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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of The Securities E  xchange Act of 1934

November 4, 2014

Date of Report (date of earliest event reported)

’

APPLE INC.

(Exact name of registrant as specified in its chart  er)

California 000-10030 94-2404110
(State or other jurisdiction (Commission (IRS. Employer
of incorporation) File Number) Identification No.)

1 Infinite Loop
Cupertino, California 95014
(Address of principal executive offices) (Zip Code)

(Registrant’s telephone number, including area code ) (408) 996-1010

Not applicable
(Former name or former address, if changed sincela st report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

O Oo0ooO

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 8.01 Other Events.

On November 4, 2014, Apple Inc. (“Apple”) entered into an underwriting agreement (the “Underwriting Agreement”) with Goldman, Sachs & Co.
as representative of the several underwriters named therein, for the issuance and sale by Apple of € 1,400,000,000 aggregate principal amount
of Apple’s 1.000% Notes due 2022 (the “2022 Notes”), and € 1,400,000,000 aggregate principal amount of Apple’s 1.625% Notes due 2026 (the
“2026 Notes” and together with the 2022 Notes, the “Notes”).

The Notes will be issued pursuant to an indenture, dated as of April 29, 2013 (the “Indenture”), between Apple and The Bank of New York
Mellon Trust Company, N.A., as trustee (the “Trustee”), together with the officer’s certificate dated as of November 10, 2014 issued pursuant
thereto establishing the terms of each series of the Notes (the “Officer’s Certificate”).

The Notes are being issued pursuant to Apple’s Registration Statement on Form S-3 filed with the Securities and Exchange Commission on
April 29, 2013 (Reg. No. 333-188191) (the “Registration Statement”).

Interest on the Notes will be payable annually on November 10 of each year, beginning on November 10, 2015, and on the applicable maturity
date for each series of Notes. The 2022 Notes will mature on November 10, 2022 and the 2026 Notes will mature on November 10, 2026.

The Notes will be Apple’s senior unsecured obligations and will rank equally with Apple’s other unsecured and unsubordinated debt from time to
time outstanding.

The foregoing descriptions of the Underwriting Agreement, the Indenture and the Officer’s Certificate (including the forms of the Notes) are
qualified in their entirety by the terms of such agreements and documents. The Underwriting Agreement and the Officer’s Certificate (including
the forms of the Notes) are attached hereto as Exhibits 1.1 and 4.1 through 4.3, respectively, and incorporated herein by reference. The
Indenture is filed as Exhibit 4.1 to the Registration Statement.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit
Number Description
1.1 Underwriting Agreement, dated as of November 4, 2014, among Apple Inc. and Goldman, Sachs & Co., as representative of the
several underwriters named therein
4.1 Officer’s Certificate of Apple Inc., dated as of November 10, 2014
4.2 Form of Global Note representing the 2022 Notes (included in Exhibit 4.1)
4.3 Form of Global Note representing the 2026 Notes (included in Exhibit 4.1)
5.1 Opinion of Shearman & Sterling LLP

23.1 Consent of Shearman & Sterling LLP (included in the opinion filed as Exhibit 5.1)



SIGNATURE

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

APPLE INC.

Date: November 10, 2014 By: /s/ Luca Maestri

Luca Maestri
Senior Vice President,
Chief Financial Officer
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11 Underwriting Agreement, dated as of November 4, 2014, among Apple Inc. and Goldman, Sachs & Co, as representative of the
several underwriters named therein
4.1 Officer’s Certificate of Apple Inc., dated as of November 10, 2014
4.2 Form of Global Note representing the 2022 Notes (included in Exhibit 4.1)
4.3 Form of Global Note representing the 2026 Notes (included in Exhibit 4.1)
5.1 Opinion of Shearman & Sterling LLP

23.1 Consent of Shearman & Sterling LLP (included in the opinion filed as Exhibit 5.1)



Exhibit 1.1

Apple Inc.
€1,400,000,000 1.000% Notes due 2022
€1,400,000,000 1.625% Notes due 2026

Underwriting Agreement

November 4, 2014

Goldman, Sachs & Co.
As representative of the several Underwriters
named in Schedule | hereto,

c/o Goldman, Sachs & Co.
200 West Street,
New York, New York 1028-2198

Ladies and Gentlemen:

Apple Inc., a California corporation (the_* Compat)y proposes, subject to the terms and conditionsd
herein, to issue and sell to the Underwriters nameithedule | hereto (the “Underwriters”,£00,000,000 aggreg:
principal amount of the Company’s 1.000% Notes @022 (the “_2022 Note$) and €1,400,000,000 aggreg:
principal amount of the Company’s 1.625% Notes 2026 (the “ 2026 Note$ and together with the 2022 Notes,
“ Securities”).

1. The Company represents and warrants toagrees with, each of the Underwriters that:

(@) An “automatic shelf registration stateniem$ defined under Rule 405 under the Securitiesof
1933, as amended (the “ Agton Form S-3 (File No. 333-188191n respect of the Securities has been
with the Securities and Exchange Commission (tB®mhmission’) not earlier than three years prior to the
hereof; such registration statement, and any pgfesttere amendment thereto, became effective on filing; 1ae
stop order suspending the effectiveness of sudbtratjon statement or any part thereof has besredsand r
proceeding for that purpose has been initiatedt@rthe knowledge of the Company, threatened by
Commission, and no notice of objection of the Cossioin to the use of such registration statemeahgrpost-
effective amendment thereto pursuant to Rule 4Q2)g)nder the Act has been received by the Com(ftne
base prospectus filed as part of such registraiatement, in the form in which it has most regeh#éen file«
with the Commission on or prior to the date of thgreement, is hereinafter called the “ Basic Peatys”; any
preliminary




prospectus (including any preliminary prospectupptement) relating to the Securities filed with

Commission pursuant to Rule 424(b) under the Abeiinafter called a_* Preliminary Prospectuthe variou
parts of such registration statement, includingeathibits thereto but excluding Form Tahd including an
prospectus supplement relating to the Securities i filed with the Commission and deemed by ert
Rule 430B to be part of such registration statemeath as amended at the time such part of thetratyor
statement became effective, are hereinafter colgt called the “_Reqistration Statemefit the Basi
Prospectus, as amended and supplemented immediai@yto the Applicable Time (as defined in Sewtidc’
hereof), is hereinafter called the “ Pricing Pragps”; the form of the final prospectus relating to the8dies
filed with the Commission pursuant to Rule 424(Ioder the Act in accordance with Section 5(a) helis
hereinafter called the * Prospectijsany reference herein to the Basic Prospectus, fiicend Prospectus, a
Preliminary Prospectus or the Prospectus shalldeendd to refer to and include the documents incated b
reference therein pursuant to Item 12 of Form$@er the Act, as of the date of such prospectusyeferenc
to any amendment or supplement to the Basic Praspeany Preliminary Prospectus or the Prospedtal lse
deemed to refer to and include any post-effeciugendment to the Registration Statement, any pcts
supplement relating to the Securities filed wite thommission pursuant to Rule 424(b) under theahct an
documents filed under the Securities Exchange Actl@84, as amended (the * Exchange Ayt anc
incorporated therein, in each case after the datheoBasic Prospectus, such Preliminary Prospectusghe
Prospectus, as the case may be; any referencg tmsmmdment to the Registration Statement shaleleened t
refer to and include any annual report of the Camgfded pursuant to Section 13(a) or 15(d) of Ehechang
Act after the effective date of the Registratiomt&ment that is incorporated by reference in thgidRatior
Statement; and any “issuer free writing prospecaisstiefined in Rule 433 under the Act relating ® S®curitie
is hereinafter called an_“ Issuer Free Writing Peagus’);

(b) No order preventing or suspending the usangfPreliminary Prospectus or any Issuer Freeily
Prospectus has been issued by the Commission,amidRreliminary Prospectus, at the time of filihgreof
conformed in all material respects to the requinet:eof the Act and the Trust Indenture Act of 193¢
amended (the “ Trust Indenture Agtand the rules and regulations of the Commissioretireler, and did n
contain an untrue statement of a material factroit d state a material fact required to be stdbextein o
necessary to make the statements therein, in ghé ¢f the circumstances under which they were mad
misleading; provided, however, that this repred@naand warranty shall not apply to any statemem
omissions made in reliance upon and in conformityh wformation furnished in writing to the Compabhy ar
Underwriter through Goldman, Sachs & Co. or DewtsBank AG, London Branch expressly for use therein;

(©) For the purposes of this Agreement, t@gplicable Time” is 4:45 p.m. (London time) on the d
of this Agreement; the Pricing Prospectus as sapgieed by the final term sheet prepared and filedyant t
Section 5(a) hereof, taken together (collectivéhg, “ Pricing Disclosure Packagg as of the Applicable Tim
did not include any untrue statement of a matéaie or omit to state any material fact necessary
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in order to make the statements therein, in thet lmf the circumstances under which they were maai
misleading; and each Issuer Free Writing Prospdattesd on Schedule li(a) hereto does not confiith the
information contained in the Registration Stateméme Pricing Prospectus or the Prospectus and sact
Issuer Free Writing Prospectus, as supplementexhtytaken together with the Pricing Disclosure Bgekas ¢
the Applicable Time, did not include any untruetestaent of a material fact or omit to state any maléaci
necessary in order to make the statements thenetine light of the circumstances under which theye made
not misleading; provided, however, that this repn¢éation and warranty shall not apply to statemen
omissions made in an Issuer Free Writing Prospectugliance upon and in conformity with informat
furnished in writing to the Company by an Undererithrough Goldman, Sachs & Co. or Deutsche Bank
London Branch expressly for use therein;

(d) The documents incorporated by referenciénPricing Prospectus and the Prospectus (immady,
without limitation, the interactive data in eXteblsi Business Reporting Language included or inaared b
reference therein), when they became effective erewfiled with the Commission, as the case ma
conformed in all material respects to the requineef the Act or the Exchange Act, as applicadel the rule
and regulations of the Commission thereunder, am rof such documents contained an untrue stateohe
material fact or omitted to state a material faguired to be stated therein or necessary to niekstatemen
therein not misleading; any further documents & fand incorporated by reference in the Prospemtuen
further amendment or supplement thereto (includwghout limitation, the interactive data in eXtére
Business Reporting Language included or incorpdrég reference therein), when such documents be
effective or are filed with the Commission, as ttase may be, will conform in all material respecishe
requirements of the Act or the Exchange Act, adiegigle, and the rules and regulations of the Cossioi
thereunder and will not contain an untrue stateroémat material fact or omit to state a materiak fagjuired t
be stated therein or necessary to make the statentegrein not misleading; provided, however, ttiat
representation and warranty shall not apply to atatements or omissions made in reliance upon a
conformity with information furnished in writing tahe Company by an Underwriter through Goldr
Sachs & Co. or Deutsche Bank AG, London Branchesgly for use therein; and no such documents viled
with the Commission since the Commiss®nlose of business on the U.S. business day inatedglprior to th
date of this Agreement and prior to the executibtihis Agreement, except as set forth on Sched(l¥ hereto;

(e) The Registration Statement conforms, ane Prospectus and any further amendmen
supplements to the Registration Statement and thepBctus will conform, in all material respectstia
requirements of the Act and the Trust Indenture gkl the rules and regulations of the Commissieretmde
and do not and will not, as of the applicable dffecdate as to each part of the Registration Btate and as
the applicable filing date as to the Prospectus amg amendment or supplement thereto, contain #rme
statement of a material fact or omit to state aenmtfact required to be stated therein or necgdsamake th
statements therein not misleading; provided, howehat this representation and warranty shallapguy to an
(i) statements or omissions made in reliance upahimconformity with information furnished in wing
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to the Company by an Underwriter through GoldmaachS & Co. or Deutsche Bank AG, London Bre
expressly for use therein or (ii) statements inoorissions from the part of the Registration Statantha
constitutes the Statement of Eligibility and Queétion on Form Tt of the Trustee under the Trust Inden
Act;

(H  The Company and its subsidiaries, takea a#ole, (i) have not sustained since the datbeofates
audited financial statements included or incorpamtdiy reference in the Pricing Prospectus any mahiess o
interference with their business from fire, expbosi flood or other calamity, whether or not covetey
insurance, or from any labor dispute or court oregomental action, order or decree, otherwise Hsaset fort
or contemplated in the Pricing Prospectus; angsifice the respective dates as of which informaisagiven it
the Registration Statement and the Pricing Proapethere has not been any material adverse chanie
capital stock or long term debt of the Company émdcubsidiaries, taken as a whole, or any Matéadterse
Effect, in each case otherwise than as set forttoatemplated in the Pricing Prospectus. For papas thi:
Agreement, “Material Adverse Effectheans any material adverse change in or affechiegbtisiness of tl
Company and its subsidiaries, taken as a whole;

(g0 The Company has been (i) duly incorporaied is validly existing as a corporation in gotahsling
under the laws of the State of California, withpmmate power and authority to own its properties eonduct it
business as described in the Pricing Prospectus(i@neixcept to the extent that the failure todwequalified ¢
be in good standing in such jurisdictions would ressonably be expected, individually or in theraggte, t
have a Material Adverse Effect, has been duly fjedlias a foreign corporation for the transactiériusines
and is in good standing under the laws of eachrgtinsdiction in which it owns or leases propesta conduc
any business so as to require such qualification;

(h)  All of the issued equity interests of eacibsidiary of the Company that is a “significambsidiary”
as defined in Rule 405 of the Act (each such sidoyida “Subsidiary” and, collectively, the * Subsiries”) are
owned directly or indirectly by the Company, freealear of all liens, encumbrances, equities aints, excej
to the extent that such liens, encumbrances, eguiti claims would not reasonably be expectedyiahaally or
in the aggregate, to have a Material Adverse Effect

0] Each Subsidiary has been duly incorporated is validly existing and in good standing unthe
laws of its jurisdiction of organization, with powand authority (corporate and otherwise) to owmpitopertie
and conduct its business as described in the BrRRiospectus, and has been duly qualified to tcarmasines
and is in good standing under the laws of eachrgtinsdiction in which it owns or leases propesti conduc
any business so as to require such qualificatinoem@ to the extent that the failure to have suoWey, be s
qualified or be in good standing would not reastndle expected, individually or in the aggregatehave
Material Adverse Effect;

