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APPLE INC.

1 Infinite Loop
Cupertino, California 95014

NOTICE OF 2012 ANNUAL MEETING OF SHAREHOLDERS
February 23, 2012
10:00 a.m. Pacific Standard Time
To the shareholders of Apple Inc.:

Notice is hereby given that the 2012 annual meaifrghareholders (theAnnual Meeting) of Apple Inc., a California corporation (the “
Company’), will be held on Thursday, February 23, 2012@100 a.m. Pacific Standard Time, in Building 4teé Company’s principal
executive offices located at the address showneaabmthe following purposes, as more fully desedlin the accompanying proxy statement
(the “Proxy Statemeri):

1. To electthe Compar's Board of Directors (th* Board”). The Board intends to present for election the foihg eight nominees
William V. Campbell, Timothy D. Cook, Millard S. Bxler, Al Gore, Robert A. Iger, Andrea Jung, ArtlurLevinson, and Ronald
D. Sugar;

To ratify the appointment of Ernst & Young LLP &gtCompan’s independent registered public accounting firn2@t2;
To hold an advisory vote on executive compensa
To consider four shareholder proposals, if propprgsented at the Annual Meeting; ¢

o~ D

To transact such other business as may propenye before the Annual Meeting and any postpongsienit adjournment(s)
thereof.

Only shareholders of record as of the close ofriessi on December 27, 2011 are entitled to recaitreenof, to attend, and to vote at, the
Annual Meeting.

The Company is pleased to continue to take advargathe Securities and Exchange Commission (BEC”) rules that allow issuers
furnish proxy materials to their shareholders anlititernet. The Company believes these rules atltavprovide you with the information you
need while lowering the costs of delivery and reédgithe environmental impact of the Annual Meeting.

You are cordially invited to attend the Annual Megtin person. To ensure that your vote is couatetie Annual Meeting, however,
please vote as promptly as possible.

Sincerely,

/s/ D.BRUCESEWELL

D. Bruce Sewel

Senior Vice Presiden
General Counsel and Secrete

Cupertino, California
January 9, 201
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APPLE INC.

1 Infinite Loop
Cupertino, California 95014

PROXY STATEMENT
FOR
2012 ANNUAL MEETING OF SHAREHOLDERS

GENERAL INFORMATION

Why am | receiving these materials?

The Company has made these materials availableu@sy the Internet or, upon your request, has eediy printed versions of these
materials to you by mail, in connection with then@many’s solicitation of proxies for use at the AahMeeting to be held on Thursday,
February 23, 2012 at 10:00 a.m. Pacific StandamkTand at any postponement(s) or adjournmengsgdf These materials were first sent or
given to shareholders on January 9, 2012. Youraited to attend the Annual Meeting and are regpekegi vote on the proposals described in
this Proxy Statement. The Annual Meeting will bédhia Building 4 of the Company'’s principal exeatioffices located at the address shown
above.

What is included in these materials?
These materials include:

. This Proxy Statement for the Annual Meeting;

. The Company’s Annual Report on Form 10-K for tharyended September 24, 2011, as filed with the &EOctober 26, 2011
(the” Annual Repor”).

If you requested printed versions by mail, theséenmls also include the proxy card or vote indiarcform for the Annual Meeting.

What items will be voted on at the Annual Meeting?
Shareholders will vote on seven items at the AnMesting:

. The election to the Board of the eight nomineesetm this Proxy Statement (Proposal No.

. Ratification of the appointment of Ernst & YoungRlas the Compar’s independent registered public accounting firm2f@t2
(Proposal No. 2)

. An advisory vote on executive compensation (Projdsa3);

. A shareholder proposal entitl“ Conflict of Interest Repc” (Proposal No. 4)

. A shareholder proposal entitl“ Shareholder Say on Director I’ (Proposal No. 5)

. A shareholder proposal entitl“Report on Political Contributions and Expendit” (Proposal No. 6); an

. A shareholder proposal entitl“ Adopt a Majority Voting Standard for Director Elests” (Proposal No. 7)
1



What are the Board’s voting recommendations?
The Board recommends that you vote your shares:

. “FOR’ each of the nominees to the Board (Proposal N¢

. “FOR’ ratification of the appointment of Ernst & Young Plas the Compa’'s independent registered public accounting firnr
2012 (Proposal No. 2

. “FOR’ the proposal regarding an advisory vote on exeewompensation (Proposal No.

. “AGAINST” the shareholder proposal entit Conflict of Interest Repc” (Proposal No. 4)

. “AGAINST” the shareholder proposal entit Shareholder Say on Director I’ (Proposal No. 5)

. “AGAINST” the shareholder proposal entit'“Report on Political Contributions and Expendit” (Proposal No. 6); an

. “AGAINST” the shareholder proposal entit' Adopt a Majority Voting Standard for Director Elemi<” (Proposal No. 7)

Where are the Company’s principal executive officetocated and what is the Company’s main telephoneumber?

The Company’s principal executive offices are ledaat 1 Infinite Loop, Cupertino, California 950T4e Company’s main telephone
number is (408) 996-1010.

What is the Company’s fiscal year?

The Company'’s fiscal year is the 52 or 53-weekqzkthat ends on the last Saturday of Septembeeddmtherwise stated, all
information presented in this Proxy Statement &elblaon the Company’s fiscal calendar.

Why did | receive a one-page notice in the mail reagding the Internet availability of proxy materials instead of a full set of proxy
materials?

Pursuant to rules adopted by the SEC, the Compasglected to provide access to its proxy matevialthe Internet. Accordingly, the
Company is sending a Notice of Internet Availapibf Proxy Materials (the Notice”) to the Company’s shareholders. All shareholdeils
have the ability to access the proxy materialshenvtebsite referred to in the Notice or requeseteive a printed set of the proxy materials.
Instructions on how to access the proxy materiads the Internet or to request a printed copy majolind in the Notice. In addition,
shareholders may request to receive proxy matengsnted form by mail or electronically by emaih an ongoing basis. The Company
encourages shareholders to take advantage of #ilalaility of the proxy materials on the Internetttelp reduce the environmental impact c
annual meetings.

| share an address with another shareholder, and weeceived only one paper copy of the proxy material How may | obtain an
additional copy of the proxy materials?

The Company has adopted a procedure called “holdiefd which the SEC has approved. Under this pthee, the Company is
delivering a single copy of the Notice and, if appble, this Proxy Statement and the Annual Rejgomultiple shareholders who share the
same address unless the Company has receivedrgansgiuctions from one or more of the sharehad&his procedure reduces the
Company’s printing costs, mailing costs and fedémré&holders who participate in householding witittmue to be able to access and receive
separate proxy cards. Upon written or oral requestCompany will deliver promptly a separate copthe
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Notice and, if applicable, this Proxy Statement d#re@lAnnual Report to any shareholder at a shatdceas to which the Company delivere
single copy of any of these documents. To receiseparate copy of the Notice and, if applicablis, Froxy Statement or the Annual Report,
shareholders may write or call the Company at ¢flewing address and telephone number:

Apple Investor Relations
1 Infinite Loop MS: 301-4IR
Cupertino, California 95014

(408) 974-3123

Shareholders who hold shares in “street name” éasribed below) may contact their brokerage firamky broker-dealer or other similar
organization to request information about househgld

How can | get electronic access to the proxy matexis?
The Notice will provide you with instructions redarg how to:

. View on the Internet the Compé's proxy materials for the Annual Meeting; ¢

. Instruct the Company to send future proxy mateti@hpou by email
The Company’s proxy materials are also availabléghenCompany’s website at www.apple.com/investor.

Choosing to receive future proxy materials by emidlilsave the Company the cost of printing andlmgidocuments to you and will
reduce the impact of the Company’s annual meetimghe environment. If you choose to receive fupnexy materials by email, you will
receive an email message next year with instrustommtaining a link to those materials and a lmkhe proxy voting website. Your election to
receive proxy materials by email will remain ineft until you terminate it.

Who may vote at the Annual Meeting?

Each share of the Company’s common stock has oeeovoeach matter. Only shareholders of record #eealose of business on
December 27, 2011 (theRecord Dat€) are entitled to receive notice of, to attendg am vote at the Annual Meeting. As of the Recoatd)
there were 932,145,309 shares of the Company’s @ymnstock issued and outstanding, held by 28,500enslof record.

What is the difference between a shareholder of recd and a beneficial owner of shares held in stregtame?

Shareholder of Recordlf your shares are registered directly in youmeawith the Company’s transfer agent, Computershmuestor
Services, LLC (“Computersharé), you are considered the shareholder of recott véspect to those shares, and the Notice was sent
directly to you by the Company. If you request @thcopies of the proxy materials by mail, you wéiteive a proxy card.

Beneficial Owner of Shares Held in Street Nartigiour shares are held in an account at a beajesfirm, bank, broker-dealer, or other
similar organization, then you are the beneficiaher of shares held in “street name,” and the Motias forwarded to you by that
organization. The organization holding your accdsmonsidered the shareholder of record for puepad voting at the Annual Meeting.
As a beneficial owner, you have the right to instithat organization on how to vote the shares mejebur account. Those instructions
are contained in a “vote instruction form.” If yoequest printed copies of the proxy materials bjl,mpau will receive a vote instruction
form.



If | am a shareholder of record of the Company’s shres, how do | vote?
There are four ways to vote:

. In person. If you are a shareholder of record, you may wotgerson at the Annual Meeting. The Company wilegyou a ballot
when you arrive

. Via the Interne. You may vote by proxy via the Internet by follawithe instructions provided in the Noti

. By Telephon. If you request printed copies of the proxy matisrby mail, you may vote by proxy by calling tle free numbe
found on the proxy cart

. By Mail . If you request printed copies of the proxy matisrby mail, you may vote by proxy by filling otitet proxy card an
sending it back in the envelope provid

If | am a beneficial owner of shares held in streename, how do | vote?
There are four ways to vote:

. In person. If you are a beneficial owner of shares heldtiaet name and you wish to vote in person at theuadhMeeting, yot
must obtain a legal proxy from the organizatiort ti@lds your shares. Please contact that orgaaieédr instructions regarding
obtaining a legal proxy

. Via the Internet You may vote by proxy via the Internet by visitiwww.proxyvote.com and entering the control nunfbend in
the Notice.

. By Telephon.. If you request printed copies of the proxy matisrby mail, you may vote by proxy by calling todl free number
found on the vote instruction forr

. By Mail . If you request printed copies of the proxy matlsrby mail, you may vote by proxy by filling odnet vote instruction form
and sending it back in the envelope provic

What is the quorum requirement for the Annual Meeting?

A majority of the shares entitled to vote at thenAal Meeting must be present at the Annual Meatirqerson or by proxy for the
transaction of business. This is called a quoruourshares will be counted for purposes of detengiif there is a quorum, whether
representing votes for, against or abstained,uf yo

. Are present and vote in person at the Annual Mgetin
. Have voted on the Internet, by telephone or by @rgpsubmitting a proxy card or vote instructiomrfoby mail.
If a quorum is not present, the Annual Meeting Wwél adjourned until a quorum is obtained.

How are proxies voted?

All shares represented by valid proxies receivéar o the Annual Meeting will be voted and, wharshareholder specifies by means of
the proxy a choice with respect to any matter tadted upon, the shares will be voted in accordaiitethe shareholder’s instructions.
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What happens if | do not give specific voting instuctions?
Shareholders of Recordf you are a shareholder of record and you:

. Indicate when voting on the Internet or by telephtirat you wish to vote as recommended by the Baau
. Sign and return a proxy card without giving specifoting instructions

then the proxy holders will vote your shares inithenner recommended by the Board on all mattesepted in this Proxy Statement and as
the proxy holders may determine in their discretiotih respect to any other matters properly presgefdr a vote at the Annual Meeting. See
the section entitled “Other Matters” below.

Beneficial Owners of Shares Held in Street Natfigou are a beneficial owner of shares heldtiaet name and do not provide the
organization that holds your shares with specifiting instructions, under the rules of various oradil and regional securities exchanges,
the organization that holds your shares may gelgarate on routine matters but cannot vote on maurtine matters. If the organization
that holds your shares does not receive instrugticom you on how to vote your shares on a nonimeunatter, the organization that
holds your shares will inform the inspector of ¢iee that it does not have the authority to votelia matter with respect to your shares.
This is generally referred to as a “broker non-vote

Which ballot measures are considered “routine” or ‘hon-routine”?

The ratification of the appointment of Ernst & YaubLP as the Company’s independent registered palsicounting firm for 2012
(Proposal No. 2) is a matter considered routinesuagplicable rules. A broker or other nominee mayerally vote on routine matters, and
therefore no broker non-votes are expected to @xistnnection with Proposal No. 2.

The election of directors (Proposal No. 1), theisoly vote on executive compensation (Proposald)icand the four shareholder
proposals (Proposals No. 4, No. 5, No. 6, and Nar& matters considered non-routine under appéaaites. A broker or other nominee
cannot vote without instructions on non-routine texat and therefore broker non-votes may exisbimection with Proposals No. 1, No. 3,
No. 4, No. 5, No. 6, and No.

What is the voting requirement to approve each oftte proposals?

For Proposal No. 1, the eight nominees receivieghilghest number of affirmative votes of the shamitled to be voted for them will be
elected as directors to serve until the next anmeadting of shareholders and until their succesm@sluly elected and qualified. Votes
withheld shall have no legal effect.

Approval of Proposals No. 2, No. 3, No. 4, No. 5. §, and No. 7 requires the affirmative vote pa(majority of the shares present or
represented by proxy and voting at the Annual Megeéind (ii) a majority of the shares required tostitute the quorum.

How are broker non-votes and abstentions treated?

Broker non-votes and abstentions are counted figrgses of determining whether a quorum is pres2nly “FOR” and “AGAINST”
votes are counted for purposes of determining ttessreceived in connection with each proposal,thedefore broker non-votes and
abstentions have no effect on the proposal relatirige election of directors. In the case of eafctine other proposals, broker non-votes and
abstentions have no effect on determining whetieaffirmative vote constitutes a majority of theues present or represented by proxy and
voting at the Annual Meeting. Approval of theseasthroposals also requires the affirmative vota ofajority of the shares necessary to
constitute a quorum, however, and therefore braokervotes and abstentions could prevent the appofthese other proposals because they
do not count as affirmative votes. In order to miizie the number of broker non-votes, the Compamp@rages you to provide voting
instructions to the organization that holds youarsls by carefully following the instructions progdlin the Notice.
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Can | change my vote after | have voted?

You may revoke your proxy and change your votengttame before the final vote at the Annual Meetigu may vote again on a later
date via the Internet or by telephone (in whichecasly your latest Internet or telephone proxy sittea prior to the Annual Meeting will be
counted), by signing and returning a new proxy @ardote instruction form with a later date, ordtyending the Annual Meeting and voting in
person. However, your attendance at the Annual iMgetill not automatically revoke your proxy unlegsu vote again at the Annual Meeting
or specifically request that your prior proxy bgaked by delivering to the Company’s General Couasé Infinite Loop, Cupertino,
California 95014, MS: 301-4GC a written notice efocation prior to the Annual Meeting.

Who will serve as the inspector of election?
A representative from Computershare will servehasinispector of election.

Is my vote confidential?

Proxy instructions, ballots and voting tabulatidmst identify individual shareholders are handied imanner that protects your voting
privacy. Your vote will not be disclosed either it the Company or to third parties, except:

. As necessary to meet applicable legal requirem
. To allow for the tabulation and certification oftes; anc
. To facilitate a successful proxy solicitatic

Occasionally, shareholders provide written commentgheir proxy cards, which may be forwarded ® @ompany’s management and
the Board.

Where can | find the voting results of the Annual Meeting?

The preliminary voting results will be announcedhet Annual Meeting. The final voting results wik tallied by the inspector of electi
and published in the Company’s Current Report amR&-K, which the Company is required to file witte SEC within four business days
following the Annual Meeting.

Who is paying for the cost of this proxy solicitatbn?

The Company is paying the costs of the solicitatibproxies. The Company has retained Georgesartdrassist in obtaining proxies by
mail, facsimile or email from brokerage firms, bankroker-dealers or other similar organizationglie Annual Meeting. The estimated cost
of such services is $14,500 plus out-of-pocket agps. Georgeson Inc. may be contacted at (8001252

The Company must also pay brokerage firms, bamk&gel-dealers or other similar organizations regnéag beneficial owners of shares
held in street name certain fees associated with:

. forwarding the Notice to beneficial owne
. forwarding printed proxy materials by mail to banifl owners who specifically request them; ¢

. obtaining beneficial owne’ voting instructions



In addition to soliciting proxies by mail, certasfithe Company’s directors, officers and regulapkayees, without additional
compensation, may solicit proxies personally otddgphone, facsimile or email on the Company’s Heha

How can | attend the Annual Meeting?

Only shareholders as of the Record Date are ahtidl@attend the Annual Meeting. Admission will be afirst-come, first-served basis.
Registration will begin at 9:00 a.m. Pacific Stamd@ime on the date of the Annual Meeting, and ed@reholder may be asked to present
valid picture identification such as a driver'sditse or passport and proof of stock ownership #seoRecord Date. The use of mobile phones,
pagers, recording or photographic equipment, talaetl/or computers is not permitted in the meatiogns at the Annual Meeting.

What is the deadline to propose actions for considation or to nominate individuals to serve as diretors at the 2013 annual meeting of
shareholders?

Requirements for Shareholder Proposals to Be Censtifor Inclusion in the Company’s Proxy MateriaBhareholder proposals to be
considered for inclusion in the proxy statement fomch of proxy relating to the 2013 annual meetrighareholders must be received no
later than September 11, 2012. In addition, alppeals will need to comply with Rule 14a-8 under 8ecurities Exchange Act of 1934
(the “Exchange Act), which lists the requirements for the inclusioinshareholder proposals in company-sponsored pradgrials.
Shareholder proposals must be delivered to the @agip General Counsel by mail at 1 Infinite Loopip@rtino, California 95014, MS:
301-4GC, by facsimile at (408) 253-7457, or by dragshareholderproposal@apple.com.

