt securities rankingalywith, and otherwise similar in all respeasthe debt securities of the series (except for
the public offering price and the issue date) st those additional debt securities will be cortaitd and form a single series with the debt
securities of the series previously offered and.sol

The debt securities of each series will be issaddlly registered form without interest couponse \@urrently anticipate that the debt
securities of each series offered and sold purdoahis prospectus will be issued as global debusties as described under “—Book-Entry;
Delivery and Form; Global Securities” and will teath book-entry form only.

Debt securities denominated in U.S. dollars wiligsied in denominations of $2,000 and any intagrdtiple of $1,000 in excess
thereof, unless otherwise specified in the appleea@bospectus supplement. If the debt securitiess#ries are denominated in a foreign or
composite currency, the applicable prospectus supght will specify the denomination or denominagiamwhich those debt securities will
be issued.

Unless otherwise specified in the applicable progmesupplement, we will repay the debt securifesach series at 100% of their
principal amount, together with any premium andraed and unpaid interest thereon at maturity, exi€éipose debt securities have been
previously redeemed or purchased and cancelled.
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Unless otherwise specified in the applicable progmesupplement, the debt securities of each seillesot be listed on any securities

exchange.

Provisions of Indenture

The indenture provides that debt securities magdiged under it from time to time in one or mongese For each series of debt
securities, this prospectus and the applicablepgicisis supplement will describe the following teans conditions of that series of debt

securities:

the title of the series

the maximum aggregate principal amount, if astablished for debt securities of the seriesyigeal, however, that such amount
may from time to time be increased by a board te&ol;

the price or prices at which the debt securitidklve sold;

the person to whom any interest on a debt ggafrthe series will be payable, if other thae therson in whose name that debt
security (or one or more predecessor debt secs)risgegistered at the close of business on tpaaerecord date for such
interest;

the date or dates on which the principal ampum, if any, of any debt securities of the sewékbe payable or the method used
to determine or extend those da

the rate or rates at which any debt securitieb®feries will bear interest, if any, or the metbgdvhich such rate or rates shall
determined, the date or dates from which any sotgrést will accrue, or the method by which sucte da dates shall be
determined, the interest payment dates on whichsaol interest will be payable and the regularmetdate, if any, for any such
interest payable on any interest payment datdeontethod by which such date or dates shall berdited, and the basis upon
which interest shall be calculated if other thaat tf a 360-day year of twelve 30-day months, ihbtrif any, to extend or defer
interest payments and the duration of such extarmiaeferral

the place or places where the principal of amgl premium and interest on any debt securitieketeries will be payable, the
place or places where the debt securities of sexibssmay be presented for registration of tranmf@xchange, the place or places
where notices and demands to or upon us in regpdoe debt securities of such series may be madéte manner in which any
payment may be mad

the period or periods within which or the datalates on which, the price or prices at which,dtrrency or currency units in
which, and the terms and conditions upon whichdatyt securities of the series may be redeemedhatevor in part, at our optis
and, if other than by a board resolution, the mamm&hich any election by us to redeem the debtistes will be evidencec

our obligation or right, if any, to redeem arrphase any debt securities of the series pursaamty sinking fund, amortization or
analogous provisions or at the option of the hottereof and the period or periods within whiclg grice or prices at which, the
currency or currency units in which, and the teamd conditions upon which any debt securities efsries will be redeemed or
purchased, in whole or in part, pursuant to sudigation;

if other than denominations of $2,000 and arggral multiple of $1,000 in excess thereof, teeaminations in which any debt
securities of the series will be issual

if other than the trustee, the identity of eactusiécregistrar and/or paying age

if the amount of principal of or premium, ifygror interest on any debt securities of the sariag be determined with reference to
a financial or economic measure or index or purst@a formula, the manner in which such amountkhei determined

if other than U.S. dollars, the currency, cagies or currency units in which the principal ofpoemium, if any, or interest on any
debt securities of the series will be payable &edmanner of determining the equivalent theredf.i®. dollars for any purpos

6
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. if the principal of or premium, if any, or imést on any debt securities of the series is tpdyable, at our election or the election
of the holder thereof, in one or more currenciesuwrency units other than that or those in whisthsdebt securities are stated to
be payable, the currency, currencies or currendyg imwhich the principal of or premium, if any, iaterest on such debt
securities as to which such election is made wilphayable, the periods within which or the datesvbith and the terms and
conditions upon which such election is to be mautkthe amount so payable (or the manner in which smount will be
determined)

. if the provisions of the indenture relatingstatisfaction and discharge thereof shall apply¢odebt securities of that series as set
forth therein, or if provisions for the satisfactiand discharge of the indenture other than a®sghttherein shall apply to the debt
securities of that serie

. if other than the entire principal amount thodr¢he portion of the principal amount of any dséturities of the series which will
be payable upon declaration of acceleration ohtagurity thereof pursuant to the indenture or thethod by which such portion
shall be determinel

. if the principal amount payable at the statedurity of any debt securities of the series wilt be determinable as of any one or
more dates prior to the stated maturity, the amuadnith will be deemed to be the principal amounswéh debt securities as of
any such date for any purpose thereunder or heeepimtluding the principal amount thereof whicHlwe due and payable upon
any maturity other than the stated maturity or Whigll be deemed to be outstanding as of any date fo the stated maturity (or,
in any such case, the manner in which such amaarhdd to be the principal amount will be determjin

. if other than by a board resolution, the marinarhich any election by us to defease any detursiies of the series pursuant to
the indenture will be evidenced; whether any debtisties of the series other than debt securiteg®minated in U.S. dollars and
bearing interest at a fixed rate are to be sulijettte defeasance provisions of the indenturandhe case of debt securities
denominated in U.S. dollars and bearing intereatfaded rate, if applicable, that the debt segesibf the series, in whole or any
specified part, will not be defeasible pursuarth®indenture