()  The Securities have been duly authorized] ashen issued and delivered pursuant to this éxgeat
will have been duly executed, authenticated, issaretl delivered and will constitute valid and legdlinding
obligations of the Company
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entitled to the benefits provided by the indentdaéed as of April 29, 2013 (the * Base Indent)rbetween th
Company and The Bank of New York Mellon Trust CompaN.A., as Trustee (the “ Trustée which is
substantially in the form filed as an exhibit te tRegistration Statement, as supplemented by tfiee©f
Certificate, to be dated November 10, 2014, ineespf the Securities (the * Officar Certificate’ and, togethe
with the Base Indenture, the " Indentujesubject, as to enforcement, to bankruptcy, insaygereorganizatio
and other laws of general applicability relatingotoaffecting creditorstights and to general equity principl
the Base Indenture has been duly authorized, es@@nd delivered by the Company, has been dulyifigat
under the Trust Indenture Act and, assuming dueocaizgition, execution and delivery by the Trustamstitute
a valid and legally binding instrument, enforcead@inst the Company in accordance with its tesuiject, a
to enforcement, to bankruptcy, insolvency, reorgaimdon and other laws of general applicability tielg to ol
affecting creditors’ rights and to general equitinpiples, and the Offices’ Certificate has been duly authori
by the Company and at the Time of Delivery willcdhdy executed and delivered by the Company, anchvi
Officer’'s Certificate is duly executed and delivered incadance with its terms and the terms of the
Indenture, the Indenture will constitute a validldegally binding instrument enforceable against @ompan
in accordance with its terms subject, as to enfossd, to bankruptcy, insolvency, reorganization atieer law
of general applicability relating to or affectingeditors’rights and to general equity principles; the Seé@sgian
the Indenture will conform to the descriptions @@drin the Pricing Disclosure Package and the Rsig; an
at the Time of Delivery, the Indenture will conforim all material respects to the requirements ef Thus
Indenture Act and the rules and regulations of @mnmission applicable to an indenture that is ded
thereunder;

(k)  The issue and sale of the Securities heccompliance by the Company with all of the prmris o
the Securities, the Indenture and this Agreemedttae consummation of the transactions herein hackir
contemplated (i) will not conflict with or result ia breach or violation of any of the terms or Bm@ns of, o
constitute a default under, any indenture, mortgatged of trust, loan agreement or other agreeroe
instrument to which the Company is a party or byclwiihe Company is bound or to which any of thepproy o
assets of the Company is subject, (ii) nor willreaction result in any violation of the provisiasfshe Amende
and Restated Articles of Incorporation or Amended &estated Bylaws of the Company, (iii) nor wilick
action result in any violation of any statute, ardale or regulation of any court or governmeitgéncy or boc
or any administrative agency, regulatory body dreotauthority (hereinafter referred to as &8vernment:
Agency ") having jurisdiction over the Company or any of pgeoperties; and (iv) no consent, apprc
authorization, order, registration or qualificatiohor with any such court or Governmental Ageniogréinafte
referred to as “ Governmental Authorizatiot)sis required for the issue and sale of the Secaritie the
consummation by the Company of the transactiontecgplated by this Agreement or the Indenture exsapl
as have been obtained under the Act and the Tmdsnture Act and such Governmental Authorizatisay
be required under state securities or Blue Sky lawsonnection with the purchase and distributidnthe
Securities by the Underwriters, and except, wilpeet to (i), (iii) and (iv), as would not reasolyalbe expecte:
individually or in the aggregate, to have a Matehdverse Effect;
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()  There are no legal or governmental progegsipending or, to the Compasynowledge, threaten
to which the Company or any of its Subsidiariea garty or to which any of the properties of thenfpany o
any of its Subsidiaries is subject that are reguice be described in the Registration StatemernherPricing
Disclosure Package and are not so described ostatytes, regulations, contracts or other documibiatisar:
required to be described in the Registration Staterar the Pricing Disclosure Package or to bel fis exhibit
to the Registration Statement that are not destabdiled as required,;

(m) The Company is not and, after giving dffex the offering and sale of the Securities are
application of the proceeds thereof, will not be “&mvestment company”’as such term is defined in
Investment Company Act of 1940, as amended (timyédtment Company A};

(n) (A) (1) At the time of filing the Registrationt&ement, (ii) at the time of the most recent ames
thereto for the purposes of complying with Secti®a)(3) of the Act (whether such amendment wapdst-
effective amendment, incorporated report filed parg to Section 13 or 15(d) of the Exchange Actoom of
prospectus), and (iii) at the time the Company oy person acting on its behalf (within the meanifay, this
clause only, of Rule 163(c) under the Act) made aiffigr relating to the Securities in reliance om #xemptio
of Rule 163 under the Act, the Company was a “ketiwn seasoned issueas defined in Rule 405 under
Act; and (B) at the earliest time after the filing the Registration Statement that the Company nmthee
offering participant made a bona fide offer (withime meaning of Rule 164(h)(2) under the Act) of
Securities, the Company was not an “ineligible éssas defined in Rule 405 under the Act;

(o) The financial statements and the relateigsithereto included or incorporated by referancie
Registration Statement, the Preliminary Prospeetus the Basic Prospectus comply or will comply It
material respects with the applicable requiremenhtthe Act and the Exchange Act, as applicable, preser
fairly the financial position of the Company ansl subsidiaries as of the dates indicated and thétseof thei
operations and the changes in their cash flowgHerperiods specified; such financial statemenige Hzee
prepared in conformity with generally accepted aotimg principles applied on a consistent basisughout th
periods covered thereby, and the supporting sckedntluded or incorporated by reference in theisRegior
Statement present fairly the information requir@thé stated therein; and the other financial infdram include:
or incorporated by reference in the Registraticate®hent or Pricing Disclosure Package has beewedefion
the accounting records of the Company and its didsgs and presents fairly the information showaréby
and

(p)  This Agreement has been duly authorizgdceted and delivered by the Company.
-6-



2. Subject to the terms and conditions heseinforth, the Company agrees to issue and seadh of th
Underwriters, and each of the Underwriters agreesgerally and not jointly, to purchase from the @amy thi
respective principal amount of Securities set fapiposite the name of such Underwriter in Schethlereto at
purchase price of 99.185% of the principal amounthe 2022 Notes and 99.254% of the principal anairthe
2026 Notes, plus, in each case, accrued intefemtyi from November 10, 2014 to the Time of Delwéas define
below) hereunder.

3.  Upon the authorization by you of the redeakthe Securities, the several Underwriters psego offer th
Securities for sale upon the terms and conditieb$osth in the Prospectus.

4, (8) The Securities to be purchased by eautherwriter hereunder will be represented by onemore
definitive global Securities in boodntry form which will be registered in the nameahominee of Clearstre:
Banking,société anonymg Clearstreani) and Euroclear Bank SA/NV (“ Eurocled. Payment of the purchase pi
shall be made by you on behalf of the Underwriterésame day) funds in euro by wire transfer thfoagcommo
depositary (*_ Common Depositaty to the account specified by the Company againstetyl of the Securities, wi
any transfer taxes payable in connection with thiggal sale of the Securities duly paid by the Camp except to tt
extent that such taxes were imposed due to theréadf an Underwriter, upon the request of the Camgpto use ii
reasonable efforts to provide any form, certificai®cument or other information that would haveucst o
eliminated the withholding or deduction of suchesxThe Company will cause the certificates remptasg the
Securities to be made available to Goldman, Saclko&for review at least twenfgur hours prior to the Time
Delivery (as defined below).The time and date afhsdelivery and payment shall be 10:00 a.m. Lontiow, or
November 10, 2014 or such other time and date ddntam, Sachs & Co. and the Company may agree up
writing. Such time and date are herein called thérte of Delivery”.

(b)  The documents to be delivered at the TimBalivery by or on behalf of the parties heretoguant t
Section 8 hereof, including the crasseipt for the Securities and any additional doeots requested by t
Underwriters, will be delivered at the offices ompson Thacher & Bartlett LLP, 2475 Hanover Stré&atlo Alto, C#/
94304 (the “ Closing Locatiot), and the Securities will be delivered at the offidéhe Common Depositary, all at
Time of Delivery. Final drafts of the documentstie delivered pursuant to the preceding sentendeb&ilmad
available for review by the parties hereto on thusiBess Day next preceding the Time of DeliverBuSiness Day
shall mean each Monday, Tuesday, Wednesday, ThuesahFriday which is not a day on which bankingtitations
in New York City or London, England are generallitteorized or obligated by law or executive ordecltuse.

5.  The Company agrees with each of the Undemsr

(@ To prepare the Prospectus in a form amgardy you and to file such Prospectus pursuantule B24(b
under the Act not later than the Commisssodfose of business on the second U.S. businesioliiaying the date ¢
this Agreement; to make no further amendment orsupplement to the Registration Statement, thecBaispectt
or the Prospectus prior to
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the Time of Delivery which shall be reasonably dm@ved by you promptly after reasonable noticegbie to advis
you, promptly after it receives notice thereoftlué time when any amendment to the Registratiote®tnt has be:
filed or becomes effective or any amendment or Eupent to the Prospectus has been filed and tastuyou witt
copies thereof; to prepare a final term sheet,animyg solely a description of the Securities, fio@m approved by yc
and to file such term sheet pursuant to Rule 438(djer the Act within the time required by such &}ub file
promptly all other material required to be filed the Company with the Commission pursuant to RG&d) unde
the Act; to file promptly all reports and any detive proxy or information statements required ® fidled by thi
Company with the Commission pursuant to Sectiom)13(3(c), 14 or 15(d) of the Exchange Act subsefjte the
date of the Prospectus and for so long as the atgliof a prospectus (or in lieu thereof, the notieterred to i
Rule 173(a) under the Act) is required in connectath the offering or sale of the Securities; tlvise you, promptl
after it receives notice thereof, of the issuanggh®e Commission of any stop order or of any omgle&venting ¢
suspending the use of any Preliminary Prospectusttar prospectus in respect of the Securitiesanyf notice ¢
objection of the Commission to the use of the Regfisn Statement or any paostfective amendment thereto purst
to Rule 401(g)(2) under the Act, of the suspensibrthe qualification of the Securities for offerig sale in an
jurisdiction, of the initiation or threatening ohw proceeding for any such purpose, or of any regly the
Commission for the amending or supplementing of Registration Statement or the Prospectus or folitiadal
information; and, in the event of the issuanceryf stop order or of any order preventing or suspenthe use of ar
Preliminary Prospectus or other prospectus or sukpg any such qualification, to promptly use gssonable be
efforts to obtain the withdrawal of such order; amdhe event of any such issuance of a noticebggation, promptl
to take such steps including, without limitatioomending the Registration Statement or filing a rmegistratiol
statement, at its own expense, as may be necessggrmit offers and sales of the Securities by Wmelerwriter:
(references herein to the Registration Statemait isiclude any such amendment or new registrattatement);

(b)  If required by Rule 430B(h) under the Atctprepare a form of prospectus in a form apprdwegiou an
to file such form of prospectus pursuant to Rulé(®2 under the Act not later than may be requirgdRile 424(b
under the Act; and to make no further amendmesupplement to such form of prospectus which shalidasonab
disapproved by you promptly after reasonable ndtieeeof;

(c)  Promptly from time to time to take suchi@t as you may reasonably request to qualify tbeuSties fo
offering and sale under the securities laws of gudhdictions as you may request and to complywiich laws so
to permit the continuance of sales and dealing®ithén such jurisdictions for as long as may beassary to comple
the distribution of the Securities, provided thmtonnection therewith the Company shall not beired to qualify a
a foreign corporation, to file a general consergdovice of process in any jurisdiction or to sgbjeself to taxation i
any jurisdiction in which it is not so subject;

(d) On the Business Day next succeeding the dfathis Agreement and from time to time, to famthe
Underwriters with copies of the Prospectus in NearkYCity and London in such quantities as you megsonabl
request (excluding any documents incorporated f®reace therein to the extent available throughGbexmissions
EDGAR system), and, if the
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delivery of a prospectus (or in lieu thereof, tlegice referred to in Rule 173(a) under the Act)egquired at any tinr
after the time of issue of the Prospectus in cotmeavith the offering or sale of the Securitieslahat such time ar
event shall have occurred as a result of whichRiespectus as then amended or supplemented walidiénal
untrue statement of a material fact or omit toestaty material fact necessary in order to makestiwements there
in the light of the circumstances under which thesre made when such Prospectus (or in lieu thethefnotici
referred to in Rule 173(a) under the Act) is detdk not misleading, or, if for any other reasoshiall be necesse
during such same period to amend or supplemenPthspectus or to file under the Exchange Act anguden
incorporated by reference in the Prospectus inramleomply with the Act, the Exchange Act or theudt Indentur
Act, to notify you and upon your request to filecsudocument and to prepare and furnish withoutg#hdo eac
Underwriter and to any dealer in securities as manyten and electronic copies as you may from titoetime
reasonably request of an amended Prospectus @péement to the Prospectus which will correct ssiatement ¢
omission or effect such compliance;

(e) To make generally available to its seghotders as soon as practicable, but in any eventater tha
sixteen months after the effective date of the Regfion Statement (as defined in Rule 158(c) uriderAct), al
earnings statement of the Company and its submdi&which need not be audited) complying with B®ecil(a) o
the Act and the rules and regulations of the Corsimis thereunder (including, at the option of thempany
Rule 158);

) During the period beginning from the daereof and continuing to and including the latethaf Time o
Delivery and such earlier time as you may notifg tbompany, not to offer, sell, contract to seledge, grant ar
option to purchase, make any short sale or othertvensfer or dispose of, directly or indirectly, fde with the
Commission a registration statement under the Aleting to any securities of the Company that atestntiall
similar to the Securities, or publicly disclose th&ention to make any such offer, sale, pledggpasition or filing;

() To pay the required Commission filing feekating to the Securities within the time reqditey Rule 456
(b)(1) under the Act without regard to the provikerein and otherwise in accordance with Rulesi)5é0d 457(i
under the Act; and

(h)  To use its commercially reasonable effartBst, subject to notice of issuance if appliealthe Securitie
on the New York Stock Exchange (the * NY®Efor trading on such exchange as promptly as prdgcafter th
date hereof.

6.