Requirements for Shareholder Proposals to Be BroBgifore the 2013 Annual Meeting of Shareholdétstice of any director
nomination or other proposal that you intend tespre at the 2013 annual meeting of shareholdetgldoot intend to have included in
the proxy statement and form of proxy relatinghte 2013 annual meeting of shareholders, must lheeded to the Company’s General
Counsel by mail at 1 Infinite Loop, Cupertino, Galhia 95014, MS: 301-4GC, by facsimile at (40832557, or by email at
shareholderproposal@apple.com not earlier thaoltdse of business on October 26, 2012 and not thader the close of business on
November 26, 2012. In addition, your notice mustfeeh the information required by the Companyygaws with respect to each
director nomination or other proposal that youmatéo present at the 2013 annual meeting of shitetso
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DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

Directors

Listed below are the Company’s eight directors nfr@r Chairman of the Board and Chief Executive @ffiSteve Jobs passed away on
October 5, 2011. The Board appointed Timothy D.IlCaad Robert A. Iger to the Board on August 24,28td November 15, 2011,
respectively. The Board has nominated Mr. Cookndger for election at the Annual Meeting and nasninated the remaining six of the
Company'’s directors for re-election at the Annuading. Each of the directors elected at the AnMesgting will serve a one-year term
expiring at the next annual meeting of sharehold®&rthe Annual Meeting, proxies cannot be voteddgreater number of individuals than
eight nominees named in this Proxy Statement.

The Board comprises a diverse group of leadersdin tespective fields. Many of the current direstbave senior leadership experience
at major domestic and international companieshésé positions, they have also gained significadtdaverse management experience,
including strategic and financial planning, puld@mpany financial reporting, compliance, risk maragnt and leadership development. M
of the directors also have experience serving aswdie officers, or on boards of directors andrb@mmmittees of other public companies,
and have an understanding of corporate governaaotiges and trends. Other directors have expegiandirectors or trustees of significant
academic, research, nonprofit and philanthropititirtions, which bring unique perspectives to theaRl. The biographies below describe the
skills, qualities, attributes and experience ofreaicthe nominees that led the Board to deterntiagit is appropriate to nominate these
directors.

The Nominating and Corporate Governance CommittéleeoBoard (the ‘Nominating Committe® and the Board believe the skills,
qualities, attributes and experience of its direcfirovide the Company with business acumen andeasg range of perspectives to engage
each other and management to effectively addressublving needs of the Company and representebeititerests of the Company’s
shareholders.

Age as ol

the Annual Director
Name Position With the Company Meeting Since
William V. Campbell Director 71 1997
Timothy D. Cook Director and Chief Executive Offic 51 2011
Millard S. Drexler Director 67 199¢
Al Gore Director 63 200:
Robert A. Igel Director 61 2011
Andrea Junc Director 53 200¢
Arthur D. Levinsor Chairman of the Boar 61 200cC
Ronald D. Suga Director 63 201C

William V. Campbell has been Chairman of Intuit Inc.Iituit ") since August 1998 and was Chief Executive Offi@ed director of
Intuit from 1994 until August 1998. Mr. Campbelsalis Chair of the Board of Trustees of Columbiaversity and a director of The National
Football Foundation & College Hall of Fame, Inc. &ng other qualifications, Mr. Campbell brings te Board executive leadership
experience, including his service as a Chairmaamiiblic company, along with extensive financigbertise and technological and industry
experience.

Timothy D. Cook is the Company’s Chief Executive Officer (th€EQ™). Mr. Cook joined the Company in March 1998 anasw
appointed as a director in August 2011. From 20@t8 his appointment as Chief Executive OfficerAngust 2011, Mr. Cook served as the
Company’s Chief Operating Officer. Mr. Cook alsovesl as Executive Vice President, Worldwide Safes@perations from 2002 to 2005. In
2004, his responsibilities were expanded to inclideCompany’s Macintosh hardware engineering. F2000 to 2002, Mr. Cook served as
Senior Vice President, Worldwide Operations, Sedesyice and Support. From 1998 to

8



2000, Mr. Cook served as Senior Vice President,liMode Operations. Prior to joining the Company, Kook was Vice President, Corpor
Materials for Compaq Computer CorporatiorQ@mpad’). Prior to his work at Compagq, Mr. Cook was Chigjferating Officer of the Reseller
Division at Intelligent Electronics. Mr. Cook alspent 12 years with International Business Mach@®@&poration (IBM "), most recently as
Director of North American Fulfillment. Mr. Cooks has served as a director of NIKE, Inc. sincedvaver 2005. Among other
qualifications, Mr. Cook brings to the Board exteesxecutive leadership experience in the techgwindustry, including the management of
worldwide operations, sales, service and support.

Millard S. Drexler has been Chairman and Chief Executive Officer ©felw Group, Inc. since January 2003. Previously, Dfexler
was Chief Executive Officer of The Gap, Inc.Gap”) from 1995 and President from 1987 to Septemi@&22 Mr. Drexler also was a director
of Gap from November 1983 to October 2002. Amorgotualifications, Mr. Drexler brings to the Boaxkcutive leadership experience,
including his service as a chief executive offiocéa public company, along with extensive brandketing experience.

Al Gore has served as Executive Chairman of Current TVes2@92, Chairman of Generation Investment Managéesiece 2004, and a
partner of Kleiner Perkins Caufield & Byers sind@®2. Mr. Gore also is Chairman of the Climate Rgdiroject. Among other qualifications,
Mr. Gore brings to the Board executive leadershijpeeience, a valuable and different perspectivetduss extensive background in politics,
government and environmental rights, along withezignce in asset management and venture capital.

Robert A. Iger has served as President and Chief Executive Offic&he Walt Disney Company Disney”) since October 2005,
having previously served as President and Chief@ijpg Officer since January 2000 and as Presidealt Disney International and
Chairman of the ABC Group from 1999 to January 2@0tr to that, from 1974 to 1998, Mr. Iger heldaies of positions with increasing
responsibility at ABC, Inc. and its predecessori@ities/ABC, Inc. Mr. Iger is a member of thedrsd of directors of the National
September 11 Memorial & Museum, the Lincoln Cefdethe Performing Arts, and the U.S.-China Busin€suncil. Since June 2010,
Mr. Iger has also served on the President’s Expottncil. Among other qualifications, Mr. Iger britp the Board executive leadership
experience, including his service as a chief exeewtfficer of a large public company, along witttensive financial expertise and experience
in international exports and brand marketing.

Andrea Jung joined Avon Products, Inc. Avon”) in January 1994 and has been Chairman and Gxiecutive Officer of Avon since
September 2001, having previously served as Chie€iive Officer of Avon since November 1999 andabrector of Avon since January
1998. Since July 1998, Ms. Jung also has beereatdirof General Electric Company, where she sesmdbe Management Development and
Compensation Committee and the Nominating and Catpdovernance Committee. She also is a memtibeddew York Presbyterian
Hospital Board of Trustees, a director of Catalgstonprofit corporate membership research andsadybrganization, and Vice Chairman of
the World Federation of Direct Selling AssociatioAsnong other qualifications, Ms. Jung brings te Board executive leadership experience,
including her service as a chief executive officka large public multinational company, along wétttensive brand marketing and consumer
products experience.

Arthur D. Levinson has been Chairman of Genentech, In&G€hentechi) since September 1999. Previously, Dr. Levinslkzo gerved
as Chief Executive Officer of Genentech from JU@3 to April 2009. Since May 2009, Dr. Levinson Basved as an advisor to Genentech’s
Research and Early Development center and as a eravhthe Scientific Resource Board, Genentechisreal advisory group. Dr. Levinson
is a director of NGM Biopharmaceuticals, Inc. Hetaserves as a director of Amyris, Inc., on therBad Scientific Consultants of the
Memorial Sloan-Kettering Cancer Center, on the #tdal Advisory Board of the California InstituterfQuantitative Biomedical Research, on
the Advisory Council for the Princeton Universitgartment of Molecular Biology, on the Advisory @ail for the Lewis-Sigler Institute for
Integrative Genomics, and on the Executive CouwfcllechNet. Among other qualifications, Dr. Levindarings to the Board executive
leadership experience, including his service dsagrman of a public company, along with extensinaricial expertise and brand marketing
experience.



Ronald D. Sugaris the retired Chairman of the Board and Chief Exiee Officer of Northrop Grumman CorporationNbrthrop
Grumman’). Dr. Sugar was Chairman of the Board and Chieddtitive Officer of Northrop Grumman Corporatioorfr 2003 until 2009 and
President and Chief Operating Officer from 2001il&@03. He was President and Chief Operating @ffiaf Litton Industries, Inc. from 2000
until the company was acquired by Northrop Grumima2001. He was earlier Chief Financial OfficefT&W Inc. Dr. Sugar has also been a
director of Air Lease Corporation since April 20@f,Amgen Inc. since July 2010, and of Chevron ©@cafion since April 2005. Dr. Sugar is a
member of the National Academy of Engineering,traf the University of Southern California, dircof the Los Angeles Philharmonic
Association and national trustee of the Boys ants@llubs of America. Among other qualifications, Bugar brings to the Board executive
leadership experience as a chairman and chief éxeafficer of a major public company, financiadpertise as a former chief financial offic
understanding of advanced technology, and a glalsihess perspective from his service on otherdsoar

Role of the Board; Corporate Governance Matters

The Board oversees the CompaEQO and other senior management in the compatehnethical operation of the Company and ass
that the long-term interests of the shareholdezdaing served. The key practices and procedurggedoard are outlined in the Corporate
Governance Guidelines available on the Companylssite at www.apple.com/investor.

The Board met a total of five times during 2011e Board has determined that all Board membersudia Mr. Cook, are independent
under the applicable NASDAQ and SEC rules.

Board Leadership Structure

Upon Mr. Jobs’s resignation as the Company’s CE@uagust 24, 2011, the Board appointed Mr. Jobsleagr@an of the Board and
Mr. Cook as CEO. Mr. Jobs served as Chairman oBtiead from August 24, 2011 until his passing onaDer 5, 2011. The Board appointed
Dr. Levinson as Chairman of the Board on Novemtaer2D11. The Board believes that its current lestuprstructure best serves the object
of the Board'’s oversight of management; the abiityghe Board to carry out its roles and respofisés on behalf of the shareholders; and the
Company’s overall corporate governance. The Boksallzelieves that the current separation of their@fza and CEO roles allows the CEO to
focus his time and energy on operating and manapgm@ompany and leverage the experience and mtinsggeof the Chairman. The Board,
however, periodically reviews the leadership sticetand may make changes in the future.

Board Committees

The Board has a standing Audit and Finance Comenfttee “Audit Committe&), Compensation Committee, and Nominating
Committee. The Board has determined that the Chailsall committee members are independent undeaghlicable NASDAQ and SEC
rules. The members of the committees are identifigbe table below.

Nominating and

Audit and Corporate
) Finance Compensatior Governance
Director Committee Committee Committee
William V. Campbell — Member Chair
Timothy D. Cook — — —
Millard S. Drexler — Member Member
Al Gore — Member Member
Robert A. Igel Membel — —
Andrea Jun — Chair —
Arthur D. Levinsor Membel — —
Ronald D. Suga Chair — —
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The Audit Committee is responsible primarily foreoseeing the services performed by the Compangispiendent registered public
accounting firm and internal audit department, egthg the Company’s accounting policies and sysiémternal controls, reviewing
significant financial transactions, and oversighewterprise risk management. The Audit Committes antotal of nine times during 2011.

The Compensation Committee is responsible priméoilyeviewing the compensation arrangements ferGbmpany’s executive
officers, including the CEO, administering the C@ny's equity compensation plans, and reviewingctirapensation of the Board. The
Compensation Committee’s authority to grant eqaitsards may not be delegated to the Company’s mamageor others. The Compensation
Committee met a total of four times during 2011r &aescription of the Compensation Committee’sgsses and procedures, including the
roles of the Company’s executive officers and irede&fent compensation consultants in the Compensatommittee’s decision-making
process, please see the section entitled “Compendaiscussion and Analysis” below.

The Nominating Committee assists the Board in ifigny qualified individuals to become directorsakes recommendations to the
Board concerning the size, structure and compasidfdhe Board and its committees, monitors the@ss to assess the Board’s effectiveness
and is primarily responsible for oversight of caiqte governance, including implementing the Compa@orporate Governance Guidelines
evaluating potential nominees to the Board, the Mating Committee considers, among other thingdeendence, character, ability to
exercise sound judgment, age, demonstrated leapes&fils, including financial literacy, and exj@mce in the context of the needs of the
Board. The Nominating Committee is also committeddtively seeking out highly qualified women andividuals from minority groups to
include in the pool from which Board nominees dresen. The Nominating Committee considers candidait@posed by shareholders and
evaluates them using the same criteria as for atnedidates. The Nominating Committee met a tdtéive times during 2011 and met after
end of the fiscal year to recommend to the full Blogach of the nominees for election to the Board.

The Audit Committee, Compensation Committee and Mating Committee operate under written charterpéetl by the Board. These
charters are available on the Company’s websieiat.apple.com/investor.

During 2011, each member of the Board attendedhdicipated in 75% or more of the aggregate ofh@ total number of meetings of t
Board (held during the period for which such persas been a director) and (i) the total numbemneétings held by all committees of the
Board on which such person served (during the geribat such person served).

There are no family relationships among executffieers and directors of the Company.

Board Oversight of Risk Management

The Board believes that evaluating how the exeeuttam manages the various risks confronting thregaay is one of its most
important areas of oversight. In carrying out ttriical responsibility, the Board has designatesl Audit Committee with primary
responsibility for overseeing enterprise risk maragnt. A Risk Oversight Committee consisting of kesmbers of management, including
Company’s Chief Financial Officer and General Calnassists the Audit Committee in fulfilling itsersight responsibilities with regard to
risks inherent to the business of the Companyidietification, assessment, management, and margtof those risks, and risk management
decisions, practices, and activities of the Compadimg Risk Oversight Committee reports regularlyhi Audit Committee, and the Audit
Committee makes periodic reports to the Board.

While the Audit Committee has primary responsibifitr overseeing enterprise risk management, eatttecther Board committees a
considers risk within its area of responsibilitprfexample, the Nominating Committee reviews legal regulatory compliance risks as they
relate to corporate governance structure and
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processes, and the Compensation Committee reviskesrelated to compensation matters. The committe@s periodically apprise the Boz
of significant risks and management’s responsadsed risks. While the Board and its committees seerisk management strategy,
management is responsible for implementing, supinyiday-to-day risk management processes andtiegpéo the Board and its committees
on such matters.

With respect to risk related to compensation matttie Compensation Committee considers, in establi and reviewing the
Company’s executive compensation program, whetieeptogram encourages unnecessary or excessivtakisk and has concluded that it
does not. Executives’ base salaries are fixed iownrand thus do not encourage risk-taking. Bonasesapped and are tied to overall
corporate performance, and also are a relativebligmrcentage of executive officers’ total compim opportunities. The majority of
compensation provided to the executive officelia e form of long-term equity awards that helptiier align executives’ interests with those
of the Company’s shareholders. The Compensationnditiee believes that these awards do not encournagecessary or excessive risk-taking
because the ultimate value of the awards is tigdegdCompany’s stock price and because awarddaggesed and subject to long-term vesting
schedules to help ensure that executives havdisimti value tied to long-term stock price perfonoa.

The Compensation Committee has also reviewed tinep@oy’s compensation programs for employees gdpenad has concluded that
these programs do not create risks that are reblolilely to have a material adverse effect on@wnpany. The Compensation Committee
believes that the design of the Company’s annusi ead longerm equity incentives provides an effective angrapriate mix of incentives 1
help ensure the Company’s performance is focusddraiiterm shareholder value creation and doegnoturage the taking of short-term
risks at the expense of long-term results. In ganbonus opportunities for Company employees apped, and the Company has discretion to
reduce bonus payments (or pay no bonus) basediomdunal performance and any other factors it magethmine to be appropriate in the
circumstances. As with the compensation of the Gomis executive officers, a substantial portiorthef compensation for employees
generally is delivered in the form of equity awatiat help further align the interests of employwéh those of shareholders.

Audit Committee Financial Experts

The Board has determined that each member of tlt fommittee qualifies as an “audit committee fioial expert” as defined by the
SEC and also meets the additional criteria for reshelence of audit committee members set forth e RDA-3(b)(I) under the Exchange Act.

Code of Ethics

The Company has a code of ethics, “Business ContdlihetWay We Do Business Worldwide,” that appliesll of the Company’s
employees, including its principal executive offigerincipal financial officer and principal accding officer, as well as the Board. A copy of
this code is available on the Company’s websitevatv.apple.com/investor. The Company intends toldgEany changes in or waivers from
its code of ethics by posting such information tsnwebsite or by filing a Form 8-K.

Compensation of Directors

The Board determines the form and amount of diremampensation after its review of recommendatioasle by the Compensation
Committee. A substantial portion of each directarsual retainer is in the form of equity. Undex @ompany’s 1997 Director Stock Plan as
amended in November 2009 (th®irector Plan”), members of the Board who are not also Companpleyees (‘Non-Employee Directory)
are granted restricted stock unitdRSUS’) on the date of the annual meeting of sharehsl@each, an Annual RSU Award). The number of
RSUs subject to each Annual RSU Award is determbedividing $200,000 by the per-share
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closing price of the Company’s common stock ondae of grant (rounded to the nearest whole shAteAnnual RSU Awards to directors
will vest on February 1 of the year following theay in which the award is granted, subject to cuetil service on the Board.

A Non-Employee Director who is newly appointedhie Board other than in connection with an annuadting of shareholders will
generally also receive a grant of RSUs upon appant (each, an fhitial RSU Award’), except that a Non-Employee Director who joihe t
Board after February 1 of a particular year andrio the annual meeting for that year will noteige an Initial RSU Award. The number of
RSUs subject to each Initial RSU Award is deterdiimethe same manner as described above for Al Awards, but the gramkate value
of the award is prorated based on the portion ®fytar that has passed since the last annual mektitial RSU Awards will vest on the
vesting date established for the Annual RSU Awandsle at the last annual meeting prior to the datetich the Non-Employee Director
joined the Board

Prior to the November 2009 amendment, the Dirdetan provided that Non-Employee Directors woulderee a stock option grant for
30,000 shares upon joining the Board that was stitgea three-year vesting schedule, and stockogtior 10,000 shares on the fourth
anniversary of their election or appointment toBwoard and each anniversary thereafter for as ésntpey continued to serve on the Board.
These grants were generally intended as compendatithe preceding year’s service on the Board.