. if applicable, that any debt securities of sleeies shall be issuable in whole or in part inféren of one or more global securities
and, in such case, the respective depositariesufdr global securities, the form of any legendegehds which shall be borne by
any such global security in addition to or in ligfthat set forth in the indenture and any circuansgs in which any such global
security may be exchanged in whole or in part fdstdsecurities registered, and any transfer of glaial security in whole or in
part may be registered, in the name or names sbperother than the depositary for such globalrggar a nominee therea

. any addition to, deletion from or change in ¢givents of default applicable to any debt securitiethe series and any change in the
right of the trustee or the requisite holders afsdebt securities to declare the principal amtheteof due and payabl

. any addition to, deletion from or change in theartants applicable to debt securities of the se

. the terms of any right to convert or exchangktdecurities of such series into any other seéesiror property of ours or of any
other corporation or person, and the additionshanges, if any, to the indenture with respect éodbt securities of such series to
permit or facilitate such conversion or exchar

. whether the debt securities of the serieslélhuaranteed by any persons and, if so, the tgexftsuch persons, the terms and
conditions upon which such debt securities wilgb@ranteed and, if applicable, the terms and cemditupon which such
guarantees may be subordinated to other indebtgdri¢ise respective guaranto

. whether the debt securities of the serieslélsecured by any collateral and, if so, the texntisconditions upon which such debt
securities will be secured and, if applicable, updrich such liens may be subordinated to otheslgaturing other indebtedness
of us or of any guaranta
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» whether the debt securities will be issued fraasaction registered under the Securities Adtaary restriction or condition on the
transferability of the debt securities of suches|

» the exchanges, if any, on which the debt securitiag be listed; an

» any other terms of the debt securities of #mges (which terms will not be inconsistent witle firovisions of the indenture, except
as permitted thereunde

Interest and Interest Rates
General

In the applicable prospectus supplement, we waigleate the debt securities of a series as bethgradebt securities bearing interest at
a fixed rate of interest or debt securities beaitgrest at a floating rate of interest. Each ad&laurity will begin to accrue interest from the
date on which it is originally issued. Interesteath such debt security will be payable in arrearthe interest payment dates set forth in the
applicable prospectus supplement and as othengsailied below and at maturity or, if earlier, tademption date described below. Interest
will be payable to the holder of record of the deddurities at the close of business on the redatel for each interest payment date, which
record dates will be specified in such prospectppEment.

As used in the indenture, the term “business dagams, with respect to debt securities of a san@sss otherwise specified in the
applicable prospectus supplement, any day, otlaer ahSaturday or Sunday, that is not a day on witaetking institutions are authorized or
obligated by law or executive order to close inplece where the principal of and premium, if aayd interest on the debt securities are
payable.

If any interest payment date, redemption date,yieyeat date or stated maturity of a debt securitypny date on which a holder has the
right to convert such debt security, falls on sedhgt is not a business day, then payment of ipghand premium, if any, or interest, or the
redemption price or conversion of such debt segusilll be made on the next succeeding businessatiaych place of payment with the s¢
force and effect as if made on the interest payrdatd, redemption date or repayment date, or atéted maturity, or on such conversion
date. In the case, however, of debt securitiesitgarterest at a floating rate based on the Lordterbank Offered Rate (LIBOR), if the
interest payment date (other than the redemptitey dapayment date or stated maturity) falls oate ¢that is not a business day and the
following business day falls in the next succeediagndar month, then the interest payment datsuoh debt securities shall be the business
day immediately preceding the scheduled interegingat date. No interest shall accrue for the pefioch and after any such interest
payment date, redemption date, repayment datedstaaturity or conversion date, as the case matplibe date of such payment.

Optional Redemption
Redemption at Our Optiol

If specified in the applicable prospectus suppletnea may elect to redeem all or part of the ouiditag debt securities of a series from
time to time before the maturity date of the defstusities of that series. Upon such election, wienetify the trustee of the redemption date
and the principal amount of debt securities ofdtees to be redeemed. If less than all the debirisies of the series are to be redeemed, the
particular debt securities of that series to beeeted will be selected by the trustee by such ndedisghe trustee deems fair and appropriate.
If we shall so direct, debt securities registeredur name or the name of any of our affiliatesuvsidiaries shall not be included in the debt
securities for redemption. The applicable prospestipplement will specify the redemption pricetf@ debt securities to be redeemed (o
method of calculating such price), in each casecoordance with the terms and conditions of theds securities.

Notice of redemption will be given to each holdéthe debt securities to be redeemed not less3Baror more than 60 days prior to
date set for such redemption (or within such peasatherwise specified as contemplated by thentde for debt securities of a series). This
notice will identify the debt securities to be
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redeemed and will include the following informatidhe redemption date; the redemption price (omtle¢hod of calculating such price); if
less than all of the outstanding debt securitiesuch series are to be redeemed, the identificétiod, in the case of partial redemption, the
respective principal amounts) of the particulartdsdzurities to be redeemed; the place or placesenduch debt securities are to be
surrendered for payment of the redemption pricd; drapplicable, the CUSIP number of the debt sées to be redeemed.