(@ () The Company represents and agiess other than the final term sheet preparedfided pursuar
to Section 5(a) hereof, without the prior consenGoldman, Sachs & Co. and Deutsche Bank AG, Lor8Bianch, i
has not made and will not make any offer relatmghte Securities that would constitute a “free wgtprospectusés
defined in Rule 405 under the Act;

(i)  each Underwriter represents and agreasg thithout the prior consent of the Company, Gadi
Sachs & Co. and Deutsche Bank AG, London Brandmerothan one or more term sheets relating to tloeir8es
containing customary information and conveyed tecpasers of Securities, it has not made and willmake an
offer relating to the Securities that would consgéta free writing prospectus; and
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(i) any such free writing prospectus the aéghich has been consented to by the Company, ok
Sachs & Co. and Deutsche Bank AG, London Brandhefothan the final term sheet prepared and filedyant t
Section 5(a) hereof) is listed on Schedule ll(agte

(b)  The Company has complied and will compithvthe requirements of Rule 433 under the Act iapple
to any Issuer Free Writing Prospectus, includimgety filing with the Commission or retention wheeqjuired an
legending; and

(c) The Company agrees that if at any timevahg issuance of an Issuer Free Writing Prospeatny ever
occurred or occurs as a result of which such Iskoee Writing Prospectus would conflict with théoirmation in th:
Registration Statement, the Pricing ProspectueeProspectus or would include an untrue stateofeminaterial fa
or omit to state any material fact necessary ireotd make the statements therein, in the lightefcircumstanc
then prevailing, not misleading, the Company willegprompt notice thereof to each of Goldman, S&&0. anc
Deutsche Bank AG, London Branch and, if requestedsbldman, Sachs & Co. and Deutsche Bank AG, Lo
Branch, will prepare and furnish without chargeemch Underwriter an Issuer Free Writing Prospectusthe
document which will correct such conflict, statemen omission; provided, however, that this repnégton an
warranty shall not apply to any statements or oilenssin an Issuer Free Writing Prospectus madeliarrce upon ar
in conformity with information furnished in writintp the Company by an Underwriter through Goldn&achs & Cc
or Deutsche Bank AG, London Branch expressly fertherein.

7.  The Company covenants and agrees withetheral Underwriters that the Company will pay ansmto b
paid the following: (i) the fees, disbursements argenses of the Compasycounsel and accountants in conne:
with the registration of the Securities under thet &nd all other expenses in connection with tleparation, printing
reproduction and filing of the Basic Prospectus; Breliminary Prospectus, any Issuer Free Writingspectus ar
the Prospectus and amendments and supplementsotizar@ the mailing and delivering of copies theramfthe
Underwriters and dealers; (ii) any fees chargedsdgurities rating services for rating the Secugjti@i) the cost ¢
preparing the Securities; (iv) the fees and expen$¢he Trustee and any paying agent (the * Pagment”) and an
agent of the Trustee or the Paying Agent and tks &nd disbursements of counsel for the Trusteetten®ayin
Agent in connection with the Indenture and the &#es; (v) all expenses and application fees innaztion with th
listing of the Securities on the NYSE; and (vi) alher costs and expenses incident to the perfarenaf its
obligations hereunder which are not otherwise $adly provided for in this Section. It is undevsd, however, the
except as provided in this Section, and Sectioas®12 hereof, the Underwriters will pay all ofithewn costs an
expenses, including the fees of their counsel,steantaxes on resale of any of the Securities ®mthand ar
advertising expenses connected with any offers thay make.
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8.  The obligations of the Underwriters hereamshall be subject, in their discretion, to thaditon that al
representations and warranties and other stateroétiie Company herein are, at and as of the Tifvigetivery, true
and correct, the condition that the Company shallehperformed all of its obligations hereunder é¢t@fore to b
performed, and the following additional conditions:

(@) The Prospectus shall have been filed WighCommission pursuant to Rule 424(b) under thewAihin
the applicable time period prescribed for sucimdjlby the rules and regulations under the Act anakccordance wi
Section 5(a) hereof; the final term sheet contetepldoy Section 5(a) hereof, and any other mategi@lired to b
filed by the Company pursuant to Rule 433(d) urttier Act, shall have been filed with the Commissiathin the
applicable time periods prescribed for such filirgs Rule 433; no stop order suspending the effenggs of tr
Registration Statement or any part thereof shaleHzeen issued and no proceeding for that purpueé l|ave bee
initiated or threatened by the Commission and rtccaef objection of the Commission to the useh& Registratio
Statement or any posffective amendment thereto pursuant to Rule 4Q2)ginder the Act shall have been recei
no stop order suspending or preventing the uskeoPtospectus or any Issuer Free Writing Prospeatiai have bee
initiated or threatened by the Commission; andeduests for additional information on the partled Commissio
shall have been complied with to your reasonaliisfaation;

(b) Simpson Thacher & Bartlett LLP, counsal fllee Underwriters, shall have furnished to youhsucitter
opinion or opinions, dated the Time of Deliveryfamm and substance satisfactory to you, with resspgethe issuan:
and sale of the Securities, the Indenture, the &@gion Statement, the Pricing Disclosure Pack#ge Prospectt
(together with any supplement thereto) and suchra#lated matters as you may reasonably requesisuech couns
shall have received such papers and informatioth@g may reasonably request to enable them to yja@s suc
matters;

(©) Shearman & Sterling LLP, counsel for thentpany, shall have furnished to you its writtennagm anc
negative assurance letter, each dated the Timeetddy, in form and substance satisfactory to ysuhstantially i
the forms attached hereto as Annex ll(a)(i) andeni(a)(ii), respectively.

(d)  Gene D. Levoff, Senior Director, Corporatav of the Company, shall have furnished to ya\kiitter
opinion, dated the Time of Delivery, in form andstance satisfactory to you, substantially in threnfattached here
as Annex lI(b).

(e)  Wilmer Cutler Pickering Hale and Dorr LL&yunsel for the Company, shall have furnisheddo s
written opinion, dated the Time of Delivery, in forand substance satisfactory to you to the effettthe Company
not and, after giving effect to the offering antesaf the Securities and the application of thecpeals thereof, will n
be an “investment company”, as such term is defingde Investment Company Act.

(H  On the date of the Prospectus at a timer po the execution of this Agreement, on the @ffe date ¢
any posteffective amendment to the Registration Statemitat subsequent to the date of this Agreement éswla
the Time of Delivery, Ernst & Young LLP

-11-



shall have furnished to you a letter or letterdedahe respective dates of delivery thereof, iimf@nd substan
satisfactory to you, containing statements andrmégion of the type customarily included in accants$’ “comfori
letters” to underwriters with respect to the financial staats and certain financial information containen
incorporated by reference in the Pricing Disclo®aekage and the Prospectus;

(@ () The Company and its subsidiarta&en as a whole, shall not have sustained sireealdte of th
latest audited financial statements included omrpcorated by reference in the Pricing Prospectus lass o
interference with their business from fire, exptwsiflood or other calamity, whether or not covebsdinsurance,
from any labor dispute or court or governmentaioagtorder or decree, otherwise than as set farttootemplated i
the Pricing Prospectus, and (ii) since the respedates as of which information is given in th&iRg Prospectt
there shall not have been any material adversegehemthe capital stock or long term debt of themPany and i
subsidiaries, taken as a whole, or any Materialeksl Effect, in each case otherwise than as gbtdoicontemplate
in the Pricing Prospectus, the effect of whichamy such case described in clause (i) or (ii)higour reasonab
judgment so material and adverse as to make itaatigable or inadvisable to proceed with the pubffering or th
delivery of the Securities on the terms and innttagner contemplated in the Prospectus;

(h) On or after the Applicable Time (i) no daogvading shall have occurred in the rating accorthe
Company’s debt securities by any “nationally reangd statistical rating organizatiords that term is defined by
Commission for purposes of Rule 3(a)(62) underBkehange Act, and (ii) no such organization shaitehpublicl
announced that it has under surveillance or revieith possible negative implications, its rating afiy of thi
Company’s debt securities;

0] On or after the Applicable Time there shadt have occurred any of the following: (i) a gession ¢
material limitation in trading in securities gengraon the NYSE or on NASDAQ); (i) a suspension miateria
limitation in trading in the Company’securities on NASDAQ); (iii)) a general moratoriun commercial bankir
activities declared by Federal, New York State ardpean Union authorities or a material disrupiiowommercie
banking or securities settlement or clearance sesvin the United States or the European Uniontlier outbreak
escalation of hostilities involving the United ®&sior the declaration by the United States of eomaltemergency ¢
war or (v) the occurrence of any other calamitgmsis or any change in financial, political or aomic conditions i
the United States or the member states of the [Barofynion or elsewhere, if the effect of any suamé specified i
clause (iv) or (v) in your reasonable judgment nsakénpracticable or inadvisable to proceed with public offerin
or the delivery of the Securities on the terms iantie manner contemplated in the Prospectus;

() The Company shall have complied with tlhevisions of Section 5(d) hereof with respect te thrnishing
of prospectuses on the Business Day next succettdrgpte of this Agreement;

(k)  The Company shall have furnished or causdak furnished to you at the Time of Deliverytieates o
officers of the Company satisfactory to you asheadccuracy of the
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representations and warranties of the Companyrateand as of such time, as to the performandaédéZompany (
all of its obligations hereunder to be performedrgprior to such time, as to the matters set forthubsections (a) a
(g) of this Section and as to such other mattegoasnay reasonably request.

9. (a) The Company will indemnify and hdbkrmless each Underwriter against any lossesms
damages or liabilities, joint or several, to whglch Underwriter may become subject, under theoAaitherwise
insofar as such losses, claims, damages or liakiljor actions in respect thereof) arise out cdrerbased upon (i)
untrue statement or alleged untrue statement ofatenmal fact contained in the Registration Stateimen an)
amendment thereto, or arise out of or are based thmpomission or alleged omission to state theaemnaterial fac
required to be stated therein or necessary to rtiekstatements therein not misleading or (ii) attuenstatement
alleged untrue statement of a material fact coethin the Basic Prospectus, any Preliminary Prdaapgthe Pricin
Prospectus or the Prospectus, or any amendmentpptesnent thereto, any Issuer Free Writing Progigeot an
“issuer information”filed or required to be filed pursuant to Rule 483(@nder the Act, or arise out of or are b:
upon the omission or alleged omission to stateethea material fact necessary to make the statentkatein, in th
light of the circumstances under which they wer@@anot misleading, and will reimburse each Undeewfor any
legal or other expenses reasonably incurred by &lrderwriter in connection with investigating orfeleding an
such action or claim as such expenses are incyredided, however, that the Company shall notiddde in any suc
case to the extent that any such loss, claim, damadjability arises out of or is based upon atrum statement
alleged untrue statement or omission or allegedssion made in (I) the Registration Statement, thsiProspectL
any Preliminary Prospectus, the Pricing Prospeatuke Prospectus, or any amendment or supplernerdto, or ar
Issuer Free Writing Prospectus, in reliance upahiarconformity with written information furnisheid the Compar
by any Underwriter through Goldman, Sachs & CaDeutsche Bank AG, London Branch expressly for hseein o
(1) that portion of the Registration Statementttbanstitutes the Statement of Eligibility and Qfiedtion on Form T-
1 of the Trustee under the Trust Indenture Act.

(b) Each Underwriter, severally and not joinivill indemnify and hold harmless the Companyiagiaan)
losses, claims, damages or liabilities to which@oenpany may become subject, under the Act or wiker insofar ¢
such losses, claims, damages or liabilities (oloastin respect thereof) arise out of or are bagmsh (i) an untru
statement or alleged untrue statement of a matftalcontained in the Registration Statement, iyr amendmel
thereto, or arise out of or are based upon thessomr alleged omission to state therein a mdt&ah required to k
stated therein or necessary to make the statertteartsin not misleading or (ii) an untrue statenm@malleged untri
statement of a material fact contained in the BBsaspectus, any Preliminary Prospectus, the Erierospectus
the Prospectus, or any amendment or supplemergtther any Issuer Free Writing Prospectus, oeavig of or ar
based upon the omission or alleged omission te tharein a material fact necessary to make thernsémts therein,
light of the circumstances under which they weraeaot misleading, in each case to the extent,ohlyt to the
extent, that such untrue statement or alleged enstatement or omission or alleged omission wasemadthe
Registration Statement, the Basic Prospectus, aglynthary Prospectus, the Pricing Prospectus erRtospectus
any such amendment or supplement thereto, or angi$-ree Writing Prospectus, in reliance uponiamdnformity
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with written information furnished to the Company $uch Underwriter through Goldman, Sachs & CoDeutsch
Bank AG, London Branch expressly for use therend will reimburse the Company for any legal or otBgpense
reasonably incurred by the Company in connectiaih wivestigating or defending any such action ainslas suc
expenses are incurred.

(c) Promptly after receipt by an indemnifiedrty under subsection (a) or (b) above of noticeth®
commencement of any action, such indemnified pan@il, if a claim in respect thereof is to be madginst th
indemnifying party under such subsection, notify thdemnifying party in writing of the commencemémgreof; bt
the omission so to notify the indemnifying partyabmot relieve it from any liability which it mapave to an
indemnified party otherwise than under such submectin case any such action shall be brought agains
indemnified party and it shall notify the indemnifg party of the commencement thereof, the indeyimmif party sha
be entitled to participate therein and, to the mixtieat it shall wish, jointly with any other indaifying party similarly
notified, to assume the defense thereof, with celusetisfactory to such indemnified party (who Ehat, except wit
the consent of the indemnified party, be counsgh&éindemnifying party), and, after notice frone timdemnifying
party to such indemnified party of its electiontsoassume the defense thereof, the indemnifyinty grall not b
liable to such indemnified party under such subsedbr any legal expenses of other counsel orahgr expenses,
each case subsequently incurred by such indemnpgaety, in connection with the defense thereof ottiear
reasonable costs of investigation. No indemnifyagty shall, without the written consent of theeanthified party
effect the settlement or compromise of, or condenthe entry of any judgment with respect to, amngng o
threatened action or claim in respect of which md#ication or contribution may be sought hereun@drether or nc
the indemnified party is an actual or potentialtpdao such action or claim) unless such settlemenitypromise ¢
judgment (i) includes an unconditional releasehaf indemnified party from all liability arising oof such action «
claim and (ii) does not include a statement as @nocadmission of fault, culpability or a failui act, by or on beh:
of any indemnified party.