As amended in November 2009, the Director Planiges/for the Non-Employee Directors to receive a-tme, prorated stock option
grant (each such grant, &fansition Option Grant). The Transition Option Grants were intended dmpensate directors for periods of
service that would not otherwise be covered dubdahange in the timing of the annual grants ftbenanniversary of the date each director
joined the Board to the date of the annual meeifrghareholders. Because each -Employee Director generally had a different appoient
date, and therefore a correspondingly differenuahoption grant date, the size of each Transi®ption Grant generally differed as well.

At the 2011 annual meeting of shareholders, only Mag was granted a Transition Option Grant bexthesinitial option granted to her
upon her joining the Board in January 2008 hadfulyt vested as of the 2010 annual meeting dateothler Non-Employee Directors, except
for Dr. Sugar, who was appointed to the Board omévaber 16, 2010, and Mr. Iger, who was appointetiédBoard on November 15, 2011,
and were therefore ineligible to receive a TraogsifDption Grant under the amended Director Plamewgeanted Transition Option Grants at
the 2010 annual meeting of shareholders, as reporthe 2011 proxy statement. The Transition Qp@rant to Ms. Jung in 2011 was
therefore the last Transition Option Grant awardeder the amended Director Plan. As shown in Col@hof the table below and the
footnote thereto, the number of shares subjedteddtansition Option Grant to Ms. Jung was 1,379was the case with the Transition Option
Grants made to the other Non-Employee Directotiea?010 annual meeting of shareholders, the TtrangDption Grant to Ms. Jung is fully
vested and immediately exercisable on the dateaoftghas an exercise price equal to the closimog mf the Company’s common stock on the
date of grant and has a maximum term of 10 years.

Non-Employee Directors receive a $50,000 annualmet. The Chair of the Audit Committee receivesdditional annual retainer of
$25,000. Beginning November 15, 2011, the Chairofahe Board is entitled to receive an additiorralwzal retainer of $200,000. All retainers
are paid in quarterly installments. Other than@hair of the Audit Committee and the Chairman &f Board, directors do not receive any
additional compensation for serving as Chair or imenof any committee.

In addition, under the Company’s Board of DirectBrglipment Program, each N&mployee Director is eligible to receive, upon res|
and free of charge, one of each new product intedy the Company and is eligible to purchasetadail equipment at a discount.
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Director Compensation—2011

The following table presents information regardihg compensation paid during 2011 to Non-Employeediors who served on the

Board during the year. The compensation paid toskéegdobs and Cook is presented below under “ExecGompensation” in the table
entitled “Summary Compensation Table—2011, 2016,2009” and the related explanatory tables. MrsJtitl not and Mr. Cook does not
receive any compensation for their services as mneesndf the Board.

Change in
Pension
Value and
Fees Nonqualified
Earned Non-Equity Deferred
or Paid Stock Option Incentive Plan Compensatior All Other
in Cash Awards Awards Compensatior Earnings Compensatior Total
Name(a) $)(b) @A) $)(1)(d) ($)(e) ®O ®)(2)(@) (C1W)]
William V. Campbell 50,00( 200,09( — — — 5,23( 255,32(
Millard S. Drexler 50,00( 200,09( — — — 13,67¢ 263,76¢
Al Gore 50,00( 200,09( — — — 10,63¢ 260,72¢
Robert A. Iger(3 — — — — — — —
Andrea Jung 50,00( 200,09( 248,14¢ — — 3,781 502,02¢
Arthur D. Levinsor 50,00( 200,09( — — — 6,70¢ 256,79¢

Ronald D. Sugar(4 75,00( 255,88« — — — 2,61t 333,49¢

1)

In accordance with SEC rules, the amounts tegdn Columns (c) and (d) of the table above otflee aggregate grant date fair value of
stock awards and option awards, respectively, goatt NonEmployee Directors during 2011 and computed in atzoace with Financii
Accounting Standards Board Accounting Standardsfi€ation Topic 718. For a discussion of the asstioms and methodologies used
to calculate the amounts referred to above, pleesehe discussion of option awards contained inlRéem 8, “Financial Statements
and Supplementary Data” of the Annual Report ineddb Consolidated Financial Statements at Ndt8t@reholders’ Equity and Share-
Based Compensatic”

The following table presents the number of outstagndnd unexercised option awards and the numbeutstanding RSUs held by each
of the Non-Employee Directors as of September 412

Number of Shares Number of Shares
Subject to Outstanding Subject to Outstanding
Director Options as of 9/24/11 RSUs as of 9/24/11
William V. Campbell 65,58¢ 584
Millard S. Drexler 97,56: 584
Al Gore 98,39 584
Robert A. Iger(3 — —
Andrea Jung 31,37( 584
Arthur D. Levinsor 75,34: 584
Ronald D. Sugar(4 — 584

Ms. Jung received an automatic Transition OptioanBon February 23, 2011. The number of sharegsutyj the Transition Option
Grant was 1,370. The grant had a fair value of $248on the grant date. All Nd&mployee Directors received an automatic graniSdt
RSUs on February 23, 2011, and the grant datedie for each grant was $200,090. Dr. Sugar rede@n automatic Initial RSU Awa
of 185 RSUs on November 16, 2010 upon joining tbarB. The Initial RSU Award to Dr. Sugar had a gate fair value of $55,794,
bringing the total grant date fair value of RSU edeato Dr. Sugar during the fiscal year ended got&8eber 24, 2011 to $255,884. For
information on the assumptions and methodologiesl ts value these awards, please see the discudsiption awards contained in F
I, Item 8, “Financial Statements and Supplemenieaya” of the Annual Report in Notes to Consolidiafénancial Statements at Note 6,
“Shareholders’ Equity and Share-Based Compensation.
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(2) The amounts reported in Column (g) of the tafleve reflect one or more products made availahder the Company’s Board of
Directors Equipment Prograt

(3) Mr. Iger was appointed to the Board on Novenitier2011, after the end of the fiscal year. Assult, Mr. Iger did not receive any
compensation from the Company in fiscal year 201 tonnection with his appointment to the Board\mvember 15, 2011, Mr. Iger
received an automatic Initial RSU Award of 142 RSWwhkich is scheduled to vest on February 1, 2!

(4) The amount reported for Dr. Sugar in Columndbbhe table above reflects a $50,000 annualmetdor his services as a Non-Employee
Director during 2011, and an additional $25,00@iredr for his services as the Chair of the AuditnBdttee.

Communications with the Board

Any matter intended for the Board, or for any indival member or members of the Board, should bectiid to the Company’s General
Counsel at 1 Infinite Loop, Cupertino, California0d4, MS: 3014GC, with a request to forward the communicatioth®intended recipient
recipients. In general, any shareholder commuminalelivered to the Company’s General Counseldowérding to the Board or specified
Board member or members will be forwarded in acance with the shareholder’s instructions. Howether,Company’s General Counsel
reserves the right not to forward to Board memhbessabusive, threatening or otherwise inapproprizéerials. Information regarding the
submission of comments or complaints relating ®@ompany’s accounting, internal accounting costoolauditing matters can be found on
the Company’s website at www.apple.com/investor.

Attendance of Directors at 2011 Annual Meeting of Bareholders

All directors are expected to attend the Compaampisual meeting of shareholders. All of the Compamljfectors as dfebruary 23, 201
attended the 2011 annual meeting of shareholders.

Compensation Committee Interlocks and Insider Parttipation

Mr. Drexler, Mr. Gore, and Ms. Jung were the meralmithe Compensation Committee during fiscal y&&drl. Mr. Campbell joined the
Compensation Committee on November 15, 2011 anchatta member of the Compensation Committee ddisogl year 2011. None of
Mr. Drexler, Mr. Gore, or Ms. Jung is or has bearegecutive officer of the Company, or had anytiefships requiring disclosure by the
Company under the SEC's rules requiring disclosdieertain relationships and related-party trarieast None of the Company’s executive
officers served as a director or a member of a @msation committee (or other committee servinggquivalent function) of any other entity,
the executive officers of which served as a dineofdhe Company or member of the Compensation Citteenduring 2011.
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Executive Officers

The following sets forth certain information regiaigiexecutive officers of the Company. Informatjmertaining to Mr. Cook, who is bo
a director and an executive officer of the Compangy be found in the section entitled “Directors.”

Age as of

the Annual
Name Position with the Company Meeting
Eduardo H. Cu Senior Vice President, Internet Software and Ses 47
Scott Forstal Senior Vice President, iOS Softwe 43
Robert Mansfielc Senior Vice President, Hardware Engineel 51
Peter Oppenheim Senior Vice President, Chief Financial Offic 49
Philip W. Schiller Senior Vice President, Worldwide Product Market 51
D. Bruce Sewel Senior Vice President, General Counsel and Segr 53
Jeffrey E. Williams Senior Vice President, Operatic 48

Eduardo H. Cue, Senior Vice President, Internet Software and iSesy joined the Company in January 1989. Mr. CagHeld various
positions with the Company, including Vice Presideininternet Services and Senior Director of iTsi@perations. Mr. Cue holds a degree in
Computer Science and Economics from Duke University

Scott Forstall, Senior Vice President, iOS Software, joined tlen@any in February 1997 upon the Company’s acduisdf NeXT.
Mr. Forstall also has served the Company as ViesiBent of Platform Experience while leading selvei@ases of Mac OS X, and as Director
of Application Frameworks. Prior to joining the Cpamy, Mr. Forstall worked at NeXT developing cazetinologies.

Robert Mansfield , Senior Vice President, Hardware Engineering,gdithe Company in November 1999 as Vice President o
Development Engineering and assumed his curreitigroghn May 2008. Prior to joining the Company, Mdansfield was Vice President of
Engineering at Raycer Graphics and a Senior Dirett&ilicon Graphics, Inc.

Peter Oppenheimer, Senior Vice President, Chief Financial Officaingd the Company in July 1996. Mr. Oppenheimer akyved the
Company as Vice President and Corporate Contratidras Senior Director of Finance for the Ameri€a®r to joining the Company,
Mr. Oppenheimer was Chief Financial Officer of afehe four business units for Automatic Data Pssaeg, Inc. ("ADP ). Prior to joining
ADP, Mr. Oppenheimer spent six years in the InfaiomaTechnology Consulting Practice with Cooperd agbrand. Mr. Oppenheimer
received a bachelors degree from California PolytescUniversity, San Luis Obispo and an M.B.A. frtime University of Santa Clara.

Philip W. Schiller , Senior Vice President, Worldwide Product Markegtirejoined the Company in April 1997. Prior tooigjng the
Company, Mr. Schiller was Vice President of Prodderketing at Macromedia, Inc. from December 199Mtarch 1997 and Director of
Product Marketing at FirePower Systems, Inc. fr@3lto December 1995. Prior to that, Mr. Schilleerst six years at the Company in vari
marketing positions.

D. Bruce Sewell, Senior Vice President, General Counsel and Segrgbined the Company in September 2009. Prigoitong the
Company, he served as Senior Vice President, Ge@eumsel of Intel Corporation (htel ”) from 2005. Mr. Sewell also served as IngeVice
President, General Counsel from 2004 to 2005 awd President of Legal and Government Affairs, Dgfgagneral Counsel from 2001 to
2004. Prior to joining Intel in 1995, Mr. Sewell sva partner in the law firm of Brown and Bain PC.

Jeffrey E. Williams , Senior Vice President, Operations, joined the Gamy in June 1998 and assumed his current positidaly 2010.
Mr. Williams also served the Company as Head of [déeide Procurement and Vice President of OperatiBnier to joining the Company,
Mr. Williams worked in a number of operations amdji@eering roles at IBM from 1985 to 1998.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatias of December 17, 2011 (th&@&ble Dat€"), unless otherwise indicated, with respec
the beneficial ownership of the Company’s commaelsby (i) each person the Company believes baa#fitiolds more than 5% of the
outstanding shares of the Company’s common stos&dsolely on the Company’s review of SEC filin@$;each director and nominee;

(iii) each named executive officer listed in thbleaentitled “Summary Compensation Table—2011, 2@h@d 2009” under the section entitled
“Executive Compensation”; and (iv) all directorddaaxecutive officers as a group. As of the TabléeD@32,047,790 shares of the Company’s
common stock were issued and outstanding. Unlésswise indicated, all persons named as benetigiaers of the Company’s common
stock have sole voting power and sole investmewepavith respect to the shares indicated as baafiowned. In addition, unless otherwise
indicated, all persons named below can be reach&dme Inc., 1 Infinite Loop, Cupertino, Califomb5014.

Percent of
Common Stoc}

Shares of
Common Stock

Name of Beneficial Owner Beneficially Owned(1 Outstanding
BlackRock, Inc. 48,764,46(2) 5.22%
Fidelity Investment: 56,106,95(3) 6.02%
William V. Campbell 67,16%(4) *
Timothy D. Cook 13,75¢5) *
Millard S. Drexler 98,14¢(6) *
Eduardo H. Cu 8,784(7) *
Scott Forstal 2,9258) *
Al Gore 100,974(9) *
Robert A. Igel 2,881(10) *
Ronald B. Johnso 232,87%11) *
Andrea Jun( 22,03(12) *
Arthur D. Levinsor 271,65413) *
Peter Oppenheim: 5,58((14) *
Ronald D. Suga 76<(15) *
All current executive officers and directors asaup (15 persons 627,834(16) *

(1) Represents shares of the Comf’'s common stock held and options held by such iddads that were exercisable at the Table Da
within 60 days thereafter. This does not includéJR&at vest more than 60 days after the Table.Odite excluded RSUs are noted in
the footnotes below. RSUs are awards granted bgtmepany and payable, subject to vesting requirésnenshares of the Company’s
common stock

(2) Based on a Schedule 13G filed February 2, 2011lagkRock, Inc. BlackRock, Inc. lists its addresgl@€ast 52nd Street, New Yo
NY 10022, in such filing

(3) Based on a Schedule 13G filed February 14, 201AMMR LLC. FMR LLC lists its address as 82 Devonsl8teset, Boston, MA 0210!
in such filing.

4 Includes 65,589 shares of the Company’s comstock that Mr. Campbell has the right to acquireekgrcise of stock options and 584
RSUs vesting on February 1, 20:

(5) Excludes 1,362,500 unvested RSUs held by Mr. C

(6) Includes 97,562 shares of the Company’s comstock that Mr. Drexler has the right to acquiregxgrcise of stock options and 584
RSUs vesting on February 1, 20

(7) Represents 8,782 shares of the Com’s common stock that Mr. Cue holds indirectly thioagtrust. Excludes 267,500 unvested R
held by Mr. Cue

(8) Excludes 370,000 unvested RSUs held by Mr. For:
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(9) Includes 98,397 shares of the Comparggmmon stock that Mr. Gore has the right to aegoy exercise of stock options and 584 R
vesting on February 1, 201

(10) Includes 75 shares of the Company’s commockdteld by Mr. Iger’s spouse, 2,670 shares of te@any’s common stock that
Mr. Iger holds indirectly through a trust, and 1R3Us held by Mr. Iger vesting on February 1, 2(

(11) Mr. Johnson departed the Company effective Oct8lheR011 and the information provided above spaaks such date

(12) Includes 21,370 shares of the Comf’s common stock that Ms. Jung has the right to aedpyi exercise of stock options and 584 R
vesting on February 1, 201

(13) Includes 2,000 shares of the Comf’s common stock held by Dr. Levin¢'s spouse, 75,342 shares of the Com’s common stoc
that Dr. Levinson has the right to acquire by eiserof stock options and 584 RSUs vesting on Fepria2012.

(14) Excludes 400,000 unvested RSUs held by Mr. Oppemdre
(15) Includes 584 RSUs held by Dr. Sugar vesting on tatyrl, 2012

(16) Includes 390,260 shares of the Company’s comsback that executive officers and directors hifneeright to acquire by exercise of
stock options, 26,250 RSUs that have vested inli2etd011, and 3,646 RSUs vesting on February 12.284cludes 3,712,500
unvested RSUs held by executive office

* Represents less than 1% of the issued and outstaadares of the Compe’s common stock as of the Table D:

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomijs officers and directors, and persons who owrenthan ten percent of a
registered class of the Compasigquity securities, to file reports of securiti@mership and changes in such ownership with the. &Hficers,
directors and greater than ten percent sharehcddiswsare required by SEC rules to furnish the Camgwith copies of all Section 16(a) forms
they file.

Based solely upon a review of the copies of sucm$dfurnished to the Company or written represénatthat no Forms 5 were requir
the Company believes that all Section 16(a) filieguirements were timely met during 2011, except ¢time Form 4 was filed for Betsy Rafael
on February 4, 2011 with respect to the acquisitibn,000 RSUs on October 5, 2010.

REVIEW, APPROVAL OR RATIFICATION OF TRANSACTIONS WI TH RELATED PERSONS

The Board has adopted a written policy for apprefatansactions between the Company and its directlirector nominees, executive
officers, greater than five percent beneficial ovgrend their respective immediate family membetsne the amount involved in the
transaction exceeds or is expected to exceed $12MGa single calendar year. A copy of this polgpvailable on the Company’s website at
www.apple.com/investor.

The policy provides that the Audit Committee revéetransactions subject to the policy and determitesther or not to approve or ratify
those transactions. In doing so, the Audit Commitékes into account, among other factors it desggpsopriate:

. The related perst's interest in the transactic

. The approximate dollar value of the amount involirethe transactior
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. The approximate dollar value of the amount of #lated person’s interest in the transaction witliegard to the amount of any
profit or loss;

. Whether the transaction was undertaken in the ardinourse of business of the Compe

. Whether the transaction with the related persgmaposed to be, or was, entered into on termsswféorable to the Compa
than terms that could have been reached with aglated third party

. The purpose of, and the potential benefits to tam@any of, the transaction; a

. Any other information regarding the transactiorirer related person in the context of the proposstsaction that would be
material to investors in light of the circumstanocéshe particular transactio

In addition, the Audit Committee has delegated auittyh to the Chair of the Audit Committee to prepapve or ratify transactions. A
summary of any new transactions pre-approved diehby the Chair is provided to the full Audit @mnittee for its review in connection with
its next scheduled Audit Committee meeting.