By no later than 11:00 a.m. (New York City time) thie redemption date, we will deposit or causeetadposited with the trustee or
with a paying agent (or, if we are acting as oun@aying agent with respect to the debt secullitéesg redeemed, we will segregate and |
in trust as provided in the indenture) an amoumhohey sufficient to pay the aggregate redemptiteemf, and (except if the redemption
date shall be an interest payment date or thes#stirities of such series provide otherwise) actimierest on, all of the debt securities or
part thereof to be redeemed on that date. On temption date, the redemption price will become alu@ payable upon all of the debt
securities to be redeemed, and interest, if anyhemebt securities to be redeemed will ceasedua from and after that date. Upon
surrender of any such debt securities for redempti@ will pay those debt securities surrendergtie@tedemption price together, if
applicable, with accrued interest to the redempdate. If the redemption date is after a reguleom date and on or prior to the applicable
interest payment date, the accrued and unpaicesttehall be payable to the holder of the redeesaedrities registered on the relevant
regular record date.

Any debt securities to be redeemed only in parttrhasurrendered at the office or agency estaldiblyeus for such purpose, and we
will execute, and the trustee will authenticate defliver to a holder without service charge, newtdecurities of the same series and of like
tenor, of any authorized denominations as requéstdtat holder, in a principal amount equal to andxchange for the unredeemed portion
of the debt securities that holder surrenders.

Repayment at Hold¢s Option

If specified in the applicable prospectus suppleirtte holders of the debt securities of a seridlshave the option to elect repayment
of those debt securities by us prior to the statatlrity of the debt securities of that seriesraetor times and subject to the conditions
specified in the applicable prospectus supplenttite holders of those debt securities have tpéba, the applicable prospectus supplement
will specify the optional repayment date or datesuhich the debt security may be repaid and theoak repayment price, or the method by
which such price will be determined. The optioregdayment price is the price at which, together witbrued interest to the optional
repayment date, the debt security may be repaltkeatolder’s option on each such optional repayrdate.

Except as otherwise may be provided by the terntseoflebt securities, any tender of a debt sechyithe holder for repayment will be
irrevocable unless waived by us. Any repaymentooptif a holder may be exercised by the holder bf decurities for less than the entire
principal amount of the debt security; provided tiie principal amount of the debt security rentagnbutstanding after repayment will be an
authorized denomination. Upon such partial repayntba debt securities will be canceled and nevi deburities for the remaining principal
amount will be issued in the name of the holdethefrepaid debt securities.

If debt securities are represented by a globalriga@s described under “—Book-Entry; Delivery aform; Global Securities,” the
securities depository for the global security smibminee will be the holder of the debt securitgt,aherefore, will be the only person that can
exercise a right to repayment. In order to ensuaethe depository or its nominee will timely exeeca right to repayment relating to a
particular debt security, the beneficial ownerhaf tlebt security must instruct the broker or otliexct or indirect participant in the deposit
through which it holds an interest in the debt siéggto notify the depository of its desire to egise a right to repayment by the appropriate
cut-off time for notifying the participant. Diffen¢ firms have different cut-off times for acceptimgtructions from their customers.
Accordingly, you should consult the broker or otbect or indirect participant through which yooldhan interest in a debt security in order
to ascertain the cut-off time by which such anringion must be given for timely notice to be deted to the appropriate depository.

9
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Payment and Transfer or Exchange

Principal of and premium, if any, and interest loa tlebt securities of each series will be payalrid,the debt securities may be
exchanged or transferred, at the office or agenaintained by us for such purpose (which initiallyi e the trustee’s office located at 400
South Hope Street, Suite 400, Los Angeles, Calido®0071, Attention: Corporate Trust Unit). Paymefprincipal of and premium, if any,
and interest on a global security registered imgmae of or held by The Depository Trust Compamp©C, or its nominee will be made in
immediately available funds to DTC or its nominag the case may be, as the registered holder bfgdabal security. If any of the debt
securities is no longer represented by a globalrggcpayment of interest on certificated debtsdies in definitive form may, at our option,
be made by check mailed directly to holders attregjistered addresses. See “—Book-Entry; Deliaeny Form; Global Securities.”

A holder may transfer or exchange any certificatedt securities in definitive form at the same taragiven in the preceding
paragraph. No service charge will be made for agystration of transfer or exchange of debt seiegtibut we may require payment of a sum
sufficient to cover any transfer tax or other sanijovernmental charge payable in connection thérew

We are not required to transfer or exchange any skurity selected for redemption for a period ®fdays before mailing of a notice
redemption of the debt security to be redeemed.

The registered holder of a debt security will kmated as the owner of it for all purposes.

All amounts of principal of and premium, if any,iaterest on the debt securities paid by us thaame unclaimed two years after such
payment was due and payable will be repaid tond tlae holders of such debt securities will theaerdbok solely to us for payment.

Covenants

The indenture sets forth limited covenants thak apply to each series of debt securities issuetkuthe indenture, unless otherwise
specified in the applicable prospectus supplemémivever, these covenants do not, among other things

» limit the amount of indebtedness or lease obligetithat may be incurred by us and our subsidie
« limit our ability or that of our subsidiaries teise, assume or guarantee debt secured by lie

» restrict us from paying dividends or making digttibns on our capital stock or purchasing or redegraur capital stock

Consolidation, Merger and Sale of Assets

The indenture provides that we may consolidate witmerge with or into any other person, and maly tsansfer, or lease or convey
or substantially all of our properties and assenother person; provided that the following ctinds are satisfied:

. we are the continuing entity, or the resultisgrviving or transferee person (the “Successarg person (if such person is not a
corporation, then the Successor will include a ooate coissuer of the debt securities) organized and exjsinder the laws of tl
United States of America, any state thereof ofitstrict of Columbia and the Successor (if notwa) expressly assume, by
supplemental indenture, all of our obligations uritie debt securities and the indenture and, foln sacurity that by its terms
provides for conversion, provide for the right tmeert such security in accordance with its tet

. immediately after giving effect to such trartsam, no default or event of default under the mdee has occurred and is
continuing; anc

10
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» the trustee receives from us an officers’ tiegtie and an opinion of counsel that the transactind such supplemental indenture,
as the case may be, complies with the applicaleigions of the indentur

If we consolidate or merge with or into any othergmn or sell, transfer, lease or convey all ostitially all of our properties and
assets in accordance with the indenture, the Ssocesll be substituted for us in the indenturethvthe same effect as if it had been an
original party to the indenture. As a result, the@ssor may exercise our rights and powers uhdantienture, and we will be released from
all our liabilities and obligations under the intime and under the debt securities.