(d) If the indemnification provided for in thiSection 9 is unavailable to or insufficient tdchbarmless &
indemnified party under subsection (a) or (b) abioveespect of any losses, claims, damages otitiabi(or actions i
respect thereof) referred to therein, then eacbnmdfying party shall contribute to the amount paigayable by sur
indemnified party as a result of such losses, daidamages or liabilities (or actions in respeetrdbf) in suc
proportion as is appropriate to reflect the rektivenefits received by the Company on the one Faarm the
Underwriters on the other from the offering of hecurities. If, however, the allocation providedthg immediatel
preceding sentence is not permitted by applicadbe dr if the indemnified party failed to give thetice require
under subsection (c) above, then each indemnifpiangy shall contribute to such amount paid or p&ydly sucl
indemnified party in such proportion as is apprafito reflect not only such relative benefits &lsb the relative fat
of the Company on the one hand and the Underwrderthe other in connection with the statementsroission
which resulted in such losses, claims, damageisiitilies (or actions in respect thereof), as vaasllany other releve
equitable considerations. The relative benefiteiked by the Company on the one hand and the Umidersvon th
other shall be deemed to be in the same propodithe total net proceeds from the offering (befdeeucting
expenses) received by the Company bear to the twtdérwriting discounts and commissions receivedthe
Underwriters, in each case as set forth in theetahlthe cover page of the Prospectus. The
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relative fault shall be determined by referenceatopng other things, whether the untrue or allegecle statement
a material fact or the omission or alleged omisdiorstate a material fact relates to informatioppded by th
Company on the one hand or the Underwriters onother and the partiegelative intent, knowledge, access
information and opportunity to correct or preventls statement or omission. The Company and the tumiders
agree that it would not be just and equitable ritdbution pursuant to this subsection (d) wereedained by pro ra
allocation (even if the Underwriters were treatedoae entity for such purpose) or by any other ot allocatiol
which does not take account of the equitable cenattbns referred to above in this subsectionTdg& amount paid !
payable by an indemnified party as a result ofltisses, claims, damages or liabilities (or actionsespect therec
referred to above in this subsection (d) shall enged to include any legal or other expenses rahpomcurred b
such indemnified party in connection with investigg or defending any such action or claim. Notsit#nding th
provisions of this subsection (d), no Underwritealsbe required to contribute any amount in exadgshe amount t
which the total price at which the Securities umdadten by it and distributed to the public werdeséd to the publ
exceeds the amount of any damages which such Untarnas otherwise been required to pay by readosuct
untrue or alleged untrue statement or omissionlleged omission. No person guilty of fraudulent ramesentatic
(within the meaning of Section 11(f) of the Actiditbe entitled to contribution from any person whas not guilty ¢
such fraudulent misrepresentation. The Underwtiteldigations in this subsection (d) to contribute aseveral i
proportion to their respective underwriting obligats and not joint.

(e) The obligations of the Company under tBextion 9 shall be in addition to any liability whi the
Company may otherwise have and shall extend, upensame terms and conditions, to each person,yif \ahc
controls any Underwriter within the meaning of #het and each brokedealer affiliate of any Underwriter; and
obligations of the Underwriters under this SecBoshall be in addition to any liability which thespectiv
Underwriters may otherwise have and shall extepdnuhe same terms and conditions, to each offindrdirector ¢
the Company and to each person, if any, who canth@ Company within the meaning of the Act.

10. (@) If any Underwriter shall defaultits obligation to purchase the Securities whichas agreed
purchase hereunder, you may in your discretionngador you or another party or other parties tochase suc
Securities on the terms contained herein. If witthinty-six hours after such default by any Underwriter youndd
arrange for the purchase of such Securities, therCompany shall be entitled to a further periodhaty-six hours
within which to procure another party or other arisatisfactory to you to purchase such Secumtesuch terms.
the event that, within the respective prescribedops, you notify the Company that you have sorayed for th
purchase of such Securities, or the Company netftel that it has so arranged for the purchaseatf Securities, yc
or the Company shall have the right to postpond'thee of Delivery for a period of not more than ee\days, in ord:
to effect whatever changes may thereby be madess@&gein the Registration Statement or the Progpgot in an
other documents or arrangements, and the Compamgsdo file promptly any amendments or supplemantfie
Registration Statement or the Prospectus thatum gpinion may thereby be made necessary. The ‘tddmderwrite
" as used in this Agreement shall include any pessiastituted under this Section with like effectfasich person he
originally been a party to this Agreement with mspto such Securities.
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(b) I, after giving effect to any arrangemefusthe purchase of the Securities of a defaultimglerwriter o
Underwriters by you and the Company as providedubsection (a) above, the aggregate principal amausuct
Securities which remains unpurchased does not exaee tenth of the aggregate principal amountldhal Securitie:
then the Company shall have the right to requich e®néefaulting Underwriter to purchase the principaloamt o
Securities which such Underwriter agreed to purehlasreunder and, in addition, to require each defaulting
Underwriter to purchase its pro rata share (baseth® principal amount of Securities which such émditer agree
to purchase hereunder) of the Securities of suwuttaeng Underwriter or Underwriters for which sualrangemen
have not been made; but nothing herein shall releedefaulting Underwriter from liability for itsethult.

(©) If, after giving effect to any arrangemefdr the purchase of the Securities of a defagltimderwriter ¢
Underwriters by you and the Company as providedsubsection (a) above, the aggregate principal amot
Securities which remains unpurchased exceeds oiie &€ the aggregate principal amount of all theugiges, or i
the Company shall not exercise the right describeslibsection (b) above to require ngfaulting Underwriters -
purchase Securities of a defaulting UnderwriterUmderwriters, then this Agreement shall thereupemminate
without liability on the part of any nodefaulting Underwriter or the Company, except fa expenses to be borne
the Company and the Underwriters as provided ini@e hereof and the indemnity and contributioneagnents |
Section 9 hereof; but nothing herein shall reliawdefaulting Underwriter from liability for its deilt.

11.  The respective indemnities, agreemengsesentations, warranties and other statementseo€ompan
and the several Underwriters, as set forth in Ageeement or made by or on behalf of them, respelgti pursuant t
this Agreement, shall remain in full force and effeegardless of any investigation (or any staténas to the resu
thereof) made by or on behalf of any Underwritelany controlling person of any Underwriter, or thempany, ¢
any officer or director or controlling person ofettCompany, and shall survive delivery of and paynfen the
Securities.

12.  If this Agreement shall be terminated parg to Section 10 hereof, the Company shall nent the unde
any liability to any Underwriter except as provided Sections 7 and 9 hereof; but, if for any otheason, th
Securities are not delivered by or on behalf of @@mpany as provided herein, the Company will reireb th
Underwriters through you for all out-glecket expenses approved in writing by you, inclgdiees and disburseme
of counsel, reasonably incurred by the Underwritersraking preparations for the purchase, saledmtidery of th
Securities, but the Company shall then be unddurtber liability to any Underwriter except as pided in Sections
and 9 hereof.

13. In all dealings hereunder, you shall acbehalf of each of the Underwriters, and the partiereto sh
be entitled to act and rely upon any statementjgsiy notice or agreement on behalf of any Undé&wmade or give
by you as the representative.

All statements, requests, notices and agreemenrgsitger shall be in writing, and if to the Undetexs shall b
delivered or sent by mail or facsimile transmisgimeach of Goldman, Sachs & Co., 200 West StN®ty York, Nev
York 10282-2198Attention: Registration Department; and DeutschakBAG, London Branch, Winchester Hous
Great Winchester
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Street, London EC2N 2DB, United Kingdom, Attenti@RS, fax: (+44 207 5454455) and if to the Compsimail be
delivered or sent by mail, telex or facsimile tramssion to the address of the Company set fortthenRegistratio
Statement, Attention: Secretary; provided, howetreat any notice to an Underwriter pursuant to i8ac(c) herec
shall be delivered or sent by mail or facsimilensiaission to such Underwriter at its address seh fo its
Underwriters’ Questionnaire, or electronic communication constigy such Questionnaire, which address wil
supplied to the Company by you upon request. Arch Sfatements, requests, notices or agreementstakaleffec
upon receipt thereof.

In accordance with the requirements of the USA i®athct (Title Il of Pub. L. 10756 (signed into la
October 26, 2001)), the underwriters are requioeahtain, verify and record information that idées their respecti\
clients, including the Company, which informatiorayninclude the name and address of their respectigats, a
well as other information that will allow the undeiters to properly identify their respective clisn

14.  This Agreement shall be binding upon, emule solely to the benefit of, the Underwritetsg ICompan
and, to the extent provided in Sections 9 and &digethe officers and directors of the Company e@ach person wit
controls the Company or any Underwriter, and thespective heirs, executors, administrators, sgotesand assigr
and no other person shall acquire or have any tgder or by virtue of this Agreement. No purchaseany of thi
Securities from any Underwriter shall be deemedcaassor or assign by reason merely of such pwchas

15. Time shall be of the essence of this Ageg. As used herein, the term * U.S business’dahall mea
any day when the Commission’s office in WashingfoIt;. is open for business.

16. The Company acknowledges and agrees ijhthe (purchase and sale of the Securities pursiaatiis
Agreement is an armlength commercial transaction between the Companythe one hand, and the sev
Underwriters, on the other, (i) in connection teith and with the process leading to such tramsaceacl
Underwriter is acting solely as a principal and tieg agent or fiduciary of the Company, (iii) no démwriter ha
assumed an advisory or fiduciary responsibilityfamor of the Company with respect to the offerimmntemplate
hereby or the process leading thereto (irrespedfivehether such Underwriter has advised or isenily advising th
Company on other matters) or any other obligatmthe Company except the obligations expresslyas#t in this
Agreement and (iv) the Company has consulted its legal and financial advisors to the extent itrded appropriat
The Company agrees that it will not claim that thederwriters, or any of them, has rendered adviseryices of ar
nature or respect, or owes a fiduciary or similatydto the Company, in connection with such tratieacor the
process leading thereto.

17.  This Agreement supersedes all prior agee¢snand understandings (whether written or ortivben th
Company and the Underwriters, or any of them, wetipect to the subject matter hereof.

18. THIS AGREEMENT AND ANY MATTERS RELATED TO THIS TRAN SACTION SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE
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WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGA RD TO PRINCIPLES OF
CONFLICT OF LAWS THAT WOULD RESULT IN THE APPLICATI ON OF ANY LAW OTHER THAN
THE LAWS OF THE STATE OF NEW YORK.

19. The Company and each of the Underwriterglhy irrevocably waives, to the fullest extentnpigied by
applicable law, any and all right to trial by juryany legal proceeding arising out of or relatioghis Agreement «
the transactions contemplated hereby.

20.  This Agreement may be executed by anyaormmaore of the parties hereto in any number of tenpart:
(which may include counterparts delivered by amgndard form of telecommunications), each of whibhallsbe
deemed to be an original, but all such respectiwmterparts shall together constitute one andaheesnstrument.
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If the foregoing is in accordance with your undansting, please sign and return to us counterpareof an
upon the acceptance hereof by you, on behalf di eathe Underwriters, this letter and such acasgaahereof she
constitute a binding agreement between each ofUhéerwriters and the Company. It is understood @it
acceptance of this letter on behalf of each of Wimelerwriters is pursuant to the authority set fartha form o
Agreement among Underwriters, the form of whichllsba submitted to the Company for examination upegues
but without warranty on your part as to the autlyast the signers thereof.

Very truly yours,
Apple Inc.

By: /s/ Gary Wipfler

Name: Gary Wipfle

Title: Vice President and Corpore
Treasure

[Signature page to Underwriting Agreeme



Accepted as of the date hereof:
GOLDMAN, SACHS & CO.

on behalf of each of the Underwriters

GOLDMAN, SACHS & CO.

By: /s/ Matt Leavitt
Name: Matt Leavit
Title: Managing Directo

[Signature page to Underwriting Agreeme



SCHEDULE |

Underwriter Principal Amount of Securities to be Purchasel
2022 Notes 2026 Notes

Goldman, Sachs & Ci € 770,000,00 € 770,000,00

Deutsche Bank AG, London Bran € 350,000,00 € 350,000,00

Barclays Bank PL( € 70,000,00 € 70,000,00

J.P. Morgan Securities p € 70,000,00 € 70,000,00
Merrill Lynch, Pierce, Fenner & Smith

Incorporate € 70,000,00 € 70,000,00

Citigroup Global Markets Limite € 35,000,00 € 35,000,00

Credit Suisse Securities (Europe) Limii € 35,000,00 € 35,000,00

Total € 1,400,000,00 € 1,400,000,00




SCHEDULE I
(@) Issuer Free Writing Prospectuses not dedun the Pricing Disclosure Package:

Electronic roadshow presentation

(b)  Additional Documents Incorporated by Refere:

None



Annex ll(a)(i)
FORM OF OPINION OF SHEARMAN & STERLING LLP

1. The Notes (i) have been duly authorizedlbyecessary corporate action on the part of the@ny, an
(i) have been duly executed, issued and delivénedhe Company and, when authenticated by the @eust th
manner provided for in the Indenture, against payntigerefor in accordance with the Underwriting égment, wil
constitute valid and binding obligations of the Qmamy entitled to the benefits of the Indenture andbrceabl
against the Company in accordance with their terms.

2. The Indenture (i) has been duly qualifiedier the Trust Indenture Act, (ii) has been dulthatized by a
necessary corporate action on the part of the Coymp@i) has been duly executed and delivered ehalf of the
Company, and (iv) constitutes a valid and bindimgjgation of the Company enforceable against then@any ir
accordance with its terms.

3. The Paying Agent Agreement (i) has been duthorized by all necessary corporate actionhenpiart ¢
the Company, and (ii) has been duly executed atideded by the Company, and is the legal, valid dmading
obligation of the Company, enforceable againsiGbmpany in accordance with its terms.

4.  The information in the Preliminary Prospecand the Prospectus under the capti@estription of th
Notes” and “Description of the Debt Securitiedd the extent that such information constitutescdpgons of thi
terms of the Notes or the Indenture, has beenweddy us, conforms as to legal matters in all neteespects and
otherwise accurate in all material respects.

5.  The information in the Preliminary Prospescand the Prospectus under the capt@artain U.S. Feder
Income Tax Considerationstd the extent that such information constitutestematof law or legal conclusions, |
been reviewed by us and is correct in all mateespects.

6. The issuance and sale of the Notes to tidekiriters and the execution, delivery and pertoroe by th
Company of the Underwriting Agreement, the Indeataind the Notes (including the consummation otritiesaction
contemplated therein and compliance with the teamd provisions therein) do not (i) violate any psown of
Generally Applicable Law, (ii) violate the Articled Incorporation or Bylaws of the Company, (iiiplate any of th
Company Orders, or (iv) breach or constitute awlefander any of the Company Contracts (exceptweaexpress r
opinion with respect to any matters that would mexjua mathematical calculation or a financial ocamting
determination).

7. No authorization, consent, order or approvaor filing or registration with, or exemptidoy, any feder:
governmental agency or state governmental agenayndhgurisdiction over the Company or any of itoperties ¢
assets is required to be obtained or made by thmep@oy under Generally Applicable Law in connectvwith the
issuance and sale of the Notes to the Underwidiredsthe execution, delivery and performance byGbmpany of th
Agreement, the Indenture and the Notes; exceptage been obtained and are in full force and eftexter th
Securities Act or the Trust Indenture Act and asyrba required under the securities or blue sky lafvany
jurisdiction in the United States in connectionhntite offer and sale of the Securiti



8.  The Underwriting Agreement (i) has beerydaithorized by all necessary corporate actionhenpart ¢
the Company, and (ii) has been executed and detivey the Compan



Annex ll(a)(ii)
FORM OF NEGATIVE ASSURANCE LETTER OF SHEARMAN & STE RLING LLP

Subject to the limitations set forth in the finatter, we advise you that, on the basis of thermétion we gained
the course of performing the services referredniathie final letter, in our opinion, (a) each of tdecument
incorporated by reference in the Prospectus (at@n the financial statements and other financaah ccontaine
therein or omitted therefrom, as to which we expms opinion), at the time it was filed with ther@mission, appea
on its face to have been appropriately responsival imaterial respects to the requirements ofSbeurities Exchan
Act of 1934, as amended, and the applicable ruldsregulations of the Commission thereunder, aneédbh of th
Registration Statement and the Prospectus (otherttte financial statements and other financiad dahtained there
or omitted therefrom and the Trustee’s StatemenElafibility on Form T4, as to which we express no opini
appears on its face to be appropriately responsia#l material respects to the requirements ofSkeurities Act ar
the applicable rules and regulations of the Comimnisthereunder.