The Audit Committee has considered and adoptedistgpre-approvals under the policy for limitedsactions with related persons.
Pre-approved transactions include:

. Employment as an executive officer, subject to dios;

. Any compensation paid to a director if the compéngds required to be reported in the Comparyroxy statement under Item ¢
of SEC Regulation-K;

. Any transaction with another company at which atesl person’s only relationship is as an emplogége( than an executive
officer or director) or beneficial owner of lessathten percent of that company’s equity, if theraggte amount involved does not
exceed the greater of $1,000,000, or two percetitatfcompan’s total annual revenu

. Any charitable contribution, grant or endowmenttfyy Company to a charitable organization, foundatiouniversity at which a
related person’s only relationship is as an emmdyp¢her than an executive officer or directorfhé aggregate amount involved
does not exceed the lesser of $1,000,000, or tweepeof the charitable organizat’s total annual receipts; a

. Any transaction where the related per's interest arises solely from the ownership ofGloenpan’s common stock and all holde
of the Compan’s common stock received the same benefit on agbadoasis, such as dividen

A summary of new transactions covered by the stangre-approvals described above is provided té\tigit Committee for its review
at each regularly scheduled Audit Committee meeting

Transactions with Related Persons

The Company enters into commercial dealings wignBy, J.Crew and Avon that it considers arms-lerigtihuding sales arrangements
and, in the case of Disney, iTunes Store conteah8ing agreements and similar arrangements. Thg&@uy enters into these commercial
dealings in the ordinary course of its business.lbs was a director of Disney during the fiseadry and Mr. Iger, a director of the Company
since November 15, 2011, is President and Chietitikee Officer and a director of Disney. Mr. Drexle Chairman and Chief Executive
Officer of J.Crew. Ms. Jung is Chairman and Chie¢&ltive Officer of Avon. The Company does not éedi that Mr. Jobs had and any of
Mr. Drexler, Mr. Iger, or Ms. Jung has a materimédt or indirect interest in any of such commerdealings.
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The Board has determined that all Board membedudixig Mr. Cook, are independent under the apple&lASDAQ and SEC rules.
making these determinations, the Board considéredypes and amounts of the commercial dealinggdsst the Company and the companies
and organizations with which the directors ardiaféd.
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EXECUTIVE COMPENSATION
Compensation Committee Report
The following report of the Compensation Committegll not be deemed to be “soliciting material” @wr otherwise be considered “filed”

with the SEC, nor shall such information be incagted by reference into any future filing under Securities Act of 1933 (the “Securities
Act’) or the Exchange Act except to the extent that@mmpany specifically incorporates it by refereimte such filing.

During fiscal year 2011, the Compensation Commitizesisted of three Non-Employee Directors: Med3rexler and Gore and
Ms. Jung! each of whom the Board has determingdiependent under the applicable NASDAQ rules. Thempensation Committee has
duties and powers as described in its written ehadopted by the Board. A copy of the charterlmfound on the Company’s website at
www.apple.com/investor.

The Compensation Committee has reviewed and disduggh management the disclosures contained ifoffeving section entitled
“Compensation Discussion and Analysis.” Based @nriétview and discussion, the Compensation Comeniteommended to the Board that
the section entitled “Compensation Discussion andlysis” be included in this Proxy Statement fag Annual Meeting.

Members of the Compensation Committee

Millard S. Drexler Al Gore Andrea Jung (Chail

Compensation Discussion and Analysis

This section explains the Company’s executive coraggon program as it relates to the following “reahexecutive officers” whose
compensation information is presented in the tatob@wing this discussion in accordance with SE2s:

Steven P. Jok Former Chief Executive Office

Timothy D. Cook Chief Executive Office

Peter Oppenheim Senior Vice President, Chief Financial Offic
Eduardo H. Cu Senior Vice President, Internet Software and Seb
Scott Forstal Senior Vice President, iOS Softwe

Ronald B. Johnso Senior Vice President, Ret:

EXECUTIVE SUMMARY

The Company’s goal for its executive compensatimgmm is to attract, motivate and retain a takénémtrepreneurial and creative team
of executives who will provide leadership for then@pany’s success in dynamic and competitive marRéts Company seeks to accomplish
this goal in a way that rewards performance aradigmed with its shareholders’ long-term interests.

Mr. Jobs, the Company’s former CEO and Chairmath@Board, passed away on October 5, 2011. Mr. Batisesigned as the
Company’s CEO on August 24, 2011, while remainingmployee. On the same date, the Board appointeddils as Chairman of the Board
and Mr. Cook as CEO. Mr. Cook joined the Compan$988 and previously served as the Company’s Gyefrating Officer.

1 Mr. Campbell was appointed to the Compensation Citt@enon November 15, 2011 and did not participatiie Compensation Committ
deliberations regarding the Compensation DiscusaimhAnalysis included belo

21



In connection with Mr. Cook’s appointment as CEl@® Board granted Mr. Cook 1,000,000 RSUs as a piomand retention award.
The RSUs are payable, subject to vesting, on damene basis in shares of the Company’s commorksteifty percent (50%) of Mr. Cook’s
award is scheduled to vest on August 24, 2016 {fears after the award date) and fifty percent (b68Mr. Cook’s award is scheduled to vest
on August 24, 2021 (ten years after the award datdject to Mr. Cook’s continued employment whike Company through the applicable
vesting date. In light of Mr. Cook’s experiencelwihe Company, including his leadership during 8&rbs’s prior leaves of absence, the Board
views his retention as CEO as critical to the Comyfmsuccess and smooth leadership transition.Ri®ld award is intended as a long-term
retention incentive for Mr. Cook, and, accordingiipuld be viewed as compensation over the 10westing period and not solely as
compensation for 2011.

In 2011, the Company'’s revenue grew to $108.2dmillrepresenting an increase of $43.0 billion drGérer the prior year. Net income
grew to $25.9 billion in 2011, an increase of $14ilBon or 85% over the prior year. The Companstong earnings and operational
performance helped drive a cash and marketableisesibalance of $81.6 billion at the end of 2044 ,increase of $30.6 billion over the prior
yearend. Further, the Company'’s total shareholdernetwer the prior 1-, 3- and 5-year periods was 32%6% and 395%, respectively.

While Mr. Jobs served as CEO, the Company beli¢hvathis level of stock ownership significantlygaled his interests with
shareholders’ interests; therefore, his total campgon consisted of a salary of $1 per year.

The compensation for the other named executivearfficonsists of three elements—long-term equityrdsvin the form of RSU awards,
annual performance-based cash bonuses, and bagesalthat are designed to reward performancesimple and straightforward manner.
The compensation program is weighted toward longriequity awards rather than cash compensationdiardo maximize retention and
ensure that a significant portion of the named etiee officers’ compensation is tied to the Compargng-term stock price performance. The
named executive officers’ 2011 cash compensatiegldenvere substantially below the levels genenattywided by peer companies, despite the
Company'’s strong financial performance. In addititve Company has no long-term cash compensat@grgm, nor does it have a pension
plan.

The Company’s executive compensation program énafeed to promote and retain stability within the@xive team. Each named
executive officer has been an employee of the Comfiar at least 10 years. The Company expects ehith executive officers to contribute
the Company’s overall success as a member of theutixe team rather than focus solely on spechijectives within the officers’ area of
responsibility.

Because the Company’s executive officers operatetaam, the Compensation Commitgegécisions on executive compensation in :
were largely driven by considerations of internay gquity as to the named executive officers, ati@n Mr. Jobs and Mr. Cook. As a result,
the compensation awarded to Messrs. Oppenheimestaland Johnson in 2011 was largely the sameQdok’s compensation is set at a
higher level than the compensation for the othembers of the executive team to reflect his respmlitees for the overall leadership of the
Company.

On August 24, 2011, Mr. Cue was promoted to Seviice President, Internet Software and Servicesjaimgd the executive team. In
connection with Mr. Cue’s promotion, he receivedaarard of 100,000 RSUs, which represented a reteativard to align the value of
Mr. Cue’s unvested equity with that of his peerdtmexecutive team. Fifty percent (50%) of Mr. Gumward is scheduled to vest on
August 24, 2013 and the remaining fifty percen®d®f Mr. Cue’s award is scheduled to vest on Au@ds 2015, subject to Mr. Cue’s
continued employment with the Company through thy@ieable vesting date. Mr. Cue’s annualized basarg was increased to $700,000 to
match the then-current base salaries of his peetiseoexecutive team.
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The Company’s recent practice has been to grantaeRSU awards to the named executive officettsefothan the CEO) every two
years, with limited exceptions for special casashsas awards to new hires or in connection witmutions. Consistent with this practice,
Company did not grant any regular RSU awards 201

The Companys goal is to keep its executive compensation progiianple in design. None of the named executiveef§ has any type
employment agreement or severance arrangementheitGompany. The Company does not provide tax neisgments or supplemental
retirement benefits to the named executive officeos does it provide perquisites or change in mbhtenefits to these officers that are not
available to employees generally.

EXECUTIVE COMPENSATION DECISION-MAKING PROCESS
Determining Compensation for the Chief Executive Officer

Mr. Jobs. In 2011, Mr. Jobs’s compensation consisted df arfhual salary. As of the end of 2011, Mr. Jobaexdvapproximately
5.5 million shares of the Company’s common stoékc&rejoining the Company in 1997, Mr. Jobs hatdsetd any of his shares of the
Company’s stock. Mr. Jobs held no unvested equityrds. The Company recognized that Mr. Jobs’s lef/stock ownership significantly
aligned his interests with shareholders’ interests.

Mr. Cook. In connection with Mr. Cook’s appointment as C&@l as noted above, the Board granted Mr. Cook01000 RSUs as a
promotion and retention award. Fifty percent (5@¥oMr. Cook’s award is scheduled to vest on Audi4st2016 (five years after the award
date) and fifty percent (50%) of Mr. Cook’s awasdstheduled to vest on August 24, 2021 (ten ydtestae award date), subject to
Mr. Cook’s continued employment with the Companytigh the applicable vesting date.

Except for the longer 10-year vesting term, Mr. Ke@ward is subject to the same standard termsanditions that apply to the
Company’s RSU awards generally. Accordingly, thawmdiprovides that Mr. Cook’s unvested RSUs wilfdxdeited if his employment
terminates in any circumstances, other than deatlisability. In addition, the award is subjecthe “recoupment” provisions of the
Company’s standard form of RSU agreement, whickigeothat the award may be recovered under cectainmstances.

The Board’s determination of the amount of the RSldrd was subjective. There was no formula or gesip “benchmark” used in
determining the award amount. Rather, the awardtheproduct of the Board’s business judgment, tvinas informed by the experience of
the Board members, the input received from Mr. Jahd the Board’s assessment of Mr. Cook’s perfamaan assuming responsibility for the
Company’s day-to-day operations during Mr. Jobsisrdeaves of absence. The Board also took intmaist the 10-year vesting period of the
award, the importance of retaining Mr. Cook, arelabportunities Mr. Cook would likely have if he igdo seek other employment. Finally,
the Board considered the value of Mr. Cook’s emgstquity awards that are scheduled to vest in 2022014 to encourage his short-term
retention.

Mr. Cook’s award had a grant-date value, as detexdhfor financial reporting purposes, of $376,180,0rhis was calculated by
multiplying 1,000,000 RSUs by $376.18, the clogimige of a share of the Company’s common stock ogust 24, 2011, the date the award
was granted. In accordance with applicable SEGruitee full grant-date value appears in the tabtiéled “Summary Compensation Table—
2011, 2010, and 2009" in this Proxy Statement d4 2@mpensation in the “Stock Awards” column for. l@ook. However, the award is
intended as a long-term retention incentive for ®wok (vesting over 10 years) and accordingly sthdel viewed as compensation over the 10-
year vesting period and not solely as compensébiof011.
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Determining Compensation for the Other Named Executive Officers

Team-Based Approach and Performance Expectati&@ash named executive officer is a member of the@any’s executive team. The
compensation program for the named executive afficests on two principles. First, each executifieer must demonstrate exceptional
personal performance in order to remain part okttecutive team. The Company believes that exezsititho underperform should either be
removed from the executive team with their compgosadjusted accordingly, or be dismissed fromGoepany. Second, each named
executive officer must contribute as a member efakecutive team to the Company’s overall sucaber than focus solely on specific
objectives within the officer's area of responsthil This team-based approach requires the Comfzangrefully consider the relative
compensation levels among all executive team mesnhed thus the Company’s executive compensatiagram is designed to be internally
consistent and equitable.

Discretion and Judgment of the Compensation Coreenifthe Compensation Committee determines all congigmsfor the named
executive officers. Each year, the Compensation i@iti@e conducts an evaluation of each named execafficer to determine if changes in
the officer's compensation are appropriate basethemonsiderations described below. Neither MosJwor Mr. Cook participated in the
Compensation Committee’s deliberations or deciswitis regard to his own compensation. At the Conspéion Committee’s request, the
CEO provides input for the Compensation Commitegarding the performance and appropriate compemsatithe other named executive
officers. The Compensation Committee gives conalalerweight to the CEQ’s evaluation of the othenad executive officers because of his
direct knowledge of each executive officer’s pariance and contributions.

The Role of the Compensation Consultaitte Compensation Committee has selected andlgliretains the services of Frederic W.
Cook & Co., Inc. (“F.W. CooK), an independent executive compensation consulting ff.\W. Cook does not provide any other servioahd
Company and works with the Company’s managemetamimatters for which the Compensation Commitseesponsible. The
Compensation Committee periodically seeks inpunffaW. Cook on a range of external market factoduding evolving compensation
trends, appropriate peer companies and marketydata. F.W. Cook also provides general observatiomthe Company’s compensation
programs, but it does not determine or recommeadthount or form of compensation for the named w@iee officers.

The Role of Peer Companies and Benchmarkinith the assistance of F.W. Cook, the Compensaiommittee identified a group of
peer companies to use for compensation comparisqgopes for 2011. In determining the peer group Gbmpensation Committee selected
U.S.-based, stand-alone, publicly traded compahggsin its view, compete with the Company foetd| have revenue and market
capitalization that are generally comparable toGbenpany, and are in one of the following industreommunications equipment, computers
and peripherals, diversified telecommunicationsises, internet and catalog retail, internet soferand services, media, semiconductors and
semiconductor equipment, or software. The peer emieg are reviewed each year, and, in 2011, nagelsanere made from the peer group
used for compensation comparison purposes in Zi®following is the complete list of peer compariier 2011:

Amazon.com, Inc Google Inc. Oracle Corporatiol

AT&T Inc. Hewlet-Packard Compan QUALCOMM Incorporatec
Cisco Systems, Ini Intel Corporatior Texas Instruments Incorporat
Comcast Corporatio International Business Machines Corpora Time Warner Inc

Dell Inc. Microsoft Corporatior Verizon Communications In
EMC Corporatior News Corporatiol The Walt Disney Compar

The Compensation Committee reviews both compensatid performance at peer companies to informeitsstbn-making process so it
can set total compensation levels that it beli@rescommensurate with the Company’s performance.Gdmpensation Committee, however,
does not set compensation components to meet gpeeifchmarks, such as targeting salaries “abavendian” or equity compensation “at
the 75t
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percentile.” The Compensation Committee furtherdyels that over-reliance on benchmarking can réswbmpensation that is unrelated to
the value delivered by the named executive offibeisause compensation benchmarking does not telgp#tific performance of the named
executive officers, or the performance of the Comypénto account. In addition, peer group statsstio not reflect or account for the larger ¢
of the Company, in terms of market capitalizati@venue growth, and operating income growth, nedad the peer companies.

The Role of Shareholder Say-on-Pay Vofeise Company provides its shareholders with th@odpnity to cast an annual advisory vote
on executive compensation (gdy-on-pay proposd). At the Company’s annual meeting of shareholdesisl in February 2011, a substantial
majority of the votes cast on the sayquay proposal at that meeting were voted in favahefproposal. The Compensation Committee beli
this affirms shareholders’ support of the Compamgproach to executive compensation, and did remi@h its approach in 2011. The
Compensation Committee will continue to considerdhtcome of the Company’s say-on-pay votes whekingduture compensation
decisions for the named executive officers.

ELEMENTS OF THE COMPENSATION PROGRAM AND 2011 COMPE NSATION
The Company’s executive compensation program iplsifm design. It consists of three componenttgdisn order of their importance:

. Longterm equity awardin the form of RSUs under the sharehg-approved 2003 Employee Stock Plan (* 2003 Planr”);
. Annual performanc-based cash bonusunder the 2003 Plan; ai
. Base salarie:.

The named executive officers are also eligibleadigipate in the Company’health and welfare programs, employee stock psecplar
401(k) plan, matching gifts program, and other drbased programs on the same basis as other eraploye

The Role of Long-Term Equity Awards

Emphasis on RSUsThe Company believes long-term equity awardéiénform of RSUs are the most effective way to atteand retain a
talented executive team and align executives’ @stisrwith those of shareholders. Accordingly, tbenBanys executive compensation progt
is weighted considerably toward long-term equityaedg rather than cash compensation. The CompaigvbglRSUs create incentives for
performance and further align the interests of ettees with those of shareholders because an R&l® increases or decreases in
conjunction with the Company’s stock price.

Freqguency of Equity Awards and Impact on Total Censation. As described above, the Company’s recent prabsebeen to grant
equity awards to executives approximately every years (with limited exceptions for special casesh as awards to new hires or in
connection with promotions). The Company believed this practice is consistent with a long-terewbf performance. In accordance with
applicable SEC rules, the table entitled “Summanyn@ensation Table—2011, 2010, and 2009” includeagensation for each named
executive officer the full grardate fair value (as determined under generally@edeaccounting principles) for all equity awardarged to th
named executive officer during each year repometié table. Accordingly, the compensation repoftecdach named executive officer will
generally be comparatively high for the years inckitthe Company grants RSU awards to the officecds@mparatively low for the years in
which the Company does not grant RSU awards.