Any substitution of the Successor for us might berded for federal income tax purposes to be anaegehof the debt securities for
“new” debt securities, resulting in recognitiongzin or loss for such purposes and possibly cedthiaer adverse tax consequences to
beneficial owners of the debt securities. Holdéisusd consult their own tax advisors regardingttheconsequences of any such substitution.

For purposes of this covenant, “person” means adiyidual, corporation, partnership, limited lialjilcompany, joint venture,
association, joint-stock company, trust, unincogped organization or government or any agency biigad subdivision thereof or any other
entity.

Events of Default

Each of the following events are defined in thesimgire as an “event of default” (whatever the redeo such event of default and
whether or not it will be voluntary or involuntaoy be effected by operation of law or pursuantrty jadgment, decree or order of any court
or any order, rule or regulation of any administt@br governmental body) with respect to the dsduiurities of any series:

(1) default in the payment of any installment dénest on any debt securities of such series fata3@ after becoming due;

(2) default in the payment of principal of or premi, if any, on any debt securities of such seriesmit becomes due and payable
at its stated maturity, upon optional redemptigorudeclaration or otherwise;

(3) default in the performance, or breach, of amyenant or agreement of ours in the indenture reigipect to the debt securities
such series (other than a covenant or agreemeefaalt in the performance of which or a breackvbich is elsewhere in the indenture
specifically dealt with or that has expressly baetuded in the indenture solely for the benefiaaferies of debt securities other than such
series), which continues for a period of 90 daysrafritten notice to us by the trustee or to ud #ne trustee by the holders of at least 25% in
aggregate principal amount of the outstanding debtirities of that series;

(4) we pursuant to or within the meaning of the IBaptcy Law:

. commence a voluntary case or proceed

. consent to the entry of an order for relief agairssin an involuntary case or proceedi

. consent to the appointment of a custodian of usraall or substantially all of our propert

. make a general assignment for the benefit of ceditors;

. file a petition in bankruptcy or answer or conssking reorganization or reli

. consent to the filing of such petition or the appawient of or taking possession by a custodial
. take any comparable action under any foreign lahating to insolvency
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(5) a court of competent jurisdiction enters aneorar decree under any Bankruptcy Law that:

. is for relief against us in an involuntary caseadjudicates us insolvent or bankr
. appoints a custodian of us or for all or substégtal of our property; ol
. orders the windin-up or liquidation of us (or any similar relief isagited under any foreign law:

and the order or decree remains unstayed andedntdér 90 days; or

(6) any other event of default provided with reggeaebt securities of such series occurs.

“Bankruptcy Law” means Title 11, United States Codany similar federal or state or foreign law tfioe relief of debtors. “Custodian”
means any custodian, receiver, trustee, assignealdtor or other similar official under any Banktcy Law.

If an event of default with respect to debt se@sibf any series (other than an event of defaldting to certain events of bankruptcy,
insolvency, or reorganization of us) occurs ancbistinuing, the trustee by notice to us, or thelard of at least 25% in aggregate principal
amount of the outstanding debt securities of secies by notice to us and the trustee, may, antriistee at the request of these holders will,
declare the principal of and premium, if any, andraed and unpaid interest on all the debt seesrif such series to be due and payable.
Upon such a declaration, such principal, premiuch@trued and unpaid interest will be due and dayiabmediately. If an event of default
relating to certain events of bankruptcy, insolwerar reorganization of us occurs and is continuthg principal of and premium, if any, and
accrued and unpaid interest on the debt secuatissch series will become and be immediately duemayable without any declaration or
other act on the part of the trustee or any holders

The holders of not less than a majority in aggregaincipal amount of the outstanding debt se@gitif any series may rescind a
declaration of acceleration and its consequenteg& have deposited certain sums with the trusteleadl events of default with respect to the
debt securities of such series, other than thepagmaent of the principal or interest which havedwmee due solely by such acceleration, have
been cured or waived, as provided in the indenture.

An event of default for a particular series of dedturities does not necessarily constitute antefatefault for any other series of debt
securities issued under the indenture.

We are required to furnish the trustee annuallyhiwiLl20 days after the end of our fiscal year teatent by one of our officers to the
effect that, to the best knowledge of such offieez,are not in default in the fulfilment of any adir obligations under the indenture or, if
there has been a default in the fulfillment of angh obligation, specifying each such default &rednature and status thereof.

No holder of any debt securities of any series hale any right to institute afydicial or other proceeding with respect to theeinture
or for the appointment of a receiver or trustedpoiany other remedy unless:

(1) an event of default has occurred and is coimtgeand such holder has given the trustee priattevrinotice of such continuing
event of default with respect to the debt secritiesuch series;

(2) the holders of not less than 25% of the agdeegancipal amount of the outstanding debt seiasrivf such series have
requested the trustee to institute proceedingsspact of such event of default;

(3) the trustee has been offered indemnity readprsalisfactory to it against its costs, expenseslabilities in complying with
such request;

(4) the trustee has failed to institute proceedB@slays after the receipt of such notice, reqaedtoffer of indemnity; and
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(5) no direction inconsistent with such writtenwegt has been given for 60 days by the holderswdjarity in aggregate princip
amount of the outstanding debt securities of secies.