We further advise you that, subject to the limda$ set forth in the final letter, on the basigh# information w
gained in the course of performing the servicesrretl to in the final letter, no facts came to attention which ga\
us reason to believe that (i) the Registrationeatant (other than the financial statements andrdthancial dat
contained or incorporated by reference thereingraitted therefrom, and the TrusteeStatement of Eligibility ¢
Form T-, as to which we have not been requested to comynaenof the date of the Agreement, containedrdrue
statement of a material fact or omitted to stateaderial fact required to be stated therein or ssmey to make ti
statements therein not misleading; (ii) the Progme¢other than the financial statements and ofimancial dat
contained or incorporated by reference thereinpraitted therefrom, and the TrusteeStatement of Eligibility ¢
Form T-1, as to which we have not been requested to comyranof its date and as of the date hereof, cwedao
contains an untrue statement of a material faohutted or omits to state a material fact necessaoyder to make tt
statements therein, in the light of the circumsgsnander which they were made, not misleading;tfie Gener:
Disclosure Package (other than the financial stateésnand other financial data contained or incaieat by referen
therein, or omitted therefrom, and the Trustee&e®hent of Eligibility on Form T, as to which we have not bt
requested to comment), as of 4:45 p.m. (London)tiomeNovember 4, 2014, (which you have informedsua time
prior to the time of the first sale of the Notesdy Underwriter), contained an untrue statemerat wfaterial fact
omitted to state a material fact necessary in cilerake the statements therein, in the light efdincumstances unc
which they were made, not misleading; (iv) there any legal or governmental proceedings pendinthr@atene
against the Company that are required to be disdlosthe Registration Statement, the General bssece Package,
the Prospectus, other than those disclosed there{iw) there are any contracts or documents dfaaacter required
be described in the Registration Statement, theeaéDisclosure Package, or the Prospectus or fiedaeas exhibit
to the Registration Statement that are not destbeeferred to therein or so file



Annex ll(b)
FORM OF OPINION OF GENE D. LEVOFF
(@) The Company has been duly incorporatedisndlidly existing as a corporation and in gotahgling a

of the date of such opinion under the laws of tta#eSof California. The Company has the corporatggr to own an
operate its current properties and to conductussress as described in the Prospectus and toietatehe Agreemen

(b) The issuance, sale, execution and delivdryhe Notes pursuant to the Agreement have begy
authorized by all necessary corporate action oQbpany.



Exhibit 4.1
APPLE INC.

Officer’s Cetrtificate

Pursuant to Sections 102 and 301 of the Indentateddas of April 29, 2013 (thelfidenture ”) by and betwee
Apple Inc. (the “Issuer”) and The Bank of New York Mellon Trust Company.AN as trustee (the Trustee”), the
undersigned officer does hereby certify, in conioectvith the issuance of (i)1€400,000,000 aggregate princ
amount of 1.000% Notes due 20222022 Notes’) and (ii) €1,400,000,000 aggregate principal amount of 1.¢
Notes due 202€" 2026 Notes’ and, together with the 2022 Notes, th&l6tes”), that the terms of the Notes are
follows:

Capitalized terms used but not otherwise definediheshall have the meanings specified in the Ihden
1. 2022 Notes

Title: 1.000% Notes due 20

Issuer: Apple Inc.

Trustee, Registrar, Transfer Agent, ¢

Authenticating Ager The Bank of New York Mellon Trust Company, N.
Paying Agen The Bank of New York Mellon, London Bran:
Aggregate  Principal Amount

Maturity: €1,400,000,00(

Principal Payment Date November 10, 202

Interest: 1.000% per annut

Date from which Interest will Accrut November 10, 201

Interest Payment Date Annually on November 10, commencing November 105



Optional Redemption:

Redemption for tax purpose

Conversion:
Sinking Fund:
Denominations
Miscellaneous

The Issuer may at its option redeem the 2022 Nateagole or in part,
any time or from time to time prior to their matyrion at least 30 day
but not more than 60 days, prior notice mailed lecteonically delivere
to the registered address of each holder of recbtte 2022 Notes, al
redemption price, calculated by the Issuer, equ#ie greater o

(i) 100% of the principal amount of the 2022 Ndbesng redeemed; «

(ii) the sum of the present values of the remairsaogeduled payments
principal and interest on the notes to be redeefned including an
portion of such payments of interest accrued ab@flate of redemptiol
discounted to the date of redemption on an annualsis
(ACTUAL/ACTUAL (ICMA)) at the applicable Comparabl&overnmer
Bond Rate (as defined in the 2022 Notes), plussish@oints,

plus, in each case, accrued and unpaid interestdheto the date
redemption

If, as a result of any change in, or amendmentthe, laws (or an
regulations or rulings promulgated under the lagighe United States (
any political subdivision or taxing authority of mr the United States),
any change in, or amendments to, an official pmsitregarding tr
application or interpretation of such laws, regolag or rulings, whic
change or amendment is announced or becomes weffecti or afte
November 4, 2014, the Issuer becomes, or basedaipoitten opinion ¢
independent counsel selected by the Issuer, wilbime obligated to pi
additional amounts as described under Section Bxbibit A hereto witl
respect to the 2022 Notes, then the Issuer mays atption redeem,

whole, but not in part, the 2022 Notes on not teas 30 nor more than
days prior notice, at a redemption price equal@06% of their principse
amount, together with interest accrued but unpaithe 2022 Notes to t
date fixed for redemptiol

None
None
€100,000 and any integral multiple €1,000 in excess therec

The terms of the 2022 Notes shall include suchrdérens as are set fo
in the form of 2022 Notes attached hereto Eadibit A and in th
Indenture. In addition, the global notes for th@20lotes shall include t
following language: To the extent the terms of the Indenture and tlote
are inconsistent, the terms of the Indenture gjwalern”

2



“ Depositary " means “EUROCLEAR/CLEARSTREAM” ds defined i
the 2022 Note

Solely with respect to the 2022 Notes, Section 2P5f the Indenture shi
be amended and restated as follc

“Notwithstanding any other provision in this Indeetuand subject
such applicable provisions, if any, as may be djelia:
contemplated by Section 301, no Global Security tm@yexchange
in whole or in part for Securities registered, amul transfer of
Global Security in whole or in part may be registerin the name
any Person other than the Depositary for such Gl8eaurity or .
nominee thereof unless (A) such Depositary hadiedtihe Compar
that it is unwilling or unable to continue as Depary for such Glob:
Security, (B) the Depositary ceases to be eligivider the Indentu
and the Company does not appoint a successor Daposiithin 9(
days (C) there shall have occurred and be contnaim Event ¢
Default with respect to such Global Security, (B tCompany ¢
directs the Trustee by a Company Order or (E) tlsbedl exist suc
circumstances, if any, in addition to or in lieutlbé foregoing as ha
been specified for this purpose as contemplateSdryion 307

Solely with respect to the 2022 Notes, the finalteece of Section 1304
of the Indenture shall be amended and restateollas/§:

“As used herein* U.S. Government Obligation” means (x) ar
security that is (i) a direct obligation of the &amn government

(ii) an obligation of a Person controlled or supeed by and acting

an agency or instrumentality of the German govemintge paymel
of which is fully and unconditionally guaranteed bye Germa
government or the central bank of the German Gamemn, which

3



2. 2026 Notes

Title:
Issuer:

Trustee, Registrar, Transfer Agent ¢
Authenticating Ager
Paying Agen

Aggregate Amount

Maturity.

Principal

Principal Payment Date

Interest:

Date from which Interest will Accrut
Interest Payment Date

Optional Redemptior

in either case (X)(i) or (ii), is not callable eadeemable at the opti
of the issuer thereof, and (y) certificates, deogireceipts or oth
instruments which evidence a direct ownership @gem obligation
described in clause (x)(i) or (x)(ii) above or inyaspecific principe
or interest payments due in respect the”

1.625% Notes due 20:
Apple Inc.

The Bank of New York Mellon Trust Company, N.
The Bank of New York Mellon, London Bran:

€1,400,000,00(

November 10, 202

1.625% per annur

November 10, 201

Annually on November 10, commencing November 105

The Issuer may at its option redeem the 2026 Natagole or in part,
any time or from time to time prior to their matyrion at least 30 da)
but not more than 60 days, prior notice mailed lecteonically delivere
to the registered address of each holder of recbttie 2026 Notes, al
redemption price, calculated by the Issuer, equ#ie¢ greater of:

(i) 100% of the principal amount of the 2026 Ndbteeng redeemed; or

(ii) the sum of the present values of the remairsogeduled payments
principal and interest on the notes to be redeefned including an
portion of such payments of interest accrued ab@flate of redemptiol
discounted to the date of redemption on an annualsis
(ACTUAL/ACTUAL (ICMA)) at the applicable Comparabl&overnmer
Bond Rate (as defined in the 2026 Notes), plusalistpoints

4



Redemption for tax purpose

Conversion:
Sinking Fund:
Denominations
Miscellaneous

plus, in each case, accrued and unpaid interestdheto the date
redemption

If, as a result of any change in, or amendmentthe, laws (or an
regulations or rulings promulgated under the lagighe United States (
any political subdivision or taxing authority of mr the United States),

any change in, or amendments to, an official pmsitregarding tr
application or interpretation of such laws, regolag or rulings, whic
change or amendment is announced or becomes weffecti or afte
November 4, 2014, the Issuer becomes, or basedaipaiiten opinion ¢
independent counsel selected by the Issuer, wilbipe obligated to pi
additional amounts as described under Section Bxbfbit B hereto wit
respect to the 2026 Notes, then the Issuer mays atption redeem,

whole, but not in part, the 2026 Notes on not thas 30 nor more than
days prior notice, at a redemption price equal@0% of their principse
amount, together with interest accrued but unpaithe 2026 Notes to t
date fixed for redemptiol

None
None
€100,000 and any integral multiple €1,000 in excess therec

The terms of the 2026 Notes shall include suchrdérens as are set fo
in the form of 2026 Notes attached hereto Eadhibit B and in th
Indenture. In addition, the global notes for th@@0lotes shall include t
following language: To the extent the terms of the Indenture and tlote
are inconsistent, the terms of the Indenture gjwalern”

“ Depositary " means“EUROCLEAR/CLEARSTREAN’ (as defined i
the 2026 Note

5



Solely with respect to the 2026 Notes, Section 3P5f the Indenture shi
be amended and restated as follc

“Notwithstanding any other provision in this Indeetuand subject
such applicable provisions, if any, as may be delia:
contemplated by Section 301, no Global Security f@yexchange
in whole or in part for Securities registered, amul transfer of
Global Security in whole or in part may be registerin the name
any Person other than the Depositary for such GISeaurity or .
nominee thereof unless (A) such Depositary hadiedtihe Compar
that it is unwilling or unable to continue as Depary for such Glob:
Security, (B) the Depositary ceases to be eligilnider the Indentu
and the Company does not appoint a successor Dayosiithin 9(
days (C) there shall have occurred and be congnaim Event ¢
Default with respect to such Global Security, (Dg tCompany ¢
directs the Trustee by a Company Order or (E) tebedl exist suc
circumstances, if any, in addition to or in lieutlbé foregoing as ha
been specified for this purpose as contemplateSdryion 307

Solely with respect to the 2026 Notes, the finaltsece of Section 1304
of the Indenture shall be amended and restateollas/§:

“As used herein, ‘U.S. Government Obligation” means (x) ar
security that is (i) a direct obligation of the &amn government

(ii) an obligation of a Person controlled or supsed by and acting

an agency or instrumentality of the German govenirtige paymel
of which is fully and unconditionally guaranteed bye Germa
government or the central bank of the German Gaewem, which, ii
either case (x)(i) or (ii), is not callable or redeable at the option
the issuer thereof, and (y) certificates, depogita&ceipts or oth
instruments which evidence a direct ownership @gem obligation
described in clause (x)(i) or (x)(ii) above or inyaspecific principe
or interest payments due in respect the”

Subject to the covenants described in the Indenageamended or supplemented from time to time|shge
shall be entitled, subject to authorization by Board of Directors of the

6



Issuer and an Offices’Certificate, to issue additional notes from timéime under each series of notes issued he
Any such additional notes of a series shall haeatidal terms as the 2022 Notes and 2026 Noteheasase may k
issued on the issue date, other than with respetiie date of issuance, the date interest begimsdaue, the fir:
interest payment date, and the issue price (togdthe“Additional Notes”); provided that the Additional Notes st
have a separate ISIN number unless the AdditioredNare fungible with the Outstanding Notes fos.Uedere
income tax purposes. Any Additional Notes will Bsued in accordance with Section 301 of the Indentu

The officer has read and understands the provisidriee Indenture and the definitions relating éter The
statements made in this OfficerCertificate are based upon the examination ofptiegisions of the Indenture &
upon the relevant books and records of the Isdunesuch officers opinion, they have made such examinatic
investigation as is necessary to enable such offacexpress an informed opinion as to whetheratrtime covenan
and conditions of such Indenture relating to tlseiamce, authentication and delivery of the Note® Heeen complie
with. In such officer’s opinion, such covenants aodditions have been complied with.

7



IN WITNESS WHEREOF, the undersigned officer of ttesuer has duly executed this certificate a
November 10, 201

APPLE INC.