Long Vesting Periods Maximize Retention and Sudpmny-Term Focus The Company believes granting awards with lorsting
periods creates a substantial retention incentideadso encourages the named
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executive officers to focus on the Company’s loagrt business objectives and long-term stock pré&céopmance. The Compensation
Committee has discretion to grant awards with déffé vesting schedules for new hires or employd®s ave promoted to the executive team,
and in special cases as determined by the Committee

Regular Equity AwardsConsistent with the Company’s practice descriteave and because the Company granted regular R8tds
in 2010, no regular equity awards were awardeditl2o the named executive officers.

CEO Award for Mr. Cook On August 24, 2011, the Board granted Mr. Coodtantion award of 1,000,000 RSUs, as describedeabo
under “Determining Compensation for the Chief Exte®uOfficer.”

RSU Awards for Mr. CuePrior to Mr. Cue’s promotion to Senior Vice Posit, Internet Software and Services, he receineairard of
50,000 RSUs in October 2010 as part of the Compamrggiular award process for non-executives. Mr.<C0etober 2010 award vests in full
on September 21, 2014. At the time the award wastgd, it was expected that Mr. Cue would likely filne executive team. As a result, the
vesting date of Mr. Cue’October 2010 award was chosen because it imthe gesting date as the regular RSU awards that gvanted to th
executive team in September 2010.

On August 24, 2011, Mr. Cue was promoted to Seviice President, Internet Software and Servicesjaimeéd the executive team. In
connection with Mr. Cue’s promotion, the Board apped Mr. Cue as an executive officer of the Conypand granted him an award of
100,000 RSUs. Fifty percent (50%) of Mr. Cue’s aviarscheduled to vest on August 24, 2013 andahmining fifty percent (50%) of
Mr. Cue’s award is scheduled to vest on Augus®A5, subject to Mr. Cue’s continued employmenhulie Company through the applicable
vesting date.

The Board’s determination of the amount of Mr. GUeSU awards was based generally on the valuesafriiested equity held by
Mr. Cue as compared to the other members of theutixe team, other than Mr. Cook. In light of themipany’s team-based approach to
compensation, the Board considered the relativepemisation and unvested equity award levels amdregxatutive team members (other than
the CEOQ) to ensure that the program is internalyststent and equitable between peer executivélevkiog the grant of Mr. Cue’s award and
the 2012 RSU awards described below under “Compiens@ecisions for 2012,” each member of the exgeueam, other than Mr. Cook,
holds approximately the same number of unvestedsRSU

The Role of Cash Compensation
Overview. The named executive officers’ cash compensatimsists of base salaries and performance-basedoasises.

As noted above, the Company’s executive compensatiogram is weighted considerably toward long-teqquity awards rather than
cash compensation. The named executive officetal tash compensation opportunities for 2011 wetevb the 251 percentile of cash
compensation levels generally provided by peer @origs due to the Compasyphilosophy of setting target and maximum bonysodpinities
at levels lower than the range commonly provideg&gr companies.

Base SalariesBase salaries are customary and help attractedaih executives. The de-emphasized role of balseiss as part of the
cash compensation program is reflected in theiolig:

. Mr. Jobs received a salary of $1 per year sinag@meig the Company in 1997; al

. The base salaries for the other named executiveeoffare approximately at the median of peer corege
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Performance-Based Cash Bonusdfie Compensation Committee awards performancedbassh bonuses to compensate the named
executive officers for achieving the Company’s aalmerformance goals. However, the bonuses reprasefatively small percentage of the
executives’ total compensation given the Compaawiphasis on long-term equity awards. In additiba,Gompany prefers to emphasize long-
term shareholder value creation over annual opeyaésults. Accordingly, the bonus program is mtydsnded relative to those generally in
place at peer companies, as reflected by the fallgpw

. Mr. Jobs did not participate in the bonus progr

. The target bonus of 50% of base salary is substgnkbwer than those of peer companies generalhgre median target bon
payouts commonly range from 125% to 145% of bakes:

. The maximum bonus of 100% of base salary for exaegk performance isubstantially lower than the maximum boi
opportunities generally provided at peer comparded

. The Company has no lo-term cash bonus progra

Performance CriteriaThe performance criteria used to determine the @rmanuses for the named executive officers wetsales and
operating income as determined in accordance veitteglly accepted accounting principles. Theseré@itvere chosen because they reflect
commonly recognized measures of overall companfppeance that are typically associated with cremtibvalue for shareholders.

Performance GoalsPerformance goals are set at target and maxireuats based on objectives in the Company’s intdsnginess plan.
The target and maximum goals for net sales in 26fflesent an increase of 36% and 43%, respectivedy,the Company’s actual
performance in 2010. The target and maximum gaalsperating income in 2011 represent an increbapmroximately 25% and 33%,
respectively, over the Company’s actual performan@910. The table below shows the target and mami goals and the Company’s actual
performance for 2011.

2011 (in Millions)

Performance Criteria Target Goal Maximum Goal Actual Performance
Net Sales $ 89,00( $ 93,00( $ 108,24¢
Operating Incom: $ 22,89( $  24,43( $ 33,79(

Payout Structure The payout structure is based on an equal weiglui operating income and net sales because eaabure is
considered equally important in the Company’s mibusiness plan. The performance-based cash é&®aus defined as a percentage of the
executives base salary, and payouts are interpolated foewastment of performance between the target andmaxi goals. No payout is ma
relative to a particular performance criterion gsl¢he target performance goal is achieved witheretso that criterion. The payout structure in
effect for 2011 is shown in the table below.

Percentage of Base Salary Payable as Performar-Based Cash Bonu

Performance Criteria Target Goal Maximum Goal 2011 Payout Based on Actual Performant

Net Sales 25% 50% 50%
Operating Incomu 25% 50% 50%
Total Payout 10C%

At the end of the year, the Compensation Committermines the amount of the bonus to be paiddb erecutive officer by comparil
the Company’s financial results to the performagaals. The Compensation Committee may, in its digmm, reduce (but not increase) the
amount of any individual bonus based on its suhjecssessment of the officer’'s overall performaht®011, the Company exceeded the
maximum performance goals for both net sales aedatipg income, and the Compensation Committeem@ted that no
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downward adjustments to the bonuses would be maskedbon individual performance. As a result, them@ensation Committee awarded the
named executive officers, other than Mr. Jobs,quarbnce-based cash bonuses equal to 100% of #esrdalaries. Mr. Cue received a pro-
rated bonus of $61,538, to reflect the date heepbithe executive team.

Prior to his promotion, Mr. Cue participated in thé11 Vice President and Director Quarterly BonlenRand the FY11 Vice President
Annual Bonus Plan (collectively, thevP Bonus Plan¥). Mr. Cue received $273,626 and $109,451, respeytif@ 2011 under the VP Bon
Plans. The VP Bonus Plans use the same measuresiandlized targets as the annual plan for theutixecteam. As a non-executive,

Mr. Cue’s aggregate target annual bonus under thlass was 50% of his base salary. His actual bammunts under these plans reflect the
portion of the year he was employed in a non-exeeytosition.

No Employment Agreements or Other Arrangements

The named executive officers are employed at Bdlsed on the Company'’s philosophy that its exeeutompensation program should
be simple and directly linked to performance, tbepensation program for the named executive offideles noinclude any of the following
pay practices:

. Employment agreement

. Severance arrangemer

. Cash payments in connection with a change in cbotrihhe Company
. Tax reimbursements; «

. Supplemental executive retirement bene

In addition, the Company does not provide any pisitgs or change in control benefits to the namestetive officers that are not
available to other non-executive employees.

Other Considerations

Tax Deductibility of Compensation Expen&ection 162(m) of the Internal Revenue Code placgl million limit on the amount of
compensation the Company can deduct in any onefgeaompensation paid to the chief executive effiand the three most highly-
compensated executive officers employed by the Goyjat the end of the year (other than the Compgattyief financial officer). However,
the $1 million deduction limit generally does npply to compensation that is performance-basedpandided under a shareholder-approved
plan. While the Compensation Committee considerd#ductibility of awards as one factor in deteingrexecutive compensation, the
Committee also looks at other factors in makinglésisions as noted above and retains the fletyithdi grant awards it determines to be
consistent with the Company’s goal for its exeaittompensation program even if the award is notctédde by the Company for tax
purposes.

The Company’s performance-based cash bonusestangl@d to be excluded from the $1 million deductionit because they are paid
based on achievement of ptetermined performance goals established by thep@osation Committee pursuant to the 2003 Plan. &\R8U:«
help link award holders’ interests with those cdrgholders because the ultimate values of the R&ds depend on the Company’s stock
price, the Company’s RSU awards do not qualifytéordeductibility under Section 162(m) to the extidne $1 million limit is exceeded
because the awards are subject to time-based gestimirements.

Risk ConsiderationsThe Compensation Committee considers, in estabfisand reviewing the executive compensation @nogr
whether the program encourages unnecessary orsixeeisk taking and has concluded that it does 8eé the section titled “Board Oversight
of Risk Management” above for an additional disaussf risk considerations.
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Compensation Decisionsfor 2012

Long-Term Equity AwardsConsistent with the Company’s practice, descridaolve, of granting regular RSU awards every twarge
the Compensation Committee awarded regular RSUdsnarmembers of the executive team, other tharCdok, on November 2, 2011.
Messrs. Oppenheimer and Forstall each received®@8®RSUs, while Mr. Cue received 100,000 RSUs.cktlg the grant of the 2012 RSU
awards, each member of the executive team, othearhtr. Cook, holds approximately the same numbemeksted RSUs.

The 2012 RSU awards vest in two tranches over proapnate four-year vesting period. Fifty percesi%) of Messrs. Oppenheimer
and Forstall’'s RSU awards are scheduled to vesuae 21, 2013 and fifty percent (50%) of their R8tards are scheduled to vest on
March 21, 2016, subject to each officer’s contineatployment with the Company through the applicaklgting date. Twenty-five percent
(25%) of Mr. Cue’s RSU award is scheduled to vesBeptember 21, 2014 and seventy-five percent (6% RSU award is scheduled to
vest on September 21, 2016, subject to Mr. Cuaitimeed employment with the Company through thdiegple vesting date.

Increases in Cash CompensatitmNovember 2011, the Compensation Committee déteairthat it was appropriate to increase the
salary of Mr. Cook to $1,400,000 from $900,000 &mihcrease the base salaries of the other menobéns executive team, including Messrs.
Cue, Oppenheimer, and Forstall, to $800,000 fro60$¥00.2

The Compensation Committee also determined threaistappropriate to increase the target and maxibams opportunities for the
named executive officers in 2012. The new targdtraaximum annual performance-based cash bonusléwetach named executive officer
are 100% and 200%, respectively, of the officedseébsalary. No other aspects of the performanceddasnus program were changed, except
for the 2012 performance goals.

In deciding to increase the cash compensationdexfahe named executive officers, the Compensa&immmittee considered the named
executive officer’'s performance, the Company’s fiicial results, and the named executive officettaltoash compensation opportunities as
compared to the total cash compensation opporagnitir executives at the peer companies ident#fle. The Compensation Committee
determined, using peer company data provided by. Ed8k, that the 2011 base salary levels, as wdh@ 2011 bonus opportunities, for the
named executive officers were significantly beldv® median of peer companies. This below mediartipnsias in spite of the Company’s
superior financial performance, and larger markgitalization, revenue growth and net income growelative to the peer group. The changes
generally have the effect of positioning targetuwaircash compensation for the named executivesrfjother than Mr. Cook, at approxima
the median annual cash compensation levels forixes at the peer companies, while the target alrcash compensation for Mr. Cook
remains below the median annual cash compensateh flor chief executive officers at the peer comipsa.

2

Mr. Johnson departed the Company effective Oct8heP011.
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Summary Compensation Table—2011, 2010, and 2009

The following table presents information regardaognpensation of each of the named executive offiftareach of the years they were

so designated during 2011, 2010, and 2009.

Change in
Pension
Value and
Nonqualified
Non-Equity Deferred
Stock Incentive Plan  Compensatior All Other
Name and Principal Position Year Salary Bonus Awards Compensatior Earnings Compensatior Total
@ (b) ($)(c) ($)(d) (OO) $)2)() ®)(h) @)@ (©I0]
Steven P. Job: 2011 1 — — — — — 1
Former Chief 201C 1 — — — — — 1
Executive Officer(3) 200¢ 1 — — — — — 1
Timothy D. Cook 2011 900,01° — 376,180,00 900,00( — 16,52((4) 377,996,53
Chief Executive 201C 800,01¢ 5,000,00! 52,334,25 900,00( — 58,30¢ 59,092,57
Officer 200¢  800,40( — — 800,00( — 40,917 1,641,31
Peter Oppenheimer 5017 700,01 — — 700,00 _ 16,12¢5)  1,416,14:
Senior Vice Presiden )
Chief Financial 201C 700,01 —  28,377,00 700,00 — 19,65: 29,796,66
Officer 200¢ 700,39¢ — — 700,00( — 19,31¢ 1,419,71
Eduardo H. Cue 2011 607,70 — 51,852,00 444 61! — 48,65¢6) 52,952,97
Senior Vice President,
Internet Software and
Services
Scott Forstall 2011 700,01 — — 700,00( — 16,5147) 1,416,522
Senior Vice Presiden 201C 600,01: — 28,377,00 600,00( — 15,92¢ 29,592,93
iOS Software 200¢ 600,39¢ — — 600,00( — 15,92¢ 1,216,322
Ronald_ B. J_ohnson . 2011 700,01 — — 700,00( — 16,12¢9) 1,416,14.
Senior Vice President, 201 700,01+ —  28,377,00 700,00( — 18,42¢ 29,795,44
Retail(8)

(1) In accordance with SEC rules, the amounts repant€blumn (e) and Column (f) of the table aboveZ6i1 and 2010 reflect tl
aggregate grant date fair value of stock awardsoption awards, respectively, during 2011 and 20h@se values have been determined
under the principles used to calculate the grata fdar value of equity awards for purposes of @mnpany’s financial statements. As
noted in “Executive Compensation—Compensation Bisimn and Analysis” above, the Company’s recenttima has been to grant
regular RSU awards to the named executive offimtier than the CEO) every two years, with limieedeptions for special cases, such
as awards to new hires or in connection with préomst As a result, the compensation reported foh @@med executive officer will
generally be comparatively high for the years incitthe Company grants RSU awards to the officeads@mparatively low for the
years in which the Company does not grant RSU asvéor a discussion of the assumptions and metbgid used to value the awa
reported in Column (e) and Column (f), please bealiscussion of stock awards and option award&owed in Part I, Item 8,Financia
Statements and Supplementary Data” of the AnnupbRén Notes to Consolidated Financial Statemantdote 6, “Shareholderg&quity

and Shar-Based Compensatic’

Under generally accepted accounting principles,pemsation expense with respect to stock awardeptmah awards granted to the
Company’s employees and directors is generallygeieed over the vesting periods applicable to thards. The SEC's rules previously
required that stock award and option award infoiomafior 2009 be presented based on the amount mezextyduring the corresponding
year for financial statement reporting purpose$ wnaspect to these awards (which meant, in effieat,in any given year the Company
could recognize for financial statement reportingppses amounts with respect to grants made irydaat as well as with respect to
grants from past years that vested in or werewasting during that year). However, the recentges in the SEC’s rules require that the
stock award and option award amounts in the aggkceolumns of the table above with respect to 2009resented on a similar basis as

the 2011 and 2010 presentation using the
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grant date fair value of the awards granted duttiegcorresponding year (regardless of the peri@d which the awards are scheduled to
vest). Because this requirement differs from th€Skpast rules, the amounts reported in the tabbya for stock awards and option
awards in 2009 differ from the amounts previousigarted in the Summary Compensation Table for 288% result, the named
executive officers’ total compensation amounts2009 also differ from the amounts previously repdrin the Summary Compensation
Table for 2009.

(2) As described und¢*Executive Compensati—Compensation Discussion and Anal” in the section entitle“ The Role of Cas
Compensation—Performance-Based Cash Bonuses” att@veamed executive officers’ annual bonuses asedon the performance of
the Company and the individual executive relativere-established objectives for the year. Theetamgd maximum amounts for each
named executive offic’s 2011 bonus opportunity are reported in the tabtigled” Grants of Pla-Based Awarc—2011" below.

(3) Mr. Jobs resigned as the Comp’s CEO on August 24, 2011. On the same date, thedBwaned Mr. Cook as the Comp’s CEO.

(4) This amount represents (i) the Company’s cbatidns to Mr. Cook’s account under its 401(k) piamhe amount of $14,700; and
(i) Company-paid term life insurance premiums in the amourhB820.

(5) This amount represents (i) the Comg’'s contributions to Mr. Oppenhein’s account under its 401(k) plan in the amount @, $20; ani
(i) Company-paid term life insurance premiums in the amourth#29.

(6) This amount represents (i) the Company’s cbatidns to Mr. Cue’s account under its 401(k) fglathe amount of $12,798;
(i) Company-paid term life insurance premiumshie amount of $1,242; and (iii) a payment of $34,&l6ash out accrued and unused
vacation.

(7) This amount represents (i) the Comg’'s contributions to Mr. Forsti’s account under its 401(k) plan in the amount @, $00;
(i) Company-paid term life insurance premiumshe aamount of $1,412; and (iii) an equipment borfu401 provided by the Company
to Mr. Forstall.

(8) Mr. Johnson departed the Company effective Oct8heP011.

(9) This amount represents (i) the Company’s cbatidns to Mr. Johnson’s account under its 401({&hpn the amount of $14,700; and
(i) Company-paid term life insurance premiums in the amourth#29.

Compensation of Named Executive Officers

The table entitled “Summary Compensation Table—2@010, and 2009” above quantifies the value ofdifferent forms of
compensation of each of the named executive offifmrservices rendered during 2011, 2010, and .ZDA8 primary elements of each named
executive officer’s total compensation reportedthia table are base salary, an annual bonus, agetdom equity awards consisting of RSUs.
Named executive officers also received the otheefits listed in Column (i) of the table entitl“Summary Compensation Table2611, 2010
and 2009,” as further described in the footnotehéatable. As noted above, the Company does e @émployment agreements or severance
arrangements with any of the named executive gffice

The table entitled “Summary Compensation Table—2@010, and 2009” should be read in conjunctiornhe tables and narrative
descriptions that follow. The table entitled “Graof Plan-Based Awards—2011" and the accompanyésgription provide information
regarding the bonus opportunities awarded to naemedutive officers in 2011. The tables entitled t€anding Equity Awards at 2011 Year-
End” and “Option Exercises and Stock Vested—20IbVae further information on the named executiffecers’ potential realizable value
and actual value realized with respect to theiitgcawards.
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Grants of Plan-Based Awards—2011

The following table presents information regardihg incentive awards granted to the named execaoffieers for 2011.

