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Notice of 2017 Annual Meeting of Shareholders
1 Infinite Loop February 28, 2017

Town Hall (Building 4) 9:00 a.m. Pacific Time
Cupertino, California 95014
The Notice of Meeting, Proxy Statement and Annual Report on
Form 10-K

are available free of charge at investor.apple.com.

Items of Business

(a)

(b)

(©)

(d)

(e)

®

Record Date

To elect to the Board of Directors the following eight nominees presented by the Board: James Bell, Tim
Cook, Al Gore, Bob Iger, Andrea Jung, Art Levinson, Ron Sugar, and Sue Wagner;

To ratify the appointment of Ernst & Young LLP as the independent registered public accounting firm
for 2017,

To vote on an advisory resolution to approve executive compensation;

To vote on the frequency of advisory votes on executive compensation;

To vote on the shareholder proposals set forth in the proxy statement, if properly presented at the Annual
Meeting; and

To transact such other business as may properly come before the Annual Meeting and any postponements
or adjournments thereof.

Close of business on December 30, 2016
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Sincerely,

Bruce Sewell
Senior Vice President,

General Counsel and Secretary

Cupertino, California

January 6, 2017
Your vote is important. Please vote.
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Proxy Statement Summary
This summary highlights the proposals to be acted upon, as well as financial, compensation, and corporate governance
information described in more detail elsewhere in this Proxy Statement. In addition, this summary provides a brief

description of Apple s values.

In this Proxy Statement, the terms Apple, we, and our refer to Apple Inc. The information contaimeld eom is
not incorporated by reference into this Proxy Statement.

Annual Meeting Proposals

Recommendation
Proposal of the Board
1. Election of Directors FOR each of the nominees
Ratification of Appointment of Independent Registered
2. . . : FOR
Public Accounting Firm
Say-on-Pay
3. FOR

Advisory Vote to Approve Executive Compensation

Say-on-Pay Frequency

4. 1 YEAR

Advisory Vote on Frequency of Say-on-Pay Votes

5. Shareholder Proposal AGAINST

Table of Contents 8
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Charitable Giving - Recipients, Intents and Benefits

Shareholder Proposal

Diversity of Senior Management and the Board

Shareholder Proposal

Shareholder Proxy Access Amendments

Shareholder Proposal

Executive Compensation Reform

Shareholder Proposal

Executives to Retain Significant Stock

Apple Inc. |1 2017 Proxy Statement | 1
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Compensation and Performance Highlights

For a detailed discussion of our executive compensation program, please see the Compensation Discussion and
Analysis beginning on page 28.

2016 Compensation Program

Our executive compensation program is designed to be simple, effective, and link pay to performance, while reflecting
the size, scope, and success of Apple s business, as well as the responsibilities of our executive officers.

The elements of our program and highlights from 2016 are as follows:

Base Salary The annual base salary for our CEO was $3 million, and the annual
base salary for each of our other named executive officers was $1
million.

Annual Cash Incentive The cash incentive program for our named executive officers

measured net sales and operating income results against threshold,
target, and maximum performance goals.

Long-Term Equity Incentives The equity awards granted to our named executive officers contain a
substantial performance component based on Apple s total shareholder
return relative to the other companies in the S&P 500 over a
three-year performance period.
2016 Named Executive Officer Target Pay Mix

Tim Cook has not received an equity award since 2011

The chart above shows target dollar values for each element of our named executive officers 2016 compensation.
Annual cash incentives for 2016 paid out at 89.5% of target. For more information, please see the annual cash
incentive discussion beginning on page 33.

Apple Inc. | 2017 Proxy Statement | 2
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2016 Financial Performance and Annual Cash Incentive Payouts

Apple delivered another year of strong financial results in 2016. However, the two financial measures used to evaluate
executive performance under our annual cash incentive program, net sales and operating income, declined from our

record-breaking 2015 levels. These results were below the target performance goals set by the Compensation
Committee. As a result, the annual cash incentive payouts to our named executive officers were below target.

Net Sales Operating Income

$215.6B $60.0B

Long-Term Equity Incentives and Total Shareholder Return

Apple is focused on creating long-term value for our shareholders, and for the three-year period from September 29,
2013 through September 24, 2016, our total shareholder return was 73.6%. Our executive compensation program is
weighted considerably toward long-term equity awards. This practice creates a substantial retention incentive,
encourages our executive officers to focus on Apple s long-term success, and aligns with the long-term interests of our
shareholders.

2017 Compensation Program Updates
For 2017, we increased the performance-based component of our long-term equity incentives to 50% of the grant date

fair value of the award, placing an even greater emphasis on performance-based compensation for our executive
officers.