The holders of a majority in aggregate principabant of outstanding debt securities of a seriekhaile the right, subject to certain
limitations, to direct the time, method and plaéeanducting any proceeding for any remedy avadldblthe trustee with respect to the debt
securities of that series or exercising any trugtawer conferred to the trustee, and to waiveagedefaults. The indenture provides that if an
event of default occurs and is continuing, thet&asvill exercise such of its rights and powersarritie indenture, and use the same degree o
care and skill in their exercise, as a prudentgersould exercise or use under the circumstanctigonduct of such person’s own affairs.
Subject to such provisions, the trustee will bearmb obligation to exercise any of its rights omers under the indenture at the request of
any of the holders of the debt securities of aesaninless they will have offered to the trusteeisigcor indemnity satisfactory to the trustee
against the costs, expenses and liabilities whiidhtibe incurred by it in compliance with such regu

Notwithstanding the foregoing, the holder of anptdeecurity will have an absolute and unconditiaigit to receive payment of the
principal of and premium, if any, and interest battdebt security on or after the due dates expdessthat debt security and to institute suit
for the enforcement of payment.

Modification and Waivers

Modification and amendments of the indenture aeddisbt securities of any series may be made bypdishe trustee with the consen
the holders of not less than a majority in aggregaincipal amount of the outstanding debt se@gitif that series affected thereby; provided,
however, that no such modification or amendment,méthout the consent of the holder of each outitemdebt security of that series
affected thereby:

» change the stated maturity of the principal ofingtallment of interest on, any debt secut

» reduce the principal amount of any debt segunitreduce the amount of the principal of any dawurity which would be due and
payable upon a declaration of acceleration of thtunity thereof or reduce the rate of interest oy @ebt security

* reduce any premium payable on the redempti@ngfdebt security or change the date on whichdeity security may or must be
redeemed

» change the coin or currency in which the princifalbbremium, if any, or interest on any debt sdgus payable

« impair the right of any holder to institute suit the enforcement of any payment on or after thtedtmaturity of any debt secul
(or, in the case of redemption, on or after theengption date)

* reduce the percentage in principal amount efailtstanding debt securities, the consent of whokkers is required in order to
take certain action:

* reduce the requirements for quorum or voting bylers of debt securities in the indenture or the deburity;

* modify any of the provisions in the indentuegarding the waiver of past defaults and the wai¥eertain covenants by the
holders of debt securities except to increase angemtage vote required or to provide that cex#ier provisions of the indenture
cannot be modified or waived without the conserthefholder of each debt security affected ther

* make any change that adversely affects thé tigbonvert or exchange any debt security or degre the conversion or exchange
rate or increases the conversion price of any atitme or exchangeable debt security, unless secheése or increase is permi
by the terms of the debt securities

» modify any of the above provisior
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We and the trustee may, without the consent oftexdgers, modify or amend the terms of the inden&ume the debt securities of any
series with respect to the following:

to add to our covenants for the benefit of boddof the debt securities of all or any serie®a@urrender any right or power
conferred upon us

to evidence the succession of another persamtbthe assumption by the successor of our covgregreements and obligations
under, the indenture pursuant to the covenant ihestunde*—Covenant—Consolidation, Merger and Sale of As”;

to add any additional events of default for theddtrf holders of the debt securities of all oy aeries;
to add one or more guarantees for the benefit lnfens of the debt securitie

to secure the debt securities pursuant to the @msrof the indenture

to add or appoint a successor or separate trustetber agent

to provide for the issuance of additional debt séies of any series

to establish the form or terms of debt securitfeasny series as permitted by the indent

to comply with the rules of any applicable secastdepository

to provide for uncertificated debt securities imiidn to or in place of certificated debt secet;

to add to, change or eliminate any of the provisiohthe indenture in respect of one or more serfielebt securities; provided tt
any such addition, change or elimination (a) sheither (1) apply to any debt security of any sedeeated prior to the execution
of such supplemental indenture and entitled tdoireefit of such provision nor (2) modify the rightsthe holder of any such debt
security with respect to such provision or (b) habome effective only when there is no debt sgcdescribed in clause (a)

(1) outstanding

to cure any ambiguity, omission, defect or incaiesisy;

to change any other provision; provided that¢hange does not adversely affect the interesteediolders of debt securities of
any series in any material respe

to supplement any of the provisions of the imtdee to such extent as shall be necessary to perrfacilitate the defeasance and
discharge of any series of debt securities pursigathie indenture; provided that any such actiall stot adversely affect the
interests of the holders of debt securities of serfies or any other series of debt securitiemynnaaterial respec

to comply with the rules or regulations of a®curities exchange or automated quotation systewhich any of the debt
securities may be listed or traded,; ¢

to add to, change or eliminate any of the miovis of the indenture as shall be necessary amatdésin accordance with any
amendments to the Trust Indenture Act, providetigbhah action does not adversely affect the righiaterests of any holder of
debt securities in any material respt