All Other
All Option Exercise
Estimated Future Payouts Estimated Future Payouts Other Awards:
Under Non-Equity Under Equity Stock Number of B
Incentive Plan Awards Incentive Plan Awards Awards: grric:?)? Grant
Number Securities ~ Option Date Fair
) ) Sh(;fres Underlying  Awards: S\{gtl:LIJ(ea(r)]f d
Grant Threshold Maximum  Threshold Target Maximum of Stock Opion
Name Date Target or Units Options ($/Sh) Awards
@ (b) ($)(c) ($)(d) $)(e) #HE #(@) #(h) #)(0) () (k) [CEN]Eh]
Steven P. Jobs — — — — — — — — — — —
Timothy D. Cook 8/24/201: — — — — — — 1,000,001 — — 376,180,00
— 0  450,00( 900,00( — — — — — — —
Peter Oppenheim — 0 350,00( 700,00( — — — — — — —
Eduardo H. Cue(z 10/05/2011 — — — — — — 50,00( — — 14,447,00
9/02/201: — — — — — — 100,00( — — 37,405,00
— 0 304,39 444,61! — — — — — — —
Scott Forstal — 0  350,00( 700,00( — — — — — — —
Ronald B. Johnso — 0 350,00( 700,00 — — — — — — —

(1)

(@)

The amounts reported in Column (1) reflect thie value of these awards on the grant date asmé@ted under the principles used to
calculate the value of equity awards for purpogebhe Company’s financial statements. As notecha“Executive Compensation—
Compensation Discussion and Analysis” above, th@@oy’s recent practice has been to grant regu&f Bwards to named executive
officers (other than the CEO) every two years, Witlited exceptions for special cases, such asa@svarnew hires and in connection
with promotions. As a result, the compensation riggbfor named executive officers in the “Grant$tin-Based Awards table will
generally be comparatively high for the years incitthe Company grants RSU awards to the officeads@mparatively low for the
years in which the Company does not grant RSU asv&ror a discussion of the assumptions and metbgiial used to value the awa
reported in Column (I), please see footnote (theooSummary Compensation Tak

Mr. Cue was promoted to his current positiorsehior Vice President, Internet Software and $es/bn August 24, 2011. In this
position, he participated in the Performance Bdplas. Prior to his promotion, Mr. Cue served as\leesident, Internet Services, and
participated in the VP Bonus Plans. As a result, GAre’s target bonus and maximum bonus opportgnitiere pro-rated based on the
amount of time he served in each position duriegdi 2011. The amount reported in Column (d) oftéinde above reflects pro-rated
target bonus amounts of $30,769 under the PerfarenBonus Plan and $273,627 under the VP Bonus Plaesamount reported in
Column (e) of the table above reflects pro-ratedimam bonus amounts of $61,538 under the Perform&unus Plan and $383,077
under the VP Bonus Plar

Description of Plan-Based Awards

Each of the “Non-Equity Incentive Plan Awards” refgal in the table entitled “Grants of Plan-Basedafde—2011" was granted under

the 2003 Plan, which provides flexibility to gram@n-equity incentive awards (i.e., cash bonus dppdies), as well as equity awards. The
material terms of the 2011 non-equity incentive @sare described under “Executive Compensation—gemsation Discussion and
Analysis” in the section entitled “The Role of Ca8bmpensation—Performance-Based Cash Bonuses” above

Column (i) of the table above reports awards of Rgtanted to the named executive officers in 2&bth of these awards was granted

under, and is subject to, the terms of the 2008.Alhe Compensation Committee administers the Z0&8. The Compensation Committee
authority to interpret the plan provisions and makeequired determinations under the plan. Thiharity includes making required
proportionate adjustments to outstanding awards tip® occurrence of certain corporate events ssichaganizations, mergers and stock
splits, and making provision to
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ensure that any tax withholding obligations incdrire respect of awards are satisfied. Awards gohateler the plan are generally only
transferable to a beneficiary of a named execuifieer upon such officer’s death. However, the @emsation Committee may establish
procedures for the transfer of awards to otherguersr entities, provided that such transfers cgmyith applicable securities laws and, with
limited exceptions set forth in the plan documeang, not made for value. Under the terms of the Z@8, each named executive officer’s
outstanding awards granted under the plan will gdlyeterminate if the Company undergoes a corgonansaction, unless the Compensation
Committee provides for the substitution, assumptéxechange or other continuation of the outstandingrds.

The August 24, 2011 award to Mr. Cook was mademnection with his appointment as CEO of the Comip@he September 2, 2011
award to Mr. Cue was a one-time award made in adiorewith his promotion as an executive officeacB RSU represents a contractual right
to receive one share of the Company’s common siiok.award granted to Mr. Cook is scheduled to 8% on August 24, 2016 and the
remaining 50% on August 24, 2021. The award to®dre is scheduled to vest 50% on August 24, 2013tedemaining 50% on August 24,
2015. In each case, vesting is contingent on tfieeo’s continued employment with the Company tlglodhe vesting date. The named
executive officer does not have the right to vateispose of the RSUs.

Outstanding Equity Awards at 2011 Year-End

The following table presents information regardihg outstanding equity awards (consisting of p&t Rwards) held by each of the
named executive officers as of September 24, 20tlLiding the vesting dates for the portions osthawards that had not vested as of that
date.

Option Awards Stock Awards
Market
Number of Number of Value of
Securities Securities Number of Shares or
Underlying Underlying Shares or Units of
Unexercise( Unexercised Option Option Units of Stock Stock
Options Options Exercise Expiration That Have That Have
Name Grant Date Exercisable Unexercisable Price Date Not Vested Not Vested
@ (b) #)(c) #)(d) $)e) ® #H(@) (CIEN] W)
Steven P. Jobs — — — — — — —
Timothy D. Cook 9/26/200: — — — — 200,00((2) 80,860,00
3/10/201¢ — — — — 37,50((3) 15,161,25
9/21/201( — — — — 125,00((4) 50,537,50
8/24/201.: — — — — 1,000,00((5) 404,300,00
Peter Oppenheimi 9/26/200¢ — — — — 150,00((2) 60,645,00
9/21/201( — — — — 100,00((4) 40,430,00
Eduardo H. Cu 10/12/200: — — — — 7,50((6) 3,032,25!
09/26/200! — — — — 10,00((7) 4,043,00!
10/05/201. — — — — 50,00((4) 20,215,00
09/02/201. — — — — 100,00((8) 40,430,00
Scott Forstal 9/26/200: — — — — 120,00((2) 48,516,00
9/21/201( — — — — 100,00((4) 40,430,00
Ronald B. Johnso 9/26/200 — — — — 150,00((9) —
9/21/2011( — — — — 100,00((9) —

(1) The dollar amounts shown in Column (h) are deteeahiby multiplying (x) the number of shares or unégorted in Column (g) b
(y) $404.30 (the closing price of the Company’s owon stock on September 23, 2011, the last tradiygofithe Company’s fiscal year
2011).

33



(@)
3)
(4)
(5)
(6)
(7)
(8)
(9)

This RSU award is scheduled to vest in itsretytion March 24, 2012, provided that the officentinues to be employed with the
Company through the vesting de

This RSU award is scheduled to vest in itsretytion March 10, 2012, provided that the officentinues to be employed with the
Company through the applicable vesting d

This RSU award is scheduled to vest in its enticetySeptember 21, 2014, provided that the offioatioues to be employed with t
Company through the vesting de

This RSU award is scheduled to vest 50% on Aug4d, 2016 and the remaining 50% on August 241 2pvided that the officer
continues to be employed with the Company throbghvesting date

This RSU award is scheduled to vest 50% onlAj 2012 and 50% on October 15, 2012, providatltthe officer continues to be
employed with the Company through the vesting ¢

This RSU award is scheduled to vest 25% on April2ld.2; October 15, 2012; April 15, 2013; and Oetolb, 2013 respectivel
provided that the officer continues to be employéth the Company through the vesting d:

This RSU award is scheduled to vest 50% on Augds2@13 and 50% on August 24, 2015, provided tmabfficer continues to t
employed with the Company through the vesting ¢

This RSU award was forfeited by Mr. Johnson upandeiparture from the Compar

Option Exercises and Stock Vested—2011

The following table presents information regardihg exercise of stock options by named executifieas during 2011, and on the

vesting during 2011 of other stock awards previpgsanted to the named executive officers.

Option Awards Stock Awards
Number of Share: Number of Sharet
Value Realizec Value Realizec
Acquired on Acquired on

Name Exercise on Exercise Vesting on Vesting
@ (#)(b) @A) #)(d) ®)A)e)
Steven P. Jobs — — — —
Timothy D. Cook — — 37,50( 13,000,12(2)
Peter Oppenheim: — — — —
Eduardo H. Cus — — 2,50C 1,055,00((3)

— — 3,75( 1,582,50i(4)

— — 2,50( 1,055,601(5)
Scott Forstal — — — —
Ronald B. Johnso 150,00( 44,151,00 — —

1)

()
®3)
(4)
(5)

The dollar amounts shown in Column (c) above faraspawards are determined by multiplying (i) thewber of shares of tt
Company’s common stock to which the exercise ofojptgon related by (ii) the difference between plee-share closing price of the
Companys common stock on the date of exercise and theisegprice of the options. The dollar amounts show@olumn (e) above fc
stock awards are determined by multiplying the nendd shares or units, as applicable, that vesyettid per-share closing price of the
Compan’s common stock on the vesting ds

This RSU award was granted on March 10, 2010 astkdeon March 10, 201

This RSU award was granted on September 26, 2009ested on October 15, 20!
This RSU award was granted on October 12, 2008/astéd on October 15, 201
This RSU award was granted on October 18, 200#ast&d on October 18, 201
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Potential Payments Upon Termination or Change in Cutrol

As noted above, the Company does not have empldyageeements or severance arrangements with ats/rmdmed executive officers,
and the Company does not maintain any other plaasrangements that provide for any named execuofiiger to receive cash severance or
other cash payments in connection with a terminatiosuch officer's employment with the Company /ané change in control of the
Company.

RSU awards granted under the 2003 Plan providpddral accelerated vesting upon the death or digabf the award recipient. The
following table lists the named executive officarsl the estimated amounts they would have becotitkeério under the terms of all
outstanding RSU awards granted to them under th8 Plan had their employment terminated due tohdeatisability on September 24,
2011.

Estimated Total Value
of
Equity Acceleration upon Death or Disability

Name
(G)] $)(b)
Steven P. Jobs —

Timothy D. Cook $ 92,892,77
Peter Oppenheim $ 62,088,75
Eduardo H. Cu $ 7,664,71!
Scott Forstal $ 51,692,58
Ronald B. Johnso $ 62,088,75
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth certain informati@s, of September 24, 2011, concerning shares @ahgany’s common stock

authorized for issuance under all of the Compaaylisity compensation plans.

Equity compensation plans approved by
shareholder

Equity compensation plans not approvec
shareholder

Total equity compensation pla

Number of Securities

to be Issued Upon
Exercise of
Outstanding Options,

Warrants and Rights

. @®

25,488,49(3)(4)

791,02(6)

26,279,51

Weighted-Average
Exercise Price of
Outstanding Options,

Warrants and Rights

b)(1)(2
$ 115.9¢
$ 10.0Z
$ 108.9(

Number of Securities
Remaining Available for

Future Issuance Under
Equity
Compensation Plans
(Excluding Securities
Reflected in Column
(@)

(©)

54,118,61(5)

54,118,61

(1)
(@)
3)

(4)

()

(6)

These weighte-average exercise prices do not reflect the shhegsiill be issued upon the payment of outstandivgrds of RSUs
The weighte-average remaining contractual term of the Com’s outstanding options as of September 24, 20112va8syears

This table does not include equity awards ki@ate been assumed by the Company in connectiortivathcquisition of other companies.
As of September 24, 2011, an additional 32,098eshaf the Company’s common stock were subject tstaoding stock options
assumed in connection with acquisitions of othenganies (with a weighted average exercise priclafol per share). Shares issued in
respect of these assumed awards do not count agfanshare limits of the 2003 Pl:

This number includes 25,063,728 shares sulbjeatitstanding awards granted under the 2003 Bfamhich 10,621,268 shares were
subject to outstanding options and 14,442,460 shaeze subject to outstanding RSU awards, and 824fares subject to outstanding
awards granted under the Director Plan, of which,2@0 shares were subject to outstanding optiod8g604 shares were subject to
outstanding RSU award

This number includes 50,831,152 shares availfilissuance under the 2003 Plan, 3,097,605 sheserved for issuance under the
Employee Stock Purchase Plan, and 189,853 shaadalde for issuance under the Director Plan. Shemsued in respect of awards ot
than stock options and stock appreciation rightstad under the 2003 Plan and the Director Plantcgyainst the shares available for
grant under the applicable plan as two sharesvienryeshare grante:

This number includes shares subject to outgtgnaptions granted under the Company’s 1997 Engedytock Option Plan (thel'997
Plan”). In August 1997, the Board approved the 199'hPéanonshareholder approved plan for grants of stock ogtio employees wt
are not officers of the Company. Based on the terfmsdividual option grants, options granted untter 1997 Plan generally expire
seven to ten years after the grant date. In Octe®@8, the Company terminated the 1997 Plan antemooptions can be granted from
this plan.
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AUDIT COMMITTEE REPORT

The following is the report of the Audit Commitegh respect to the Company’s audited financiatestgents for the year ended
September 24, 2011. The information containedigréport shall not be deemed “soliciting material* otherwise considered “filedivith the
SEC, and such information shall not be incorporaigdeference into any future filing under the S#ims Act or the Exchange Act except to
the extent that the Company specifically incorpesaguch information by reference in such filing.

The Audit Committee consists of three members: Desinson and Sugar and Mr. Campbgll. All of thenmbers are independent
directors under the NASDAQ and SEC audit commistegcture and membership requirements. The Audit@ittee has certain duties and
powers as described in its written charter adoptethe Board. A copy of the charter can be foundhenCompany’s website at
www.apple.com/investor.

The Audit Committee is responsible primarily fosiasing the Board in fulfilling its oversight resmibility of reviewing the financial
information that will be provided to shareholdensl athers, appointing the independent registerétigpaccounting firm, reviewing the
services performed by the Company’s independeridtergd public accounting firm and internal audipdrtment, evaluating the Company’s
accounting policies and the Company’s system @frivel controls that management and the Board hetebleshed, and reviewing significant
financial transactions. The Audit Committee doesitself prepare financial statements or perforrdits) and its members are not auditors or
certifiers of the Company’s financial statements.

In fulfilling its oversight responsibility of appeiing and reviewing the services performed by tbenBany’s independent registered
public accounting firm, the Audit Committee caréfukeviews the policies and procedures for the gegzent of the independent registered
public accounting firm, including the scope of thelit, audit fees, auditor independence matterdfamextent to which the independent
registered public accounting firm may be retaireegerform non-audit related services.

The Company maintains an auditor independenceypthlat bans its auditors from performing non-finahconsulting services, such as
information technology consulting and internal asdirvices. This policy mandates that the Audit @Gottee approve the audit and non-audit
services and related budget in advance, and teguklit Committee be provided with quarterly repagton actual spending. This policy also
mandates that the Company may not enter into auelitgagements for ncaudit services without the express approval ofAhdit Committee

The Audit Committee has reviewed and discussedtidited financial statements for the year endedeBaper 24, 2011 with the
Company’s management and Ernst & Young LLP, the gag’s independent registered public accounting fit EY”). The Audit Committe
has also discussed with EY the matters requirdxtdiscussed by the Statement on Auditing Standénd$1, as amended (AICPA,
Professional Standarc, Vol. 1, AU Section 380), as adopted by the PuBlienpany Accounting Oversight Board (United States)

Rule 3200T regarding Communication with Audit Committeés

The Audit Committee also has received and revietlvedvritten disclosures and the letter from EY iegghby applicable requirements
the Public Company Accounting Oversight Board rdgay EY’s communications with the Audit Committeencerning independence, and has
discussed with EY its independence from the Company

Based on the reviews and discussions referredadeealthe Audit Committee recommended to the Boaatl the financial statements
referred to above be included in the Annual Report.

Members of the Audit Committee

Ronald D. Sugar (Chai William V. Campbell Arthur D. Levinsor
3 Mr. Iger was appointed to the Audit Committee orvBimber 15, 2011, replacing Mr. Campbell, and ditpaaticipate in the Aud

Committee review and discussions required by 1t@#(d)(3)(i) of Regulation -K.
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OVERVIEW OF PROPOSALS

This Proxy Statement contains seven proposalsniagushareholder action. Proposal No. 1 requesteliction of eight directors to the
Board. Proposal No. 2 requests the ratificatiothefappointment of Ernst & Young LLP as the Compaindependent registered public
accounting firm for 2012. Proposal No. 3 requestad@visory vote on executive compensation. Progdsal 4, 5, 6, and 7 are shareholder
proposals. Each of the proposals is discussed e aietail in the pages that follow.

PROPOSAL NO. 1
Election of Directors

The Board has nominated directors Campbell, Cookxler, Gore, Iger, Jung, Levinson and Sugar telbeted to serve until the next
annual meeting of shareholders and until their ssmars are duly elected and qualified. Mr. Jobsqghaway on October 5, 2011. Mr. Jobs had
resigned as the Company’s CEO on August 24, 20hilewwemaining an employee. On the same date, tie@dBappointed Mr. Jobs as
Chairman of the Board and Mr. Cook as CEO. The 8aapointed Mr. Cook and Mr. Iger to the Board argAst 24, 2011 and November 15,
2011, respectively. The Board has nominated Mr.kGowl Mr. Iger for election at the Annual Meetingldhas nominated the remaining six of
the Company'’s directors for re-election at the Aairideeting. The Board also appointed Arthur D. Insain, a director of the Company since
2000, as Chairman of the Board.