By: /s/ Gary Wipfler
Gary Wipfler
Vice President and Corporate Treas




EXHIBIT A
FORM OF NOTE DUE 2022

THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING & THE INDENTURE REFERRED T
HEREIN. UNLESS THIS CERTIFICATE IS PRESENTED BY ARUTHORIZED REPRESENTATIVE O
EUROCLEAR BANK, SA/NV, AS OPERATOR OF THE EUROCLEARYSTEM (“EUROCLEAR”) AND
CLEARSTREAM BANKING, SOCIETE ANONYME, LUXEMBOURG (CLEARSTREAM, LUXEMBOURG”
AND, TOGETHER WITH EUROCLEAR, “EUROCLEAR/CLEARSTRBWA”), TO THE ISSUER OR ITS AGEN
FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENRAND ANY CERTIFICATE ISSUED I¢
REGISTERED IN THE NAME OF THE BANK OF NEW YORK DERSITORY (NOMINEES) LIMITED OR IN
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED RIRESENTATIVE Ol
EUROCLEAR/CLEARSTREAM (AND ANY PAYMENT IS MADE TO HE BANK OF NEW YORK
DEPOSITORY (NOMINEES) LIMITED OR TO SUCH OTHER ENTY AS IS REQUESTED BY Al
AUTHORIZED REPRESENTATIVE OF EUROCLEAR/CLEARSTREAM)ANY TRANSFER, PLEDGE O
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUL INASMUC
AS THE REGISTERED OWNER HEREOF, THE BANK OF NEW YRREPOSITORY (NOMINEES) LIMITED
HAS AN INTEREST HEREIN



APPLE INC.
1.000% Note due 2022

No. 1 COMMON CODE No.: 1135334
ISIN No.: XS11353348(

€1,400,000,00

APPLE INC., a California corporation (thelSsuer”), for value received promises to pay to The Bank e
York Depository (Nominees) Limited or registeredsigas the principal sum of 1,400,000,000 EUROS
November 10, 202:

Interest Payment Date: Annually on November 10,irbegg on November 10, 2015, and on the prin
payment date (each, anrterest Payment Date”).

Interest Record Date: Each October 27 precedingeflegant Interest Payment Date (each, &mérest Recorc
Date™”).

Reference is made to the further provisions of Mi$e contained herein, which will for all purpodesve th
same effect as if set forth at this pla



IN WITNESS WHEREOF, the Issuer has caused this Nmotee signed manually or by facsimile by its «
authorized officer.

APPLE INC.

By:

Name:
Title:



This is one of the Securities of the series desgghtherein and referred to in the within-mentiohedkenture.

Dated: November 10, 2014

The Bank of New York Mellon Tru
Company, N.A., as Truste

By:
Authorized Signator




(REVERSE OF NOTE)

APPLE INC.
1.000% Note due 2022

1. Interest

Apple Inc. (the “Issuer”) promises to pay interest on the principal amourthaf Note at the rate per ann
described above. Cash interest on the Notes wituacfrom the most recent date to which interestbdeen paid; or,
no interest has been paid, from November 10, 20tdrest on this Note will be paid to but excluditng relevar
Interest Payment Date. The Issuer will pay inteeastually in arrears on each Interest Payment Zaw@mencin
November 10, 2015. Interest will be computed onthsis of the actual number of days in the perwadvhich interes
is being calculated and the actual number of dey® fand including the last date on which intereas \paid on tt
notes (or November 10, 2014 if no interest has lgsed on the Notes), to but excluding the next dalked Interes
Payment Date. This payment convention is referoedst ACTUAL/ACTUAL (ICMA) as defined in the rulebkaf
the International Capital Market Association.

The Issuer shall pay interest on overdue prindngath time to time on demand at the rate borne byNbtes an
on overdue installments of interest (without regardny applicable grace periods) to the extentuaw

2. Paying Agent and Registr:

Initially, The Bank of New York Mellon, London Brah, (the “Paying Agent”) will act as paying agent. T
Bank of New York Mellon Trust Company, N.A. (thélfustee”) will initially act as security registrar for the ks
The Issuer may change any paying agent or seaedigtrar upon notice to the Trustee.

3. Indenture; Defined Term

This Note is one of the 1.000% Notes due 2022 ‘(tN®tes”) issued under an indenture dated as of Apr
2013 (the “Base Indenture”) by and between the Issuer and the Trustee uastet, as supplemented by an Offiger’
Certificate dated November 10, 2014, issued putst@nSection 301 of the Indenture (together witle tBas
Indenture, the fTndenture ”). This Note is a “Security” and the Notes are ¢8eties” under the Indenture.

“ Business Day’ means any day, other than a Saturday or Sundayhith is not a day on which bank
institutions in The City of New York or London aaeithorized or required by law, regulation or exeeubrder t
close and (2) on which the Trans-European Autom#&edltime Gross Settlement Express Transfer systerr
TARGET?2 system), or any successor thereto, is open.

For purposes of this Note, unless otherwise defime@in, capitalized terms herein are used as ekfin the
Indenture. The terms of the Notes include thoseedtin the Indenture and those made part of therinde b
reference to the Trust Indenture Act as in effectie date



on which the Indenture was qualified under the Thadenture Act. Notwithstanding anything to thenttary hereir
the Notes are subject to all such terms, and heldeNotes are referred to the Indenture and thistTindenture A«
for a statement of them.

To the extent the terms of the Indenture and tlote Mre inconsistent, the terms of the Indentuadl gbvern.
4.  Payment on the Note

All payments of principal of, the redemption prigkany), and interest and additional amounts (avided ir
Section 8 hereof, if any), on the Notes, will bggdale in euro, provided, that if on or after Noveni, 2014, the eu
is unavailable to the Issuer due to the imposittbrexchange controls or other circumstances beybadissuers
control or if the euro is no longer being used by then member states of the European MonetarynUhiat hav
adopted the euro as their currency or for the esattht of transactions by public institutions of within the
international banking community, then all paymantsespect of the Notes will be made in U.S. dsllantil the eur
is again available to the Issuer or so used. Theuabpayable on any date in euro will be conveiéal U.S. dollars «
the rate mandated by the U.S. Federal Reserve Bxsaad the close of business on the second Busiagsrior tc
the relevant payment date or, in the event the Eefleral Reserve Board has not mandated a ratsweérsion, on tF
basis of the most recent U.S. dollar/euro exchaatgepublished in The Wall Street Journal on oot the secor
Business Day prior to the relevant payment date. payment in respect of the Notes so made in Wbfard will nof
constitute an Event of Default under the Notesher lhdenture. Neither the Trustee nor the Payingmghall hav
any responsibility for any calculation or conversin connection with the foregoing.

5. Denominations; Transfer; Exchani

The Notes are in registered form, without coupamsjenominations of #)0,000 and any integral multiple
€1,000 in excess thereof. A Holder shall register tilansfer or exchange of Notes in accordance tivghindenture
The Issuer may require a Holder, among other thitggiurnish appropriate endorsements and tramkfeuments ar
to pay certain transfer taxes or similar governmlenharges payable in connection therewith as pexdhby th
Indenture. The Issuer need not issue, authenticadester the transfer of or exchange any Notgsoaions thereof fc
a period of fifteen (15) days before the mailingaohotice of redemption, nor need the Issuer regibe transfer
exchange of any Note selected for redemption inlevbo in part except the unredeemed portion of idoye being
redeemed in part.

6. Amendment; Supplement; Waivt

Subject to certain exceptions, the Notes and tbeigions of the Indenture relating to the Notes rhayamende
or supplemented and any existing default or Evéridefault or compliance with certain provisions miag waive:
with the written consent of the Holders of at leasmajority in aggregate principal amount edch series
Outstanding Securities (including the Notes) untier Indenture that is affected by such amendmepiplement c
waiver (voting as a single class). Without noticeor consent of any Holder, the parties thereto ramend c
supplement the Indenture and the Notes to, amdrey ttings, cure any ambiguity, defeci



inconsistency or comply with any requirements & @ommission in connection with the qualificatidrttee Indentur
under the Trust Indenture Act, or make any othe@nge that does not adversely affect the rightshgfHolder of
Note.

7.  Optional Redemptior

The Issuer may at its option redeem any of the dotevhole or in part at any time, each at a redemprice
calculated by the Issuer equal to the greater of:

(A) 100% of the principal amount of the Note be redeemed; and

(B) the sum of the present values of theaiaing scheduled payments of principal and intepesthe Note
to be redeemed (exclusive of interest accrued dodtite of redemption) discounted to the date ofémgadion on a
annual basis (ACTUAL/ACTUAL (ICMA)) at the applicebComparable Government Bond Rate (as definedas
plus 5 basis points,

plus, in each case, accrued and unpaid interesicdheo the date of redemption.

Notwithstanding the foregoing, installments of ne on Notes that are due and payable on Int@agner
Dates falling on or prior to a redemption date Ww#l payable on the Interest Payment Date to thsteegd Holders i
of the close of business on the Interest Recore Betording to the Notes and the Indenture.

“ Comparable Government Bond” means, in relation to any Comparable GovernmentdBate calculatio
at the discretion of an independent investment Isadcted by the Issuer, a German government b&wdevmaturit
is closest to the maturity of the Notes being reues or if such independent investment bank indiscretior
determines that such similar bond is not in issueh other German government bond as such indepeimdestmer
bank may, with the advice of three brokers of, andhrarket makers in, German government bonds seldny thi
Issuer, determine to be appropriate for determitiiegComparable Government Bond Rate.

“ Comparable Government Bond Rat€’ means the price, expressed as a percentage (rotmtege decim.
places, with 0.0005 being rounded upwards), at lwiie gross redemption yield on the Notes, if theye to b
purchased at such price on the third Business Day fo the date fixed for redemption, would be &dqio the gros
redemption yield on such Business Day of the CoatgarGovernment Bond on the basis of the middlekatarice
of the Comparable Government Bond prevailing a0QX&.m. (London time) on such Business Day as méted by
an independent investment bank selected by thenssu

The provisions of Article Xl of the Indenture shafiply to any redemption of the Notes.

Unless the Issuer defaults in the payment of tdemgtion price, on and after the redemption daterest wil
cease to accrue on the Notes or portions therdleddc@r redemption. If less than all of the Notge to be redeeme
the Notes to be redeemed shall be selected bypttieable depository procedures, in the case oéblogpresented
a Global Note, or by lot, in the case of Notes #ua& not represented by a Global Note; providegever, that n
Notes of a principal amount €100,000 or less shall be redeemed in |



8.

Payment of Additional Amoun

All payments of principal and interest in respetttlee Notes will be made free and clear of, andhouit
deduction or withholding for or on account of amggent or future taxes, duties, assessments or gtivernment:
charges of whatsoever nature required to be dediuctavithheld by the United States or any politisabdivision ¢
taxing authority of or in the United States, unlsssh withholding or deduction is required by law.

In the event any withholding or deduction on paytaem respect of the Notes for or on account of pr@gent ¢
future tax, assessment or other governmental changguired to be deducted or withheld by the émhiBtates or al
taxing authority thereof or therein, the Issued pay such additional amounts on the Notes asredllilt in receipt t
each beneficial owner of a Note that is not a B&son (as defined below) of such amounts (aftsuah withholdin:
or deduction, including on any additional amousts)vould have been received by such beneficial owaé no suc
withholding or deduction been required. The Issuidrnot be required, however, to make any paynwradditiona
amounts for or on account of:

A.

any tax, assessment or other governmental chaewbuld not have been imposed but for (1
existence of any present or former connection (aten a connection arising solely from the ownigr sif
those Notes or the receipt of payments in respetiiase Notes) between that Holder (or the bers
owner for whose benefit such Holder holds such Nate between a fiduciary, settlor, beneficiary
member or shareholder of, or possessor of a powar that Holder or beneficial owner (if that Holdw
beneficial owner is an estate, trust, partnershipogporation) and the United States, including thaldel
or beneficial owner, or that fiduciary, settlor,nleéiciary, member, shareholder or possessor, bei
having been a citizen or resident or treated assaent of the United States or being or havingn
engaged in trade or business or present in thetl§itates or having had a permanent establishmdind
United States or (2) the presentation of a Notgo&yment on a date more than 30 days after thedathe
date on which that payment becomes due and pagabl¢he date on which payment is duly provided

any estate, inheritance, gift, sales, transferitalagains, excise, personal property, wealth arilsr tax
assessment or other governmental che

any tax, assessment or other governmental changesed on foreign personal holding company incor
by reason of the beneficial owngrpast or present status as a passive foreigntmegas company,
controlled foreign corporation, a foreign tax exénopganization or a personal holding company
respect to the United States or as a corporat@nattcumulates earnings to avoid U.S. federal irctax;

any tax, assessment or other governmental chargehvigh payable otherwise than by withholding
deducting from payment of principal of or premiufrgny, or interest on such Note



J.

any tax, assessment or other governmental chaquered to be withheld by any paying agent from
payment of principal of and premium, if any, oreirgst on any Note if that payment can be made w
withholding by any other paying age

any tax, assessment or other governmental chargéd wiould not have been imposed but for the failof
a beneficial owner or any Holder of Notes to complth the Issuer’s request or a request of theeissu
agent to satisfy certification, information, docurtaion or other reporting requirements concerrtimg
nationality, residence, identity or connectionshvitie United States of the beneficial owner or Hoydel
of the Notes that such beneficial owner or Holddegally able to deliver (including, but not liet to, th
requirement to provide Internal Revenue ServicarisoWW-8BEN, W-8BEN-E, Forms VBECI, or an
subsequent versions thereof or successor theretbjrgluding, without limitation, any documentat
requirement under an applicable income tax tre

any tax, assessment or other governmental chargesed on interest received by (1) a 10% sharef
(as defined in Section 871(h)(3)(B) of the U.Setnal Revenue Code of 1986, as amended (bede”),
and the regulations that may be promulgated theleinof the Issuer or (2) a controlled fore
corporation that is related to the Issuer withia theaning of Section 864(d)(4) of the Code, ora(8anl
receiving interest described in Section 881(c)(3)¢Athe Code, to the extent such tax, assessmeasthe
governmental charge would not have been imposeddouhe beneficial ownes’ status as describec
clauses (1) through (3) of this paragraph |

to any withholding or deduction that is imposedaopayment to an individual and that is requiredbd
made pursuant to any law implementing or complyivith, or introduced in order to conform to,
European Union Directive on the taxation of savjr

any tax, assessment or other governmental chaguéred to be withheld or deducted under Sectiorndl
through 1474 of the Code (or any amended or successsion of such Sections) FATCA ), any
regulations or other guidance thereunder, or amgesgent (including any intergovernmental agreer
entered into in connection therewith; or any laagulation or other official guidance enacted in
jurisdiction implementing FATCA or an intergovernmal agreement in respect of FATCA,

any combination of items (A), (B), (C), (D), (EE) (G), (H) and (1)

nor will the Issuer pay any additional amounts try &eneficial owner or Holder of Notes who is auficary o
partnership to the extent that a beneficiary ailaetvith respect to that fiduciary or a membettludt partnership or
beneficial owner thereof would not have been etitb the payment of those additional amounts hatiiteneficiar
settlor, member or beneficial owner been the berafowner of those Notes.

As used in this Section 8,U.S. Person” means any individual who is a citizen or residdrhe United State
for U.S. federal income tax purposes, a corporapamtnership or other entity created or organimedr under th
laws of the United States, any state of the Ur



States or the District of Columbia (other than atneship that is not treated as a United Statesopeunder ar
applicable U.S. Treasury regulations), or any estattrust the income of which is subject to Unit&tdtes feder
income taxation regardless of its source.