The holders of at least a majority in aggregategpal amount of the outstanding debt securitiesnyf series may, on behalf of the
holders of all debt securities of that series, waiwmpliance by us with certain restrictive prosis of the indenture. The holders of not less
than a majority in aggregate principal amount ef dlutstanding debt securities of a series may gbialbof the holders of all debt securities
that series, waive any past default and its coresazps under the indenture with respect to the sihtrities of that series, except a default
(1) in the payment of principal or premium, if amy,interest on debt securities of that serie2pir( respect of a covenant or provision of the
indenture that cannot be modified or amended witkiwel consent of the holder of each debt secufitiiat series. Upon any such waiver, <
default will cease to exist, and any event of difanising therefrom will be deemed to have beeredufor every purpose of the indenture;
however, no such waiver will extend to any subsatjoeother default or event of default or impaiyaights consequent thereon.
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Discharge, Defeasance and Covenant Defeasance

We may discharge certain obligations to holderhefdebt securities of a series that have not@yrbaen delivered to the trustee for
cancellation and that either have become due ayabjpemor will become due and payable within one yeascheduled for redemption within
one year) by depositing with the trustee, in triigtds in U.S. dollars in an amount sufficient &y phe entire indebtedness including, but not
limited to, the principal and premium, if any, anterest to the date of such deposit (if the debtigties have become due and payable) or to
the maturity thereof or the redemption date ofdlbt securities of that series, as the case maybenay direct the trustee to invest such
funds in U.S. Treasury securities with a maturitpiee year or less or in a money market fund timagsts solely in short-term U.S. Treasury
securities.

The indenture provides that we may elect eithetdefease and be discharged from any and atjatidins with respect to the debt
securities of a series (except for, among othagthiobligations to register the transfer or exgleaof the debt securities, to replace temporary
or mutilated, destroyed, lost or stolen debt séieisrito maintain an office or agency with resgedhe debt securities and to hold moneys for
payment in trust) (“legal defeasance”) or (2) tardeased from our obligations to comply with thstrictive covenants under the indenture,
and any omission to comply with such obligation mat constitute a default or an event of defawith respect to the debt securities of a
series and clauses (3) and (6) under “—Events éud& will no longer be applied (“covenant defeasa”). Legal defeasance or covenant
defeasance, as the case may be, will be conditioped, among other things, the irrevocable defimysits with the trustee, in trust, of an
amount in U.S. dollars, or U.S. government obligagi or both, applicable to the debt securitiethaf series which through the scheduled
payment of principal and interest in accordancé wieir terms will provide money in an amount stiéfint to pay the principal or premium, if
any, and interest on the debt securities on thedsdbd due dates therefor.

If we effect covenant defeasance with respectealibt securities of any series, the amount in dbfars, or U.S. government
obligations, or both, on deposit with the trusteak e sufficient, in the opinion of a nationallgegognized firm of independent accountants, to
pay amounts due on the debt securities of thagsatithe time of the stated maturity but may mosidficient to pay amounts due on the debt
securities of that series at the time of the acagtn resulting from such event of default. Howewee would remain liable to make payment
of such amounts due at the time of acceleration.

We will be required to deliver to the trustee amam of counsel that the deposit and related defieee will not cause the holders and
beneficial owners of the debt securities of thaieseto recognize income, gain or loss for fedarabme tax purposes. If we elect legal
defeasance, that opinion of counsel must be bgseul & ruling from the U.S. Internal Revenue Servica change in law to that effect.

We may exercise our legal defeasance option nadteitiding our prior exercise of our covenant defeasaption.

Same-Day Settlement and Payment

Unless otherwise provided in the applicable prosmesupplement, the debt securities will traddgrgameday funds settlement syste
of DTC until maturity or until we issue the debtsaties in certificated form. DTC will thereforequire secondary market trading activity in
the debt securities to settle in immediately a\dédunds. We can give no assurance as to thetgiffeny, of settlement in immediately
available funds on trading activity in the debtigéces.

Book-Entry; Delivery and Form; Global Securities

Unless otherwise specified in the applicable progmesupplement, the debt securities of each seilelse issued in the form of one or
more global debt securities, in definitive, fulggistered form without interest coupons, each dtkwkwve refer to as a “global security.” Each
such global security will be deposited with thestage as custodian for DTC and registered in theen@ma nominee of DTC in New York,
New York for the accounts of participants in D1
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Investors may hold their interests in a global siégdirectly through DTC if they are DTC particips, or indirectly through
organizations that are DTC participants. Excegh@nlimited circumstances described below, holdédebt securities represented by intet
in a global security will not be entitled to receitheir debt securities in fully registered cecttied form.

DTC has advised us as follows: DTC is a limitedgmse trust company organized under New York Bankang, a “banking
organization” within the meaning of the New Yorkriking Law, a member of the Federal Reserve Sysi€itiearing corporationivithin the
meaning of the New York Uniform Commercial Code aritlearing agency” registered pursuant to thevigions of Section 17A of the
Exchange Act. DTC was created to hold securitigasiftutions that have accounts with DTC (“papants”) and to facilitate the clearance
and settlement of securities transactions amorggitcipants in such securities through electrdmiok-entry changes in accounts of the
participants, thereby eliminating the need for ptglsmovement of securities certificates. DTC'stjggpants include both U.S. and non-U.S.
securities brokers and dealers, banks, trust compatiearing corporations and certain other omgtiuns. Access to DTC’s book-entry
system is also available to others such as bothah&non-U.S. securities brokers and dealers,yankst companies and clearing
corporations that clear through or maintain a alistaelationship with a participant, whether ditgor indirectly.

Ownership of Beneficial Interests

Upon the issuance of each global security, DTC evédit, on its book-entry registration and transfgstem, the respective principal
amount of the individual beneficial interests regareted by the global security to the accounts dfgisants. Ownership of beneficial intere
in each global security will be limited to partiaipts or persons that may hold interests througficpzants. Ownership of beneficial interests
in each global security will be shown on, and tlaasfer of those ownership interests will be ef#datnly through, records maintained by
DTC (with respect to participants’ interests) andtsparticipants (with respect to the owners ofdfieral interests in the global security other
than participants).