At the Annual Meeting, proxies cannot be votedd@reater number of individuals than the eight m@mes named in this Proxy
Statement. Holders of proxies solicited by thisxyrStatement will vote the proxies received by thesrdirected on the proxy card or, if no
direction is made, for the election of the Boaright nominees. If any nominee is unable or deslioeserve as a director at the time of the
Annual Meeting, the proxy holders will vote for aminee designated by the present Board to filMdeancy.

Vote Required

The eight nominees receiving the highest numbarffoimative votes of the shares entitled to be @dte them, up to the eight director:
be elected by those shares, will be elected astdieto serve until the next annual meeting ofalhalders and until their successors are duly
elected and qualified.

Recommendation of the Board

The Board recommends that shareholders vote FOR thelection of Messrs. Campbell, Cook, Drexler, Gordger, Ms. Jung and
Drs. Levinson and Sugar.

PROPOSAL NO. 2
Ratification of Appointment of Independent Registeed Public Accounting Firm

The Audit Committee has appointed Ernst & Young ldsthe Company’s independent registered publiouating firm and as auditors
of the Company’s consolidated financial statemém2012.

At the Annual Meeting, the shareholders are beskgd to ratify the appointment of EY as the Compmindependent registered public
accounting firm for 2012. In the event of a negatiote on such ratification, the Audit Committed weéconsider its selection. Even if this
appointment is ratified, the Audit Committee, is discretion, may direct the appointment of a déffe independent registered public
accounting firm at any time during the year if fhedit Committee determines that such a change wbelih the best interest of the Company
and its shareholders. Representatives of EY areatag to be present at the Annual Meeting andgjpared to questions.
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Fees Paid to Auditors

The following table sets forth the fees accruegaid to the Company’s independent registered patliounting firms for the years
ended September 24, 2011 and September 25, 2010.

Audit and Non-Audit Fees

Ernst & Young LLP

2011 2010
Audit Fees(1) $7,696,50! $6,300,00!
Audit-Related Fees(Z 333,90( 326,80(
Tax Fees(3 266,80( 263,90(
All Other Fees — —

Total $8,297,20! $6,890,70!

(1) Audit fees relate to professional services rendarednnection with the audit of the Comp’s annual financial statements and inte
control over financial reporting, quarterly revieffinancial statements included in the Companyl&@erly Reports on Form 10-Q and
audit services provided in connection with othatgbry and regulatory filing:

(2) Audit-related fees comprise fees for profesai@ervices that are reasonably related to thepaénce of the worldwide audit or review
of the Companr’s financial statement

(3) Tax fees relate to professional services renderedmnection with tax audits, international tax @liance, and international t:
consulting and planning service

Policy on Audit Committee Pre-Approval of Audit and Non-Audit Services Performed by the Independent Rgstered Public
Accounting Firm

The Company maintains an auditor independenceypthlat bans its auditors from performing non-finahconsulting services, such as
information technology consulting and internal asdirvices. This policy mandates that the Audit Gottee approve the audit and non-audit
services and related budget in advance, and teauklit Committee be provided with quarterly repagton actual spending. This policy also
mandates that the Company may not enter into auelitgagements for ncaudit services without the express approval ofAhdit Committee
In accordance with this policy, the Audit Commite-approved all services to be performed by the@any’s independent registered public
accounting firm.

Vote Required

Approval of Proposal No. 2 requires the affirmatinge of (i) a majority of the shares present @resented by proxy and voting at the
Annual Meeting and (ii) a majority of the shareguieed to constitute the quorum.

Recommendation of the Board
The Board recommends a vote FOR Proposal No. 2.
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PROPOSAL NO. 3
Advisory Vote on Executive Compensation

The Company is providing its shareholders withdpportunity to cast an advisory vote on executimmpensation (a $ay-on-pay-
proposal”) as described below. The Company believes thatappropriate to seek the views of shareholderthe design and effectiveness of
the Company’s executive compensation program.

At the Company’s annual meeting of shareholderd imeFebruary 2011, a substantial majority of tbéeg cast on the say-on-pay
proposal were voted in favor of the proposal. TeenBensation Committee believes this affirms shddsme’ support of the Company’s
approach to executive compensation.

The Companys goal for its executive compensation program itticact, motivate, and retain a talented, entregurdal and creative tea
of executives who will provide leadership for then@pany’s success in dynamic and competitive marRéts Company seeks to accomplish
this goal in a way that rewards performance aradigmed with its shareholders’ long-term intereStse Company believes that its executive
compensation program, which emphasizes long-teurityegwards, satisfies this goal and is strongigredd with the long-term interests of its
shareholders. The Company’s total shareholdermetuer the prior 1-, 3- and 5-year periods was 3236% and 395%, respectively.

The Compensation Discussion and Analysis, beginaingage 21 of this Proxy Statement, describe€tepany’s executive
compensation program and the decisions made b§dhgensation Committee in 2011 in more detail. Irtgyd considerations for the 2011
program include the following:

. Mr. Jobs, the Company’s former CEO, passed awa9anber 5, 2011. Mr. Jobs had resigned as the Coy'gp&EO on
August 24, 2011, and, on the same date, the Bgguoisted Mr. Cook as CE(

. In connection with Mr. Cook’s appointment as CEl@s Board granted Mr. Cook 1,000,000 RSUs as a piiomand retention
award. The Board views Mr. Cook’s retention as GECritical to the Company’s success and smoottelship transition.
Accordingly, 50% of Mr. Cook’s award is scheduledsest on August 24, 2016 (five years after therdwiate) and 50% of
Mr. Cook’s award is scheduled to vest on AugustZ®®1 (ten years after the award date), subjeletrt@Cook’s continued
employment with the Company through the applicaklgting date. The RSU award is intended as a leng-tetention incentive
for Mr. Cook, and, accordingly, should be viewedampensation over the 10-year vesting period andaiely as compensation
for 2011.

. RSUs constitute the majority of each named exeeutfficer's total compensation opportunity. The Company kelighese awarc
ensure that a significant portion of the officarzsmpensation is tied to long-term stock price panfance. Beginning in 2011, all of
the Company’s RSU awards are subject to “recouphpeavisions, which provide that the award may beavered under certain
circumstances

. Cash compensation (base salary and annual perfoe-based cash bonus award) levels for the named éxeaificers are belov
the levels generally provided by peer companies. Cbmpany has no long-term cash compensation profgraits named
executive officers, nor does it have a pension.|

. None of the named executive officers has an empdoyragreement or severance arrangement. In addiielCompany general
does not provide any perquisites, tax reimbursesm@entchange in control benefits to the named dkexofficers that are not
available to other employee

. Each of the named executive officers is employesildtand is expected to demonstrate exceptioned@®al performance in order
continue serving as a member of the executive t
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The Company believes the compensation progranh&named executive officers is instrumental in imgiphe Company achieve its
strong financial performance. In addition to the3t-and 5-year performance of the Company’s statkd above, in 2011, the Company’s
revenue grew to $108.2 billion, representing amaase of $43.0 billion or 66% over the prior yéd&t income grew to $25.9 billion in 2011,
an increase of $11.9 billion or 85% over the pyiear. The Company’s strong earnings and operatjperdrmance helped drive a cash and
marketable securities balance of $81.6 billiorhaténd of 2011, an increase of $30.6 billion olaergrior year-end.

The Company requests shareholder approval of thipensation of the Company’s named executive offiesrdisclosed pursuant to the
SEC’s compensation disclosure rules (which diselsuwcludes the Compensation Discussion and Arglyise compensation tables, and the
narrative disclosures that accompany the compeamsttbles).

As an advisory vote, this proposal is not bindipgmuthe Company. However, the Compensation Comenittlich is responsible for
designing and administering the Compangkecutive compensation program, values the apéreapressed by shareholders in their vote o
proposal, and will continue to consider the outcarhthe vote when making future compensation deosind policies regarding named
executive officers.

Vote Required

Approval of Proposal No. 3 requires the affirmatisge of (i) a majority of the shares present @resented by proxy and voting at the
Annual Meeting and (ii) a majority of the shareguieed to constitute the quorum.

Recommendation of the Board
The Board recommends a vote FOR Proposal No. 3.

PROPOSAL NO. 4
Shareholder Proposal Entitled “Conflict of Interest Report”

The Company has been advised that The Nationake€CtntPublic Policy Research, 501 Capitol Cour&NSuite 200, Washington,
District of Columbia 20002, a beneficial owner b tCompany’s common stock having a market vallexaess of $2,000, intends to submit
the proposal set forth below at the Annual Meeting.

RESOLVED : Shareholders request the Board of Directors cetag@ report by November 2012 to shareholders apeelpat reasonable
cost and omitting proprietary information, on boaainpliance with Apple’s Business Conduct PolickeTeport should:
Disclose the investments of board members thatlo@asonably be viewed as a financial conflicnbéiiest;

Describe the role board members play in the devedoy of the Compar’'s policies and the process by which Ap
determines if board member participation violatesBiusiness Conduct Polic

3. Disclose policies that could financially benefitaod members
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SUPPORTING STATEMENT:

As shareholders, we support transparency and atauility regarding the Company’s board of directgkbsent a system of
accountability, Company assets could be used tpastipbjectives not in the Company’s best interest.

We are concerned that Apple’s policy on greenhg@aseregulations was developed to personally beadfitard member in
violation of the Company’s Business Conduct Policy.

Current disclosure is insufficient to ensure that board of directors is executing its fiduciargpensibilities to shareholders.
Board member Al Gore is an outspoken advocateefgulation of greenhouse gases to address globatingiconcerns.

During the contentious political debate over glolwatming regulations in 2009, Apple resigned itsmbership in the U.S. Chaml
of Commerce because the group opposed the EPAS" &ffpursue global warming regulations.

In a letter to the U.S. Chamber, Apple said, “Wersgly object to the Chamber’s recent comments sipgathe EPA’s effort to
limit greenhouse gases.”

News reports implied Gore played a role in Appliesision to leave the group: “By the way, Al Gas®n Apple’s board, though
neither he nor the company would comment on whdtbevas at all involved in Apple’s decision.”

Gore has personal financial interests in compahigiswould profit from government regulation of gndouse gases. He is a partner
in Kleiner Perkins Caufield & Byers, a venture ¢apfirm that has made clean energy part of it® dovestment strategy.

Apple’s Business Conduct Policy defines a confiitinterest as “...any activity that is inconsigtesith or opposed to Apple’s best
interests, or that gives the appearance of impetpadr divided loyalty.”

Since Apple’s business in computers and electrdeiices does not make the Company a major emitggreenhouse gases, global
warming regulations are not a core business issuthé Company.

However, global warming regulations are centrgbte’s personal investments.

Gore’s advocacy for global warming regulationsastcoversial and his involvement in Apple’s greeas® gas policy could harm
the company’s reputation.

Resigning from the U.S. Chamber could harm Appbeisiness interests in other policy matters, sudhtamational trade and
intellectual property.

Shareholders have a right to know if Apple’s invethent in greenhouse gas regulations is being dbyegBore’s personal interests.

The Company’s Statement in Opposition to Proposal bl 4

The Board recommends a vote AGAINST Proposal No. 4
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The Company is committed to transparent corporavegance practices and to policies that promaettountability of its Board. The
Company does not believe that the report advodatPdoposal No. 4 is either a necessary or a usefiértaking to foster transparency or
accountability at the Board level. The Companyadsehas a robust set of policies and procedurpkie to identify and address conflicts of
interest by its directors, and the intent of thepmrsal is already substantially implemented.

The Company has adopted and vigorously enforcesrder of policies that are designed to avoid anyaor potential conflicts of
interest by its directors. The Company has in pta8eisiness Conduct Policy, a Related Party TraiosscPolicy, and Guidelines Regarding
Director Conflicts of Interest, all of which arealable on the Company’s website at www.apple.cov@stor. These policies establish
comprehensive procedures for ensuring compliantie alli applicable laws and regulations and the Camyfs values, including avoidance of
conflict of interest by its directors. The Conflaf Interest Guidelines, for example, require edicbctor to promptly notify the Company’s
General Counsel of any facts that may suggest wmalaar potential conflict of interest. The Nomiimat and Corporate Governance of the Bi
then determines whether such a conflict existhdfCommittee believes one may exist, it has a murobremedies available, including not
providing the director in question any informati@yarding the subject matter involving the confti€interest, requiring the director’s recusal
from any review or vote on the subject matter ef ¢bnflict of interest, submitting a transactiorsipg a conflict of interest to the approval by
the full Board or shareholders, or requiring theeclior to resign from the Board.

The Related Party Transactions Policy requiresctiirs to notify the Company’s General Counsel of patential transaction with the
Company in which the director may have a mateiirgladl or indirect interest prior to entering intoThe Audit and Finance Committee of the
Board then determines whether to approve or dissepthe Company’s entry into the transaction. Gardered, SEC rules require the
Company to publicly disclose the transaction.

The proposal requests the disclosure of policiasdbuld financially benefit members of its Boaftie Company does not have policies
that are designed to exclusively benefit its Baagmbers.

The Company resigned from the U.S. Chamber of Commen@ore than two years ago and has not seen gractron its business as a
result. The decision in 2009 did not “harm Appleissiness interests in other policy matters,” nagdihve Board believe it will in the future.

The decision to quit the Chamber was not driveay conflict of interest or undue influence by angmber of the Board. The Compse
resigned its membership because the Chamber’'sgosit climate change differed so sharply with@wnpany’s.

The Company has a long-standing commitment to enmiental responsibility. Every product the Comparakes exceeds the U.S.
Environmental Protection Agency’s ENERGY STAR glliides for energy efficiency, and the Company isdhé one in its industry that can
make this claim. The Company is able to delivehsexceptional energy efficiency because it desipth the hardware and the software fo
products. Through extensive research and develophbyeits remarkably talented engineers, the Comgaryeves energy efficiency that other
companies simply cannot.

Furthermore, the Company has been a leader irrézecd environmental reporting and provides a cahensive accounting of its
greenhouse gas emissions every year, includingrtpact of energy consumption by customers usingritslucts. The Company’s website also
offers this information on a per-product basis sécaenable its customers to be better informedwhaking purchasing decisions.

For all of the reasons above, the Board recommandge AGAINST this proposal.
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Vote Required

Approval of Proposal No. 4 requires the affirmatisge of (i) a majority of the shares present @resented by proxy and voting at the
Annual Meeting and (ii) a majority of the shareguieed to constitute the quorum.

Recommendation of the Board
The Board recommends a vote AGAINST Proposal No. 4.

PROPOSAL NO. 5
Shareholder Proposal Entitled “Shareholder Say on Dector Pay”

The Company has been advised that James McRi&2®&, Yorkship Court, EIk Grove, California 9575&eneficial owner of shares of
the Company’s common stock having a market valiexaess of $2,000, intends to submit the propagdbsth below at the Annual Meeting.
Mr. McRitchie has authorized John Chevedden (odb&gnee) to act on his behalf regarding the mabo

RESOLVED : Shareholders request that our Board of Direcadigpt a policy that provides shareholders the dppiy, at each annual
meeting, to vote on an advisory proposal, prepbyetthe Board of Directors, to ratify the pay giveembers of our Board of Directors as
disclosed in the proxy statement. The proposal #téxinto shareholders should make clear that the igonon-binding and would not
affect any pay given to any director.

SUPPORTING STATEMENT:

The proxy advisory firms Institutional Sharehol@sarvices and Glass Lewis each recommended thadtstiders of at least one
major company vote in favor of a 2011 shareholdepgsal on this topic. A shareholder proposal withilarities to this proposal won
55%-support at a major company in 2010.

This proposal is similar to our management’s prapos this same ballot enabling us to cast a votegard to the pay of our
executives. This shareholder proposal simply exd¢hd shareholder voting opportunity to apply to divectors. Some of our directors
are paid more than $1 million for work that mayetdéss than 400 hours per year—or $2500-plus par. ho

The merit of this Shareholder Say on Director Payppsal should be considered in the context ohtresd for improvements in our
company’s 2011 reported corporate governance status

Only one yes-vote from our 900 million shares wiag ook to reelect each of our current directd@® the other hand, we cannot
elect a director by written consent to fill a vacamereated by removal except by a 100%-vote from9@0 million shares. Two of our
directors owned less than 200 shares each, ingudimember of our Audit committee.

Two of our directors were active CEOs, Andrea Jang Millard Drexler. CEOs don’t always make thetlibsectors. While CEOs
are on many boards, they don’t always make thedesttors, according to a recent survey by HeldgicStruggles and Stanford
University’s Rock Center for Corporate Governance.

Active CEOs were described by some respondentsastisy with their own companies to be effectirectors.”

Stephen Miles, a vice chairman at Heidrick & Stileggsaid, “Because active CEOs are so busy, thghtrbe unavailable during a
crisis or have to cancel meeting attendance dagiieninute. They also have
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less time to review materials. For some, the demaffitheir fulltime job make it hard for them to consistently beeagaged as they ne
to be.”

Plus these two CEO directors made up two-thirdsunfExecutive Pay Committee. And Timothy Cook’s pas $59 million.

The Corporate Library www.thecorporatelibrary.can,independent investment research firm, said weactdrs Albert A. Gore Jr.
and Millard Drexler were paid more than $1 millieach.

The above concerns shows there is need for impremerRlease encourage our board to respond pdgitovéhis proposal:
Shareholder Say on Director Pay—Yes on 5.*

The Company’s Statement in Opposition to Proposal &l 5
The Board recommends a vote AGAINST Proposal No. 5.

The Company believes its shareholders have condistdected exceptionally qualified directors fraliverse business backgrounds. The
Company also believes that its director compensasioeasonable and appropriate. Only directorsemgiloyed by the Company ifon-
employee directory are compensated for their service on the Bolr@dddition, a substantial portion of the annuahpensation for the
Company’s non-employee directors is equity-basddntber align the interests of the Company’s divex with those of its shareholders.

The Company has sound governance practices witleceto its director compensation program. The Gamsption Committee annually
reviews the compensation of the Board and committembers and makes recommendations to the Boandegpect to the program. As part
of this process, the Compensation Committee endagekeric W. Cook & Co. (F.W. CooK’), an independent executive compensation
consulting firm, to conduct an independent revidwlicector compensation.