9. Redemption for Tax Reaso

If, as a result of any change in, or amendmenthi laws (or any regulations or rulings promulgateder th
laws) of the United States (or any political sulilon or taxing authority of or in the United Stglteor any change |
or amendments to, an official position regarding #pplication or interpretation of such laws, ragjohs or ruling:
which change or amendment is announced or becofieesivee on or after November 4, 2014, the Issuszdmes, ¢
based upon a written opinion of independent cousslglcted by the Issuer, will become obligatedap additione
amounts as described under Section 8 hereof wipent to the Notes, then the Issuer may at itoopedeem, i
whole, but not in part, the Notes on not less tB@mor more than 60 days prior notice, at a redemrice equal t
100% of their principal amount, together with imgtraccrued but unpaid on the Notes to the date fiar redemptior

10. Defaults and Remedie

If an Event of Default (other than certain bankoypEvents of Default with respect to the Issuerjlamthe
Indenture occurs with respect to the Notes anamdicuing, then the Trustee may and, at the dvactif the Holdet
of at least 25% in principal amount of the outstagdNotes, shall by written notice, require theukssto repa
immediately the entire principal amount of the @ansling Notes, together with all accrued and unjaterest an
premium, if any. If a bankruptcy Event of Defaulithvrespect to the Issuer occurs and is continuingn the entit
principal amount of the Outstanding Notes togethigh all accrued and unpaid interest and premiunany, will
automatically become due immediately and payabtbout any declaration or other act on the partef Trustee «
any Holder. Holders of Notes may not enforce thdehture or the Notes except as provided in thentue. Thi
Trustee is not obligated to enforce the Indenturhe Notes unless it has received indemnity esaisonably require
The Indenture permits, subject to certain limitasidherein provided, Holders of a majority in aggte principe
amount of the Notes then outstanding to directThestee in its exercise of any trust or power. Tmestee ma
withhold from Holders of Notes notice of certainntiouing defaults or Events of Default if it detenes tha
withholding notice is not opposed to their interest

11. Authentication
This Note shall not be valid until the Trustee malhysigns the certificate of authentication orstNiote.
12. Abbreviations and Defined Termr

Customary abbreviations may be used in the nanzeHtblder of a Note or an assignee, such as: TEN Q£
tenants in common), TEN ENT (= tenants by the etiéis), JT TEN (= joint tenants with right of swwrship and nc
as tenants in common), CUST (= Custodian), and M/&/{= Uniform Gifts to Minors Act).



13. Common Code/ISIN Number

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsiréhe
Issuer has caused Common Code/ISIN numbers to ibgegron the Notes as a convenience to the Holdethe
Notes. No representation is made as to the accwheuch numbers as printed on the Notes and cdiamay b

placed only on the other identification numberstad hereon.

14. Governing Law

The Indenture and the Notes shall be governed my,canstrued in accordance with, the laws of treteSo
New York.



ASSIGNMENT FORM

To assign this Note, fill in the form below:
| or we assign and transfer this Note to
(Print or type assignee’s name, address and zip)cod
(Insert assignee’s soc. sec. or tax I.D. No.)

and irrevocably appoint eagto transfer this Note on the books of the Issliee agent may substit
another to act for him.

Date: Your Signature:

Sign exactly as your name appears on the othewosithes Note.

Signature

Signature Guarante

Signature must be guarante Signature

Signatures must be guaranteed by an “eligible guaranstitution” meeting the requirements of the Regis
which requirements include membership or partiogwain the Security Transfer Agent Medallion Pragré& STAMP
") or such other “signature guarantee progras’may be determined by the Registrar in additomit in substitutio
for, STAMP, all in accordance with the United SsaBecurities Exchange Act of 1934, as amen



SCHEDULE OF EXCHANGES OF NOTES

The following exchanges of a part of this Globalt®&@r physical Notes or a part of another GlobatéNhave bee
made:

Principal amount of this
Amount of decrease ir Amount of increase in Global Note following
principal amount of this principal amount of this such decrease (or Signature of authorizec
Date of Exchange Global Note Global Note increase) officer of Trustee




EXHIBIT B
FORM OF NOTE DUE 2026

THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING & THE INDENTURE REFERRED T
HEREIN. UNLESS THIS CERTIFICATE IS PRESENTED BY ARUTHORIZED REPRESENTATIVE O
EUROCLEAR BANK, SA/NV, AS OPERATOR OF THE EUROCLEARYSTEM (“EUROCLEAR”) AND
CLEARSTREAM BANKING, SOCIETE ANONYME, LUXEMBOURG (CLEARSTREAM, LUXEMBOURG”
AND, TOGETHER WITH EUROCLEAR, “EUROCLEAR/CLEARSTRBWA”), TO THE ISSUER OR ITS AGEN
FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENRAND ANY CERTIFICATE ISSUED I¢
REGISTERED IN THE NAME OF THE BANK OF NEW YORK DERSITORY (NOMINEES) LIMITED OR IN
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED RIRESENTATIVE Ol
EUROCLEAR/CLEARSTREAM (AND ANY PAYMENT IS MADE TO HE BANK OF NEW YORK
DEPOSITORY (NOMINEES) LIMITED OR TO SUCH OTHER ENTY AS IS REQUESTED BY Al
AUTHORIZED REPRESENTATIVE OF EUROCLEAR/CLEARSTREAM)ANY TRANSFER, PLEDGE O
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUL INASMUC
AS THE REGISTERED OWNER HEREOF, THE BANK OF NEW YRREPOSITORY (NOMINEES) LIMITED
HAS AN INTEREST HEREIN



APPLE INC.
1.625% Note due 2026

No. 1 COMMON CODE No.: 1135337+
ISIN No.: XS11353374¢

€1,400,000,00

APPLE INC., a California corporation (thelSsuer”), for value received promises to pay to The Bank e
York Depository (Nominees) Limited or registeredsigas the principal sum of 1,400,000,000 EUROS
November 10, 202¢

Interest Payment Date: Annually on November 10,irbegg on November 10, 2015, and on the prin
payment date (each, anrterest Payment Date”).

Interest Record Date: Each October 27 precedingeflegant Interest Payment Date (each, &mérest Recorc
Date™”).

Reference is made to the further provisions of Mi$e contained herein, which will for all purpodesve th
same effect as if set forth at this pla



IN WITNESS WHEREOF, the Issuer has caused this Nmotee signed manually or by facsimile by its «
authorized officer.

APPLE INC.

By:

Name:
Title:



This is one of the Securities of the series desgghtherein and referred to in the within-mentiohedkenture.

Dated: November 10, 2014

The Bank of New York Mellon Tru
Company, N.A., as Truste

By:
Authorized Signator




(REVERSE OF NOTE)

APPLE INC.
1.625% Note due 2026

1. Interest

Apple Inc. (the “Issuer”) promises to pay interest on the principal amourtha Note at the rate per ann
described above. Cash interest on the Notes wituacfrom the most recent date to which interestideen paid; or,
no interest has been paid, from November 10, 201tdrest on this Note will be paid to but excluditng relevar
Interest Payment Date. The Issuer will pay inteeastually in arrears on each Interest Payment Zat@mencin
November 10, 2015. Interest will be computed onbhgis of the actual number of days in the perwdvhich interes
is being calculated and the actual number of dey®s fand including the last date on which intereas\paid on tt
Notes (or November 10, 2014 if no interest has lgsd on the Notes), to but excluding the next doked Intere
Payment Date. This payment convention is referoedst ACTUAL/ACTUAL (ICMA) as defined in the rulebkaf
the International Capital Market Association.

The Issuer shall pay interest on overdue prindngath time to time on demand at the rate borne byNbtes an
on overdue installments of interest (without regardny applicable grace periods) to the extenfuaw

2. Paying Agent and Registr:

Initially, The Bank of New York Mellon, London Brah, (the “Paying Agent”) will act as paying agent. T
Bank of New York Mellon Trust Company, N.A. (theélfustee”) will initially act as security registrar for the ks
The Issuer may change any paying agent or secegigtrar upon notice to the Trustee.

3. Indenture; Defined Term

This Note is one of the 1.625% Notes due 2026 {tNtes”) issued under an indenture dated as of Apr
2013 (the “Base Indenture”) by and between the Issuer and the Trustee uatet, as supplemented by an Offiger’
Certificate dated November 10, 2014, issued putst@nSection 301 of the Indenture (together witle tBas
Indenture, the fTndenture ”). This Note is a “Security” and the Notes are ¢8eties” under the Indenture.

“ Business Day’ means any day, other than a Saturday or Sundawh(th is not a day on which bank
institutions in The City of New York or London aaeithorized or required by law, regulation or exaeubrder t
close and (2) on which the Trans-European Autom#&edltime Gross Settlement Express Transfer systerr
TARGET?2 system), or any successor thereto, is open.

For purposes of this Note, unless otherwise defimein, capitalized terms herein are used as etifin the
Indenture. The terms of the Notes include thostedtan the Indenture and those made part of therinde b
reference to the Trust Indenture Act as in effectie date



on which the Indenture was qualified under the Thadenture Act. Notwithstanding anything to thenttary hereir
the Notes are subject to all such terms, and heldeNotes are referred to the Indenture and thistTindenture A«
for a statement of them.

To the extent the terms of the Indenture and tlote Mre inconsistent, the terms of the Indentuadl gbvern.
4.  Payment on the Note

All payments of principal of, the redemption prigkany), and interest and additional amounts (avided ir
Section 8 hereof, if any), on the Notes, will bggdale in euro, provided, that if on or after Noveni, 2014, the eu
is unavailable to the Issuer due to the imposittbrexchange controls or other circumstances beybadissuers
control or if the euro is no longer being used by then member states of the European MonetarynUhiat hav
adopted the euro as their currency or for the esattht of transactions by public institutions of within the
international banking community, then all paymantsespect of the Notes will be made in U.S. dsllantil the eur
is again available to the Issuer or so used. Theuabpayable on any date in euro will be conveiéal U.S. dollars «
the rate mandated by the U.S. Federal Reserve Bxsaad the close of business on the second Busiagsrior tc
the relevant payment date or, in the event the Eefleral Reserve Board has not mandated a ratsweérsion, on tF
basis of the most recent U.S. dollar/euro exchaatgepublished in The Wall Street Journal on oot the secor
Business Day prior to the relevant payment date. payment in respect of the Notes so made in Wbfard will nof
constitute an Event of Default under the Notesher lhdenture. Neither the Trustee nor the Payingmghall hav
any responsibility for any calculation or conversin connection with the foregoing.

5. Denominations; Transfer; Exchani

The Notes are in registered form, without coupamsjenominations of #)0,000 and any integral multiple
€1,000 in excess thereof. A Holder shall register tilansfer or exchange of Notes in accordance tivghindenture
The Issuer may require a Holder, among other thitggiurnish appropriate endorsements and tramkfeuments ar
to pay certain transfer taxes or similar governmlenharges payable in connection therewith as pexdhby th
Indenture. The Issuer need not issue, authenticadester the transfer of or exchange any Notgsoaions thereof fc
a period of fifteen (15) days before the mailingaohotice of redemption, nor need the Issuer regibe transfer
exchange of any Note selected for redemption inlevbo in part except the unredeemed portion of idoye being
redeemed in part.

6. Amendment; Supplement; Waivt

Subject to certain exceptions, the Notes and tbeigions of the Indenture relating to the Notes rhayamende
or supplemented and any existing default or Evéridefault or compliance with certain provisions miag waive:
with the written consent of the Holders of at leasmajority in aggregate principal amount of eaehies o
Outstanding Securities (including the Notes) untier Indenture that is affected by such amendmepiplement c
waiver (voting as a single class). Without noticeor consent of any Holder, the parties thereto ramend c
supplement the Indenture and the Notes to, amdrey ttings, cure any ambiguity, defeci



inconsistency or comply with any requirements & @ommission in connection with the qualificatidrttee Indentur
under the Trust Indenture Act, or make any othe@nge that does not adversely affect the rightshgfHolder of
Note.

7.  Optional Redemptior

The Issuer may at its option redeem any of the dotevhole or in part at any time, each at a redemprice
calculated by the Issuer equal to the greater of:

(A) 100% of the principal amount of the Note be redeemed; and

(B) the sum of the present values of theaiaing scheduled payments of principal and intepesthe Note
to be redeemed (exclusive of interest accrued dodtite of redemption) discounted to the date ofémgadion on a
annual basis (ACTUAL/ACTUAL (ICMA)) at the applicebComparable Government Bond Rate (as definedas
plus 10 basis points,

plus, in each case, accrued and unpaid interesicdheo the date of redemption.

Notwithstanding the foregoing, installments of ne on Notes that are due and payable on Int@agner
Dates falling on or prior to a redemption date Ww#l payable on the Interest Payment Date to thsteegd Holders i
of the close of business on the Interest Recore Betording to the Notes and the Indenture.

“ Comparable Government Bond” means, in relation to any Comparable GovernmentdBate calculatio
at the discretion of an independent investment Isadcted by the Issuer, a German government b&wdevmaturit
is closest to the maturity of the Notes being reues or if such independent investment bank indiscretior
determines that such similar bond is not in issueh other German government bond as such indepeimdestmer
bank may, with the advice of three brokers of, andhrarket makers in, German government bonds seldny thi
Issuer, determine to be appropriate for determitiiegComparable Government Bond Rate.

“ Comparable Government Bond Rat€’ means the price, expressed as a percentage (rotmtege decim.
places, with 0.0005 being rounded upwards), at lwiie gross redemption yield on the Notes, if theye to b
purchased at such price on the third Business Day fo the date fixed for redemption, would be &dqio the gros
redemption yield on such Business Day of the CoatgarGovernment Bond on the basis of the middlekatarice
of the Comparable Government Bond prevailing a0QX&.m. (London time) on such Business Day as méted by
an independent investment bank selected by thenssu

The provisions of Article Xl of the Indenture shafiply to any redemption of the Notes.

Unless the Issuer defaults in payment of the redemgprice, on and after the redemption date, egewill
cease to accrue on the Notes or portions therdleddc@r redemption. If less than all of the Notge to be redeeme
the Notes to be redeemed shall be selected bypttieable depository procedures, in the case oéblogpresented
a Global Note, or by lot, in the case of Notes #ua& not represented by a Global Note; providegever, that n
Notes of a principal amount €100,000 or less shall be redeemed in |



8.

Payment of Additional Amoun

All payments of principal and interest in respetttlee Notes will be made free and clear of, andhouit
deduction or withholding for or on account of amggent or future taxes, duties, assessments or gtivernment:
charges of whatsoever nature required to be dediuctavithheld by the United States or any politisabdivision ¢
taxing authority of or in the United States, unlsssh withholding or deduction is required by law.