So long as DTC or its nominee is the registereddrahnd owner of a global security, DTC or such ine®, as the case may be, will be
considered the sole legal owner of the debt sgcrefiresented by the global security for all pugsosnder the indenture, the debt securities
and applicable law. Except as set forth below, owoé beneficial interests in a global securitylwidt be entitled to receive certificated debt
securities and will not be considered to be theeywior holders of any debt securities representatiébglobal security. We understand that
under existing industry practice, in the event amer of a beneficial interest in a global secudiégires to take any actions that DTC, as the
holder of the global security, is entitled to takd,C would authorize the participants to take saction, and that participants would authorize
beneficial owners owning through such participaotsake such action or would otherwise act uporirteguctions of beneficial owners
owning through them. No beneficial owner of aniiagt in a global security will be able to transfach interest except in accordance with
DTC'’s applicable procedures, in addition to those miedifor under the indenture. Because DTC can arilpmbehalf of participants, who
turn act on behalf of others, the ability of a pertaving a beneficial interest in a global seguntpledge that interest to persons that do not
participate in the DTC system, or otherwise to ta&gons in respect of that interest, may be ingghby the lack of a physical certificate
representing that interest.

All payments on the debt securities representea glpbal security registered in the name of and bglDTC or its nominee will be
made to DTC or its nominee, as the case may btaeaggistered owner and holder of the global sgcur

We expect that DTC or its nominee, upon recei@rof payment of principal, premium, if any, or irgstrin respect of a global security,
will credit participants’ accounts with paymentsaimounts proportionate to their respective berafinterests in the principal amount of the
global security as shown on the records of DTGnominee. We also expect that payments by paatits to owners of beneficial interests
in the global security held through such particigamill be governed by standing instructions anstemary practices as is now the
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case with securities held for accounts for custemegistered in the names of nominees for sucloeests. These payments, however, will be
the responsibility of such participants and indiggarticipants, and neither we, the trustee norgayng agent will have any responsibility or
liability for any aspect of the records relating ¢ payments made on account of, beneficial owniisterests in any global security or for
maintaining, supervising or reviewing any recorelating to such beneficial ownership interestsoorainy other aspect of the relationship
between DTC and its participants or the relation$lf@tween such participants and the owners of malehterests in the global security.

Unless and until it is exchanged in whole or intfar certificated debt securities, each globalsi may not be transferred except as a
whole by DTC to a nominee of DTC or by a nomine®af to DTC or another nominee of DTC. TransfersMeen participants in DTC will
be effected in the ordinary way in accordance WITtC rules and will be settled in same-day funds.

We expect that DTC will take any action permittede taken by a holder of debt securities onlfatdirection of one or more
participants to whose account the DTC interestsgitobal security are credited and only in respésuch portion of the aggregate principal
amount of the debt securities as to which suchigigait or participants has or have given suchctiba. However, if there is an event of
default under the debt securities, DTC will exchaegch global security for certificated debt sams; which it will distribute to its
participants.

Although we expect that DTC will agree to the fargg procedures in order to facilitate transferintdrests in each global security
among participants of DTC, DTC is under no obligatio perform or continue to perform such procesluaad such procedures may be
discontinued at any time. None of we, the undeessior the trustee will have any responsibilitytfue performance or nonperformance by
DTC or its participants or indirect participantstiogir respective obligations under the rules amdgdures governing their operations.

The indenture provides that the global securiti#isb& exchanged for debt securities in certificaterm of like tenor and of an equal
principal amount, in authorized denominations i fibllowing limited circumstances:

(1) DTC natifies us that it is unwilling or unaltle continue as depository or if DTC ceases to lggbdt under the indenture and
we do not appoint a successor depository withid®gs;

(2) we determine that the debt securities will mager be represented by global securities and éxeul deliver to the trustee an
order to such effect; or

(3) an event of default with respect to the debusées will have occurred and be continuing.

These certificated debt securities will be regitien such name or names as DTC will instruct theté¢e. It is expected that such
instructions may be based upon directions recdiyeldTC from participants with respect to ownersbifpeneficial interests in global
securities.

The information in this section of this prospeatoscerning DTC and DTC'’s book-entry system has lmdxained from sources that we
believe to be reliable, but we do not take respmlitsi for this information.

Euroclear and Clearstrean

If the depositary for a global security is DTC, ymay hold interests in the global security thro@barstream Bankingociété
anonyme which we refer to as “Clearstream,” or EuroclBank SA/NV, as operator of the Euroclear Systemickvive refer to as
“Euroclear,” in each case, as a participant in DE@roclear and Clearstream will hold interest®ach case, on behalf of their participants
through customers’ securities accounts in the nashE&siroclear and Clearstream on the books of tiesjpective depositaries, which in turn
will hold such interests in customers’ securitieshie depositaries’ names on DTC'’s books.
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Payments, deliveries, transfers, exchanges, natitgé®ther matters relating to the debt securnitiade through Euroclear or Clearstrt
must comply with the rules and procedures of thleys¢ems. Those systems could change their rulepracddures at any time. We have no
control over those systems or their participantsl, \&e take no responsibility for their activiti@sansactions between participants in Euroc
or Clearstream, on one hand, and other participaridd C, on the other hand, would also be subje@TC'’s rules and procedures.

Investors will be able to make and receive throaghoclear and Clearstream payments, deliveriessfieas, exchanges, notices and
other transactions involving any securities hetddlgh those systems only on days when those systerapen for business. Those systems
may not be open for business on days when bantékets and other institutions are open for busimesise United States.