F.W. Cook provides information to the Compensa@mmmittee regarding competitive compensation peastipeer analysis and
recommendations with respect to director compemsaitsing the same peer group identified in the “Gensation Discussion and Analysis”
section beginning on page 21 of this Proxy Statemer2011, the Compensation Committee determinsthg peer company data provided by
F.W. Cook, that the Company’s compensation lewalst§ non-employee directors were at approximatedy25th percentile of the peer group,
in spite of the Company’s larger market capitala@atrevenue growth, and net income growth.

In addition to the annual retainers and RSU aweedsribed in this Proxy Statement, the only otloengensation routinely provided by
the Company to its non-employee directors is purstathe Company’s Board of Directors EquipmerddgPam (the ‘Equipment Progrart).
Under the Equipment Program, each non-employeetdirenay receive, free of charge, one of each nedyst introduced by the Company
and may purchase additional equipment at a discdinet Equipment Program is designed to encouragetdrs to become familiar with new
Apple products. Directors are not provided tax grap payments for the taxable income they incwoimection with the Equipment Program.
Over the past four years, the average compensiati@ach director from the Equipment Program was than $7,500 per year.

As described elsewhere in this Proxy StatementCtimapany’s shareholder returns for the past lan8 5-years have been exceptional
under the oversight of the Board and, as notedglibe Company’s compensation levels for its noplegee directors are well within the
range for director compensation paid by the peeugicompanies. It is not clear from the proposay thte proponent believes that the
Company needs the additional, and highly unuswalsight of a director say-on-pay vote.

Shareholders already have considerable influeneetbre Board and its policies through their abit@yelect the Company’s directors on
an annual basis. Moreover, the Company has encediiagd continues to
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encourage shareholders to communicate directly th@rBoard regarding any concerns about the Compaciyding compensation of
directors.

For all of the reasons above, the Board recommandge AGAINST this proposal.

Vote Required

Approval of Proposal No. 5 requires the affirmatisge of (i) a majority of the shares present @resented by proxy and voting at the
Annual Meeting and (ii) a majority of the shareguieed to constitute the quorum.

Recommendation of the Board
The Board recommends a vote AGAINST Proposal No. 5.

PROPOSAL NO. 6
Shareholder Proposal Entitled “Report on PoliticalContributions and Expenditures”

The Company has been advised that Carey Lovel@8&eDliane St. #40E, New York, New York 10007, a fieiz¢ owner of shares of
the Company’s common stock having a market valiexaess of $2,000, intends to submit the propagdbsth below at the Annual Meeting.

RESOLVED, that the shareholders of Apple Inc. (“Company”)eimr request that the Company provide a report, tepldsemiannually,
disclosing the Company’s:

1. Policies and procedures for political contributi@ml expenditures (both direct and indirect) madke @orporate funds

2. Monetary and non-monetary contributions and edfiares (direct and indirect) used to participatténtervene in any political
campaign on behalf of (or in opposition to) anydidate for public office, and used in any attengpinfluence the general public,
segments thereof, with respect to elections oreefta. The report shall incluc

a. An accounting through an itemized report that idelithe identity of the recipient as well as th@amnt paid to eac
recipient of the Compar's funds that are used for political contribution®rpenditures as described above;

b. The title(s) of the person(s) in the Company whiigig@ated in making the decisions to make thetali contribution ol
expenditure

The report shall be presented to the board of @irgcaudit committee or other relevant oversighmenittee and posted on the
Company’s website.

SUPPORTING STATEMENT:

As long-term shareholders of Apple, we supportdpamency and accountability in corporate spendingaiitical activities. These
include any activities considered intervention iiry @olitical campaign under the Internal Revenudesuch as direct and indirect
political contributions to candidates, politicalrfi@s, or political organizations; independent exgitures; or electioneering
communications on behalf of federal, state or leealdidates.
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Disclosure is consistent with public policy, in thest interest of the company and its shareholdexs critical for compliance with
federal ethics laws. Moreover, the Supreme Co@itizens Unitedlecision recognized the importance of politicalrgpieg disclosure fc
shareholders when it said “[D]isclosure permit&eits and shareholders to react to the speechrpdiaie entities in a proper way. This
transparency enables the electorate to make infbdeeisions and give proper weight to differentadees and messages.” Gaps in
transparency and accountability may expose the aagnto reputational and business risks that cduiebten long-term shareholder
value.

Apple contributed at least $584,000 in corporatelfusince the 2002 election cycle. (CQ: http:/nytine.cq.com/pmi/home.do ai
National Institute on Money in State Politics: bttpww.followthemoney.org/index.phtml.)

However, relying on publicly available data does pr@vide a complete picture of the Company’s fditexpenditures. For
example, the Company’s payments to trade assowcfatised for political activities are undisclosed anknown. In many cases, even
management does not know how trade associationtheseompany’s money politically. The proposaisathe Company to disclose all
of its political spending, including payments tade associations and other tax exempt organizakonmlitical purposes. This would
bring our Company in line with a growing numbededding companies, including Microsoft, Merck arrddential that support political
disclosure and accountability and present thisrmé&dion on their websites.

The Company’s Board and its shareholders need @aiengisclosure to be able to fully evaluate thétipal use of corporate assets.
We urge your support for this critical governaneform.

The Company’s Statement in Opposition to Proposal bl 6
The Board recommends a vote AGAINST Proposal No. 6.

The Company agrees with the proponent that trapspgirand accountability in corporate spending ditipal activities are important
and healthy corporate governance practices. Thep@oyndisagrees, however, that Proposal No. 6 iessary to achieve those objectives. The
Company not only substantially implements the mezssought in Proposal No. 6, but it goes eveméurin its Political Contributions and
Expenditures Policy. The Company believes its curpeactices exceed the practices followed by tirparate examples set forth by the
proponent and demonstrate innovation in both doutidn policy and transparency.

The proponent requests that the Company repaublisies and procedures for political contributiarl expenditures. The Company
already discloses its Political Contributions angb&nditures Policy on its website at www.apple.dow@stor. The Company makes all of its
political contributions and expenditures in accomawith this policy.

The proponent also requests that the Company disde contributions and expenditures for or adaing candidate for public office a
those used in any attempt to influence the gemedalic, or segments thereof, with respect to edestior referenda. As stated in the Company’s
Political Contributions and Expenditures Policye thompany does not make political contributionmttividual candidates. Any other political
donation made by the Company will be reported plpbn the Company’s website on an annual basighErmore, the Company does not
have a political action committee. In all respettie, Company complies with all applicable laws eggllations governing political
contributions and expenditures and discloses déiigad contributions and expenditures as requingdaw.

The proponent also seeks information on “the 8)lef the persons in the Company who participatetiaking the decisions to make the
political contribution or expenditure.” As disclasi the Company’s Political Contributions and Exgiéures Policy, the Company’s
Government Affairs group, with the approval of the
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Chief Executive Officer, makes all political cotwitions and expenditures on behalf of the Compa@hg. proponent further requests that the
report it seeks be presented to the Board of Direthudit committee or other relevant oversighhouttee. Again, as provided in the Political
Contributions and Expenditures Policy, managemeponts all political contributions and expenditureshe Board on an annual basis.

In its Supporting Statement, the proponent claimas tthe Company’s payments to trade associatised €or political activities are
undisclosed and unknown” and that “[iin many cagggnh management does not know how trade assaaig®e their company’s money
politically.” It is unclear what form of enhancetdosure the proponent aims to obtain when it app® believe that the Company’s
management does not know how trade associationthegends received from the Company. In fact,Gloenpany does not allow trade
association dues to be used to make political damatAs required by the Political ContributionsidExpenditures Policy, management reports
the Company’s membership and participation in tradgnizations to the Board annually when it report its other political activities.

The Company belongs to various trade associatlmtddcus on matters concerning the Company’sestsr such as combating piracy,
promoting enforcement of intellectual property tgytadvancing industry product standards and siraitdeavors that benefit the Company and
its customers. Some of the major trade associatmnhich the Company belongs include TechAmettita,Business Software Alliance, the
Consumer Electronics Association, and Informatiectinology Industry Council. In keeping with theiBcdl Contributions and Expenditures
Policy, the Company does not join trade groupswaayato influence elections. Indeed, the Compargasionally disagrees with political
positions taken by the trade organizations to witiplays dues, and therefore public disclosurdnef@Gompanys payments to trade associati
would not necessarily reflect the Company’s views.

As the foregoing demonstrates, the Company pro\adgsle disclosure regarding its participation ia folitical process, including its
political contributions and expenditures, and caeglith all applicable laws and regulations gouggrpolitical contributions and
expenditures. For all of these reasons, the Bardmmends a vote AGAINST this proposal.

Vote Required

Approval of Proposal No. 6 requires the affirmatisge of (i) a majority of the shares present @resented by proxy and voting at the
Annual Meeting and (ii) a majority of the shareguieed to constitute the quorum.

Recommendation of the Board
The Board recommends a vote AGAINST Proposal No. 6.

PROPOSAL NO. 7
Shareholder Proposal Entitled “Adopt a Majority Voting Standard for Director Elections”

The Company has been advised that the CalifornidEmployees’ Retirement System@alPERS'), Legal Office, P.O. Box 942707,
Sacramento, California 94229-2707, a beneficial@vof shares of the Company’s common stock havimggket value in excess of $2,000,
intends to submit the proposal set forth belovhatAnnual Meeting.

RESOLVED , that the shareowners of Apple Inc. (Company) inerequest that the Board of Directors initiate aippropriate process to
amend the Companyarticles of incorporation and/or bylaws to pr@vitiat director nominees shall be elected in urestet elections |
the affirmative vote of a majority of the sharepressented and voting at a duly held meeting atkvaiquorum is present (which shares
voting
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affirmatively also constitute at least a majorifytioe required quorum). This majority voting stardievill apply, as permitted by law for
California corporations, when the number of nomiéees not exceed the number of directors to lmeeleA plurality voting standard
will apply when the number of nominees exceedsitimaber of directors to be elected.

SUPPORTING STATEMENT:

Is Board of Directors’ accountability importantytou? As a long-term Company shareowner, CalPERBdBesoring this proposal
because we think accountability is of paramountdrtgnce. The voting standard described in this ggapwould provide shareowners
with a meaningful role in uncontested director gtets, in contrast to the Company’s current vosggtem that effectively
disenfranchises shareowners when directors runpossa.

The Company’s current rules allow a director noraiteebe elected with as little as his or her owfitrahtive vote because
“withheld” votes have no effect. This makes it inspible to defeat director nominees who run unopghds& propose a majority voting
standard that allows a management nominee’s réatdoid to be defeated by shareowners who hold jantaof shares that are voted at
the election meeting and that also constitute aritgjof the quorum required for the meeting.

For these reasons, more than 80% of the compantbe iIS&P 500 have adopted a form of majority \@fior uncontested director
elections. We believe the Company should join gingaving number by adopting the majority voting stard permitted by law for
California corporations. These rules end the teflanancumbent director not re-elected by the resfimajority of shares and quorum in
an uncontested election. The term end date wil(bdays after the election, or earlier if the bddfslthe director’s seat or the director
resigns before this 90 day period lapses.

Majority voting empowers shareowners to say “nolitmpposed directors. Incumbent board membersrggivia majority vote
system are aware that shareowners’ votes detemntiether the director remains in office. The powlemajority voting, therefore, is not
just to remove underperforming directors, but atsbeighten director accountability through potahitiss of majority support.

CalPERS believes that the Company’s shareownelsutiktantially benefit from increased accountgboif incumbent directors
and from the power to reject directors who shareow/ibelieve are not acting in their best interésts view these as essential
components of corporate governance standardsrnatasely related to financial performance. Wed¢Fare ask you to join us in
requesting the Company to adopt this proposal’ ©ritgjvoting standard for uncontested director #tets. Please vote FOR this
proposal.

The Company’s Statement in Opposition to Proposal dl 7

The Board recommends a vote AGAINST Proposal No. 7.

The Board is committed to sound corporate goverag@aticies and practices. The Board carefully adersd CalPERS's proposal and

believes that it is not in the best interest of @menpany and its shareholders, both for reasotewoénd governance policy.

The unusual mechanics of California law createrigiethat directors who enjoy overwhelming shardeolsupport may fail to be elected

because an insufficient number of shareholdersiviot¢he election. In addition, dissatisfied shatdkrrs can make their voices heard in a
number of ways ranging from correspondence withBtbard to recall elections and alternative candidetminations.

Under CalPERS’s proposal, in an uncontested elgdtiee Company’s directors would be elected byatffiemative vote of a majority of

shares represented and voting at a meeting rdtaerty the current plurality
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voting standard. However, in making this propo€alPERS does not take into account the effectsatifdnia law concerning majority votin
which differs substantially from the law of Delawaand other states, and presents a layer of coifypteat makes the proposal particularly
challenging to effectively implement for Californiampanies.

For most companies incorporated in states other @adifornia, “majority voting” means that, in anaontested election, a director must
obtain more “For” votes than “Withheld” in orderbe elected. Under California’s statutory majovitte requirement, however, election of a
director requires not only the affirmative voteaofajority of the shares represented and votitigeaineeting, but also the affirmative vote of
more than half of the shares required for a qudiamthe meeting, which equals just over 25% ofdhestanding shares.

Applying this standard would mean that even if éwere no “Withheld” votes with respect to a dicecand thus no indication of any
shareholder disapproval, that director would &illto be elected if he or she did not obtain éff'rmative vote of more than 25% of the
outstanding shares. The Company could thereforeitegirectors simply because too few shareholdasstheir votes.

In the past, this was not a significant concermkBrs had “discretionary voting authority” to castes in uncontested elections when
their clients failed to provide them with votingstructions. Companies, whether applying pluraliyivg or majority voting, could expect tha
sufficient number of votes would be cast, no mattieat the outcome.

Recently, however, the stock exchanges implememntedcchanges eliminating broker discretionary vgtauthority in director elections
when a client did not provide voting instructiohsw, because brokers may not vote those shareauthber of affirmative votes that
companies can expect to be cast in director elestiall be lower than before these rule changesilé\this may not make a difference in
Delaware and other states that do not impose adhityapf the required quorunmstandard, any company adopting the California nitgjepting
standard risks the possibility that one or allhef Company’s directors will fail to be elected siynipecause too few shareholders failed to
supply voting instructions to their brokers—evethibse shareholders were in favor of the directeash year, a significant number of the
Company’s shareholders have failed to provide pitistructions to their brokers. In the Compang'stlannual meeting, over 175 million
shares were not voted by brokers with respectdetbction of directors.

Thus, the Board believes that if the Company werdbpt the California majority voting standarde ttombination of California’s
unusual majority voting rules and the eliminatidrbmoker discretionary voting in director electioculd make it significantly more difficult
for a director to be elected even when shareholatersatisfied with that director and would prefext he or she be elected.

Further complexity arises from California’s “manaiat termination’rule for companies who choose to adopt the majenting standarc
The corporate laws of Delaware and other statesipepmpanies to implement majority voting policteat require a director who does not
meet that company’s majority vote standard to stlamésignation and allow the Board to accept jctehat resignation. California, on the
other hand, mandates that a director’s term irceféind no later than 90 days after the determmatiovoting results if the director does not
obtain the required votes. Thus, the director'mteiill end regardless of whether a successor has gaalified, nominated and appointed and
regardless of whether it is in the best interebth® Company and its shareholders. As a resudnéf of the Company’s directors failed to
receive sufficient votes, California law would ferthe Board to choose among three unsatisfactteynatives, none of which may be in the
interests of the Company and its shareholders fif$tavould be to reappoint the same director ® Board, and thus to appear to be
disregarding the shareholder preferences exprésskd voting outcome. The second would be to appireplacement, which would require
the Board to identify, interview, investigate argpaint a candidate with the appropriate qualifimasi, talent and expertise—all within 90 days.
This may well prove impossible given the Compardgsire to appoint only the very best Board candglathe third alternative would be to
allow the vacancy to remain unfilled until a sulebandidate is appointed. Even a small number of
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vacancies, however, could seriously impair the Camy{s obligation to comply with NASDAQ listing standardncluding the requirements 1
maintaining independent directors and directors wérticular qualifications or expertise.

Not only do the mechanics of California law makaaority voting standard unreasonable, but the Gomwi{s own governance
documents make adopting the standard unnecessalBERS'’s claims that the Company’s current votysjem effectively disenfranchises
shareholders are incorrect and misleading. Sepaioatethe director election process, the Compasiareholders have always had the ability
to remove directors with or without cause for a@gson, including to express dissatisfaction wigladicular director. Further, any shareholder
who is dissatisfied with a director has always tredability to nominate an alternative board caatéidor shareholder consideration.

The Company believes its shareholders are satigfidthe composition of its Board and the Comparfiiancial performance, as all of
the Company’s directors have consistently beertedday the affirmative vote of substantially mdnar a majority of its outstanding shares.
The Company has a strong corporate governanceszaesigned to identify and propose director noasmveho will best serve the interests of
the Company and its shareholders. The Board mas&aNominating and Corporate Governance Comnnilttaes composed entirely of
independent directors, and all of the memberse®Bbard, other than the Company’s CEO, are indegr@n@’he Nominating and Corporate
Governance Committee applies a rigorous set adr@iin identifying director nominees and has dighbd procedures to consider and eval
persons recommended by shareholders. As a reshiésd practices, the Company’s shareholders lengastently elected highly qualified
directors from diverse business backgrounds.

For all of the reasons above, the Board recommandge AGAINST this proposal.

Vote Required

Approval of Proposal No. 7 requires the affirmatisge of (i) a majority of the shares present @resented by proxy and voting at the
Annual Meeting and (ii) a majority of the shareguieed to constitute the quorum.

Recommendation of the Board
The Board recommends a vote AGAINST Proposal No. 7.

OTHER MATTERS

The Company knows of no other matters to be subthtti the shareholders at the Annual Meeting. ff@her matters properly come
before the shareholders at the Annual Meeting, tihé intention of the persons named on the proxypte the shares represented thereby on
such matters in accordance with their best judgment

Dated: January 9, 2012
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Apple Inc.
2012 Annual Meeting of Shareholders

February 23, 2012
10:00 a.m. Pacific Standard Time
1 Infinite Loop, Building 4, Cupertino, California 95014
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THIS PROXY IS SOLICITED ON BEHALF OF APPLE INC. +
FOR THE 2012 ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON FEBRUARY 23, 2012
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