In the event any withholding or deduction on paytaem respect of the Notes for or on account of pr@gent ¢
future tax, assessment or other governmental changguired to be deducted or withheld by the émhiBtates or al
taxing authority thereof or therein, the Issued pay such additional amounts on the Notes asredllilt in receipt t
each beneficial owner of a Note that is not a B&son (as defined below) of such amounts (aftsuah withholdin:
or deduction, including on any additional amousts)vould have been received by such beneficial owaé no suc
withholding or deduction been required. The Issuidrnot be required, however, to make any paynwradditiona
amounts for or on account of:

A.

any tax, assessment or other governmental chaewbuld not have been imposed but for (1
existence of any present or former connection (aten a connection arising solely from the ownigr sif
those Notes or the receipt of payments in respetiiase Notes) between that Holder (or the bers
owner for whose benefit such Holder holds such Nate between a fiduciary, settlor, beneficiary
member or shareholder of, or possessor of a powar that Holder or beneficial owner (if that Holdw
beneficial owner is an estate, trust, partnershipogporation) and the United States, including thaldel
or beneficial owner, or that fiduciary, settlor,nleéiciary, member, shareholder or possessor, bei
having been a citizen or resident or treated assaent of the United States or being or havingn
engaged in trade or business or present in thetl§itates or having had a permanent establishmdind
United States or (2) the presentation of a Notgo&yment on a date more than 30 days after thedathe
date on which that payment becomes due and pagabl¢he date on which payment is duly provided

any estate, inheritance, gift, sales, transferitalagains, excise, personal property, wealth arilsr tax
assessment or other governmental che

any tax, assessment or other governmental changesed on foreign personal holding company incor
by reason of the beneficial owngrpast or present status as a passive foreigntmegas company,
controlled foreign corporation, a foreign tax exénopganization or a personal holding company
respect to the United States or as a corporat@nattcumulates earnings to avoid U.S. federal irctax;

any tax, assessment or other governmental chargehvigh payable otherwise than by withholding
deducting from payment of principal of or premiufrgny, or interest on such Note



J.

any tax, assessment or other governmental chaquered to be withheld by any paying agent from
payment of principal of and premium, if any, oreirgst on any Note if that payment can be made w
withholding by any other paying age

any tax, assessment or other governmental chargéd wiould not have been imposed but for the failof
a beneficial owner or any Holder of Notes to complth the Issuer’s request or a request of theeissu
agent to satisfy certification, information, docurtaion or other reporting requirements concerrtimg
nationality, residence, identity or connectionshvitie United States of the beneficial owner or Hoydel
of the Notes that such beneficial owner or Holddegally able to deliver (including, but not liet to, th
requirement to provide Internal Revenue ServicarisoWW-8BEN, W-8BEN-E, Forms VBECI, or an
subsequent versions thereof or successor theretbjrgluding, without limitation, any documentat
requirement under an applicable income tax tre

any tax, assessment or other governmental chargesed on interest received by (1) a 10% sharef
(as defined in Section 871(h)(3)(B) of the U.Setnal Revenue Code of 1986, as amended (bede”),
and the regulations that may be promulgated theleinof the Issuer or (2) a controlled fore
corporation that is related to the Issuer withia theaning of Section 864(d)(4) of the Code, ora(8anl
receiving interest described in Section 881(c)(3)¢Athe Code, to the extent such tax, assessmeasthe
governmental charge would not have been imposeddouhe beneficial ownes’ status as describec
clauses (1) through (3) of this paragraph |

to any withholding or deduction that is imposedaopayment to an individual and that is requiredbd
made pursuant to any law implementing or complyivith, or introduced in order to conform to,
European Union Directive on the taxation of savjr

any tax, assessment or other governmental chaguéred to be withheld or deducted under Sectiorndl
through 1474 of the Code (or any amended or successsion of such Sections) FATCA ), any
regulations or other guidance thereunder, or amgesgent (including any intergovernmental agreer
entered into in connection therewith; or any laagulation or other official guidance enacted in
jurisdiction implementing FATCA or an intergovernmal agreement in respect of FATCA,

any combination of items (A), (B), (C), (D), (EE) (G), (H) and (1)

nor will the Issuer pay any additional amounts try &eneficial owner or Holder of Notes who is auficary o
partnership to the extent that a beneficiary ailaetvith respect to that fiduciary or a membettludt partnership or
beneficial owner thereof would not have been etitb the payment of those additional amounts hatiiteneficiar
settlor, member or beneficial owner been the berafowner of those Notes.

As used in this Section 8,U.S. Person” means any individual who is a citizen or residdrhe United State
for U.S. federal income tax purposes, a corporapamtnership or other entity created or organimedr under th
laws of the United States, any state of the Ur



States or the District of Columbia (other than atneship that is not treated as a United Statesopeunder ar
applicable U.S. Treasury regulations), or any estattrust the income of which is subject to Unit&tdtes feder
income taxation regardless of its source.

9. Redemption for Tax Reaso

If, as a result of any change in, or amendmenthi laws (or any regulations or rulings promulgateder th
laws) of the United States (or any political sulilon or taxing authority of or in the United Stglteor any change |
or amendments to, an official position regarding #pplication or interpretation of such laws, ragjohs or ruling:
which change or amendment is announced or becofieesivee on or after November 4, 2014, the Issuszdmes, ¢
based upon a written opinion of independent cousslglcted by the Issuer, will become obligatedap additione
amounts as described under Section 8 hereof wipent to the Notes, then the Issuer may at itoopedeem, i
whole, but not in part, the Notes on not less tB@mor more than 60 days prior notice, at a redemrice equal t
100% of their principal amount, together with imgtraccrued but unpaid on the Notes to the date fiar redemptior

10. Defaults and Remedie

If an Event of Default (other than certain bankoypEvents of Default with respect to the Issuerjlamthe
Indenture occurs with respect to the Notes anamdicuing, then the Trustee may and, at the dvactif the Holdet
of at least 25% in principal amount of the outstagdNotes, shall by written notice, require theukssto repa
immediately the entire principal amount of the @ansling Notes, together with all accrued and unjaterest an
premium, if any. If a bankruptcy Event of Defaulithvrespect to the Issuer occurs and is continuingn the entit
principal amount of the Outstanding Notes togethigh all accrued and unpaid interest and premiunany, will
automatically become due immediately and payabtbout any declaration or other act on the partef Trustee «
any Holder. Holders of Notes may not enforce thdehture or the Notes except as provided in thentue. Thi
Trustee is not obligated to enforce the Indenturhe Notes unless it has received indemnity esaisonably require
The Indenture permits, subject to certain limitasidherein provided, Holders of a majority in aggte principe
amount of the Notes then outstanding to directThestee in its exercise of any trust or power. Tmestee ma
withhold from Holders of Notes notice of certainntiouing defaults or Events of Default if it detenes tha
withholding notice is not opposed to their interest

11. Authentication
This Note shall not be valid until the Trustee malhysigns the certificate of authentication orstNiote.
12. Abbreviations and Defined Termr

Customary abbreviations may be used in the nanzeHtblder of a Note or an assignee, such as: TEN Q£
tenants in common), TEN ENT (= tenants by the etiéis), JT TEN (= joint tenants with right of swwrship and nc
as tenants in common), CUST (= Custodian), and M/&/{= Uniform Gifts to Minors Act).



13. Common Code/ISIN Number

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsiréhe
Issuer has caused Common Code/ISIN numbers to ibgegron the Notes as a convenience to the Holdethe
Notes. No representation is made as to the accwheuch numbers as printed on the Notes and cdiamay b

placed only on the other identification numberstad hereon.

14. Governing Law

The Indenture and the Notes shall be governed my,canstrued in accordance with, the laws of treteSo
New York.



ASSIGNMENT FORM

To assign this Note, fill in the form below:
| or we assign and transfer this Note to
(Print or type assignee’s name, address and zip)cod
(Insert assignee’s soc. sec. or tax I.D. No.)

and irrevocably appoint eagto transfer this Note on the books of the Issliee agent may substit
another to act for him.

Date: Your Signature:

Sign exactly as your name appears on the othewosithes Note.

Signature

Signature Guarante

Signature must be guarante Signature

Signatures must be guaranteed by an “eligible guiaranstitution” meeting the requirements of the Regis
which requirements include membership or partiogpain the Security Transfer Agent Medallion Pragré& STAMP
") or such other “signature guarantee progra®’may be determined by the Registrar in additigort in substitutio
for, STAMP, all in accordance with the United SsaBecurities Exchange Act of 1934, as amen



SCHEDULE OF EXCHANGES OF NOTES

The following exchanges of a part of this Globalt®&@r physical Notes or a part of another GlobatéNhave bee
made:

Principal amount of this
Amount of decrease ir Amount of increase in Global Note following Signature of authorizec

principal amount of this principal amount of this such decrease (or
Date of Exchange Global Note Global Note increase) officer of Trustee




Exhibit 5.1
November 10, 2014

The Board of Directors

Apple Inc.
1 Infinite Loop

Cupertino, California 95014

Apple Inc.
€1,400,000,000 1.000% Notes due 2022
€1,400,000,000 1.625% Notes due 2026

Ladies and Gentlemen:

We have acted as counsel to Apple Inc., a Califooorrporation (the “* Compariy, in connection with the issuar
and sale by the Company of €1,400,000,000 aggregeieipal amount of the Comparsyl1.000% Notes due 2022 (
“ 2022 Notes’) and €1,400,000,000 aggregate principal amoutih@fCompany’s 1.625% Notes due 2026 (tR€2¢
Notes,” and together with the 2022 Notes, the “ Ndlepursuant to the Underwriting Agreement, dated Ndvend
2014 (the “ Underwriting Agreemetyt, between the Company and Goldman, Sachs & Co. passentative of each

the underwriters listed on Schedulthéreto. The Notes will be issued pursuant to a@enture, dated as of April -
2013, between the Company and The Bank of New ¥tghon Trust Company, N.A., as trustee (the “ Tegs) (the
“ Base Indentur€) as supplemented by the OfficerCertificate dated the date hereof relating to Moges (suc

Officer’s Certificate, together with the Base Inter, the “ Indenturé).

In that connection, we have reviewed originalsapies of the following documents:

(@)
(b)
(€)

(d)

The Underwriting Agreemen
The Indenture

The Paying Agent Agreement, among the Company, Bdrgk of New York Mellon, Londc
Branch, as the paying agent, and The Bank of Nevk ¥tellon Trust Company, N.A., as i
registrar, dated as of November 10, 2(

The Notes in global form as executed by the Comg



The documents described in the foregoing clausethi@ugh (d) are collectively referred to heregthe “Opinior
Documents”

In our review of the Opinion Documents and otherudnents, we have assumed:

(@) The genuineness of all signatures.

(b)  The authenticity of the originals of thecdments submitted to us.

(c)  The conformity to authentic originals efyadocuments submitted to us as copies.

(d)  As to matters of fact, the truthfulnesstloé representations made in the Underwriting Auese
and the other Opinion Documents and in certificafgsublic officials and officers of the Company.

(e) That each of the Opinion Documents isléigal, valid and binding obligation of each pattgreto
other than the Company, enforceable against eadtharty in accordance with its terms.

(H  That the execution, delivery and performaiby the Company of the Opinion Documents to wit
is a party do not:

(A) except with respect to Generally Applieablaw, violate any law, rule or regulat
applicable to it; or

(B) result in any conflict with or breach afyaagreement or document binding on it of which
addressee hereof has knowledge, has received ootiaes reason to know.

() Except with respect to Generally Appli@bbw, no authorization, approval or other actignadnc
no notice to or filing with, any governmental authpor regulatory body or (to the extent the sameequire
under any agreement or document binding on it aElwhn addressee has knowledge, has received rootlte
reason to know) any other third party is requiredthe due execution, delivery or performance l&y@ompan
of any Opinion Document to which it is a party ibrany such authorization, approval, action, nobediling is
required, it has been duly obtained, taken, givema&de and is in full force and effect.

We have not independently established the valwfityre foregoing assumptions.

“ Generally Applicable Law means the federal law of the United States of Acaerand the law of the State of N
York and California (including the rules or regigaits promulgated thereunder or pursuant therdta},a New Yor
or California lawyer exercising customary professiodiligence would reasonably be expected to neizegas bein
applicable to the Company, the Opinion Documentthertransactions governed by the Opinion Documemid fo
purposes of our assumption paragraphs (f) ando@jeaand our opinion below, the General
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Corporation Law of the State of California. Withdumiting the generality of the foregoing definiticof Generall
Applicable Law, the term “Generally Applicable Ladbes not include any law, rule or regulation tisapplicable t
the Company, the Opinion Documents or such traisectolely because such law, rule or regulatiopag of ¢
regulatory regime applicable to any party to anyhaf Opinion Documents or any of its affiliates daehe specifi
assets or business of such party or such affiliate.

Based upon the foregoing and upon such other iigedsin as we have deemed necessary and subjettte
gualifications set forth below, we are of the opmithat the Notes have been duly authorized anduéxe by th
Company and, when authenticated by the Trusteecéordance with the Indenture and delivered and paidas
provided in the Underwriting Agreement, the Notedl Wwe legal, valid and binding obligations of tl@mpan
enforceable against the Company in accordancetheiin terms and entitled to the benefits of theelmdre.

Our opinion expressed above is subject to the efiéda) any applicable bankruptcy, insolvency, rgamization
moratorium or similar laws affecting creditorsghts generally (including without limitation alaws relating t
fraudulent transfers) and (b) general principles eguity, including without limitation concepts of ateriality
reasonableness, good faith and fair dealing (régssaf whether considered in a proceeding in gauitt law).

Our opinion is limited to Generally Applicable Laand we do not express any opinion herein concgrairy othe
law.

This opinion letter is rendered to you in connettiath the transactions contemplated by the Opifloocuments.

This opinion letter speaks only as of the date dferd/e expressly disclaim any responsibility to iadvyou of an
development or circumstance of any kind, includamy change of law or fact, that may occur afterdhge of thi
opinion letter that might affect the opinions exgsed herein.

We hereby consent to the filing of this opiniortdetas an exhibit to the Current Report on Fori 8ated the da
hereof filed by the Company and incorporated bgneice into the Registration Statement on ForBASR (File
No. 33:-188191) filed by the Company to effect the regtstraof the Notes under the Securities Act of 198
amended (the * Securities AtY, and to the use of our name under the headinggél Matters”in the prospectt
constituting a part of such Registration Statembngiving this consent, we do not hereby admit tlva are in th
category of persons whose consent is required udeetion 7 of the Securities Act or the rules agltations of th
Securities and Exchange Commission promulgateetineier.

Very truly yours,

/s Shearman & Sterling LLP

JDW/NFM/SJL
ADS