In addition, because of timesne differences, U.S. investors who hold therri@sts in the debt securities through these systechsvist
on a particular day, to transfer their interestdpaeceive or make a payment or delivery or @gerany other right with respect to their
interests, may find that the transaction will netdffected until the next business day in LuxembaurBrussels, as applicable. Thus, inve:
who wish to exercise rights that expire on a palicday may need to act before the expiration.dataddition, investors who hold their
interests through both DTC and Euroclear or Clegast may need to make special arrangements tociramy purchase or sales of their
interests between the U.S. and European clearstgsg, and those transactions may settle latertthasactions within one clearing system.

Governing Law
The indenture and the debt securities will be goséiby, and construed in accordance with, the wise State of New York.

Regarding the Trustee
The Bank of New York Mellon Trust Company, N.Atle trustee under the indenture.
The trustee is permitted to engage in transactionkjding commercial banking and other transactjavith us and our subsidiaries fr

time to time; provided that if the trustee acquimaeyg conflicting interest it must eliminate suchitict upon the occurrence of an event of
default, or else resign.
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PLAN OF DISTRIBUTION

We may sell the debt securities described in trosgectus from time to time in one or more trarieast
. to purchasers directl

. to underwriters for public offering and sale byrthe

. through agents

. through dealers; ¢

. through a combination of any of the foregoing meghof sale

We may sell the debt securities directly to insidtoal investors or others who may be deemed tortolerwriters within the meaning of
the Securities Act, with respect to any resaléhefdebt securities. A prospectus supplement wiltdee the terms of any sale of debt
securities we are offering hereunder. Direct salag be arranged by a securities broker-dealertmr dinancial intermediary.

The applicable prospectus supplement will nametenaerwriter involved in a sale of debt securitidederwriters may offer and sell
debt securities at a fixed price or prices, whicyrbe changed, or from time to time at market grimeat negotiated prices. Underwriters 1
be deemed to have received compensation from asdates of debt securities in the form of undemgitiscounts or commissions and may
also receive commissions from purchasers of dehtrires for whom they may act as agent. Underwgiteay be involved in any at the
market offering of debt securities by or on ourdiéh

Underwriters may sell debt securities to or throdghlers, and such dealers may receive compengatibe form of discounts,
concessions or commissions from the underwritedgosirtommissions (which may be changed from timgme) from the purchasers for
whom they may act as agent.

Unless otherwise specified in the applicable progmesupplement, the obligations of any underwsitempurchase debt securities wil
subject to certain conditions precedent, and tlkevariters will be obligated to purchase all thétdgecurities if any are purchased.

The applicable prospectus supplement will set fautiether or not underwriters may over-allot or efffeansactions that stabilize,
maintain or otherwise affect the market price @f debt securities at levels above those that noditgrwise prevail in the open market,
including, for example, by entering stabilizing si@ffecting syndicate covering transactions ordsipg penalty bids.

We will name any agent involved in a sale of delnusities, as well as any commissions payable lg ssch agent, in the applicable
prospectus supplement. Unless otherwise speciifi#iuki applicable prospectus supplement, any suetitagll be acting on a reasonable
efforts basis for the period of its appointment.

If we utilize a dealer in the sale of the debt sities being offered pursuant to this prospectus il sell the debt securities to the
dealer, as principal. The dealer may then reseltifbt securities to the public at varying pricebd determined by the dealer at the time of
resale.

Underwriters, dealers and agents participatingsala of the debt securities may be deemed to terumiters as defined in the
Securities Act, and any discounts and commissiecsived by them and any profit realized by themesale of the debt securities may be
deemed to be underwriting discounts and commissiamder the Securities Act. We may have agreenmveitttsunderwriters, dealers and
agents to indemnify them against certain civililitibs, including liabilities under the Securitiégt, and to reimburse them for certain
expenses.
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Underwriters or agents and their affiliates maybstomers of, engage in transactions with or perfeervices for us or our affiliates in
the ordinary course of business.

Unless otherwise specified in the applicable progmesupplement, we will not list the debt secesitbn any securities exchange. The
debt securities will be a new issue of securitigh wo established trading market. Any underwritbet purchase the debt securities for pt
offering and sale may make a market in such dehtriges, but such underwriters will not be oblighito do so and may discontinue any
market making at any time without notice. We ma&easurance as to the liquidity of or the tradiragkmets for any debt securities.
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VALIDITY OF THE SECURITIES

The validity of the securities will be passed upanus by Hogan Lovells US LLP, Palo Alto, CA andagtington, DC, and for any
underwriters or agents by counsel named in theiGgipe prospectus supplement.

EXPERTS

Ernst & Young LLP, independent registered publicaamting firm, has audited our consolidated finahstatements included in our
Current Report on Form 8-K dated April 24, 2013 &me effectiveness of our internal control oveaficial reporting as of September 29,
2012, as set forth in their reports, which areuded in our Current Report on Form 8-K dated Apdi] 2013 and our Annual Report on Form
10-K for the year ended September 29, 2012, reispdctand incorporated by reference in this praspe and elsewhere in the registration
statement. Our financial statements are incorpdrayereference in reliance on Ernst & Young L&Peport given on their authority as exp
in accounting and auditing.

21



Table of Contents

$8,000,000,000

s

Apple Inc.

$250,000,000 Floating Rate Notes due 2017
$500,000,000 Floating Rate Notes due 2020
$750,000,000 0.900% Notes due 2017
$1,250,000,000 2.000% Notes due 2020
$1,250,000,000 2.700% Notes due 2022
$2,000,000,000 3.200% Notes due 2025
$2,000,000,000 4.375% Notes due 2045
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