Apple Inc. | 2017 Proxy Statement | 3
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Corporate Governance

Apple believes that effective corporate governance should include regular constructive discussions with our
shareholders. We have a proactive engagement process that encourages feedback from our shareholders. This
feedback helps shape our governance practices, which include:

A majority voting standard for uncontested elections of directors;

One or more holders entitled to cast at least 10% of votes are permitted to call a special meeting of
shareholders;

Adoption of proxy access in 2015, and recently adopted enhancements to our proxy access bylaws to
make it easier for shareholders to nominate director candidates;

Changes to the performance-based component of the long-term equity incentives under our 2017
executive compensation program; and

Stock ownership guidelines for our CEO, executive officers, and directors.
Board of Directors and Committees

Chair Member

Age as of Director Since Audit Compensation Nominating
Annual Meeting (calendar year) Committee Committee Committee
James Bell 68 2015
Tim Cook
Chief Executive Officer 56 2011
Al Gore 68 2003

Table of Contents 12
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Bob Iger 66 2011

Andrea Jung 58 2008

Art Levinson

Chairman of the Board 66 2000
Ron Sugar 68 2010
Sue Wagner 55 2014
7.6 Years 2 New Directors
Average Tenure in Last Three

Years

Apple Inc. |1 2017 Proxy Statement | 4
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Apple Values

Inclusion and Diversity

apple.com/diversity

Apple believes diversity is more than one gender,
race, or ethnicity. It is the entire human
experience.

Our hiring trends over the last three years show
steady progress in attracting more women and
under-represented minorities.

We achieved pay equity in the United States for
similar roles and performance, and we are
committed to maintaining pay equity.

Supplier Responsibility

apple.com/supplier-responsibility

Apple is committed to providing fair and safe
working conditions, creating greater opportunities
for workers, and transparently reporting on our
efforts at every level of the supply chain.

Table of Contents

Accessibility

apple.com/accessibility

Apple believes that technology should be
accessible to everyone.

Our products are powerful and affordable
assistive devices, with built-in accessibility
features such as VoiceOver, SwitchControl, and
support for Made for iPhone hearing aids.

We received the 2016 Robert S. Bray Award
from the American Council of the Blind for
continued accessibility innovation across all of
our products.

Education

apple.com/education

Apple believes education is a fundamental human
right and that a quality education should be
accessible to all.

14
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As of December 2016, 100% of smelters/refiners
committed to or are participating in third-party
assessments for tin, tungsten, tantalum, gold, and
cobalt.

We conducted 705 supply chain assessments on
labor and human rights, health and safety, and
environment in 2016, covering over 1.3 million
workers in 30 countries.

Privacy and Security

apple.com/privacy

Security is fundamental to the design of all Apple
hardware, software, and services.

Apple has been protecting user data for over a
decade with SSL and TLS in Safari, File Vault on
Mac, and encryption that is built into iOS.

We utilize privacy by design to help create the
best user experience and we never sell user data.

Our ConnectED program has helped create
transformative learning environments in 114
underserved U.S. schools, reaching over 4,000
teachers and 50,000 students.

The Apple Teacher program delivers free
professional development for educators, and
Everyone Can Code provides free materials to
learn, write, and teach code.

Environment

apple.com/environment

Apple takes the same innovative approach to the
environment as we do with our products.

We use 100% renewable energy in 23 countries,
and 93% of the electricity in 2015 for our global
operations comes from renewable sources.

In 2015, over 99% of the virgin paper used in our
product packaging came from sustainably
managed forests or controlled wood sources.

Apple Inc. | 2017 Proxy Statement | 5
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Frequently Asked Questions

2017 Annual Meeting of Shareholders

When: February 28, 2017
9:00 a.m. Pacific Time

Admission will begin at 7:30 a.m. Pacific Time

Where: 1 Infinite Loop
Town Hall (Building 4)

Cupertino, California 95014
Record Date: December 30, 2016

Bring: Valid photo identification, such as a driver s license
or passport

Proof of stock ownership as of the Record Date

The use of mobile phones, pagers, recording or photographic equipment,

tablets, or computers is not permitted at the Annual Meeting.
General
Why am I receiving these materials?
You are invited to attend Apple s 2017 Annual Meeting of Shareholders and vote on the proposals described in this
Proxy Statement because you were an Apple shareholder on December 30, 2016 (the Record Date ). Apple is soliciting
proxies for use at the Annual Meeting, including any postponements or adjournments.
Even if you plan on attending the Annual Meeting in person, we encourage you to vote your shares in advance using
one of the methods described in this Proxy Statement to ensure that your vote will be represented at the Annual
Meeting.

These materials were first sent or made available to shareholders on January 6, 2017.

What is included in these proxy materials?

Table of Contents 16
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The Notice of 2017 Annual Meeting of Shareholders

This Proxy Statement for the Annual Meeting

Apple s Annual Report on Form 10-K for the year ended September 24, 2016 (the Annual Report )
If you requested printed versions by mail, these printed proxy materials also include the proxy card or voting
instruction form for the Annual Meeting.

Apple Inc. | 2017 Proxy Statement | 6
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Why did I receive a one-page notice in the mail regarding the internet availability of proxy materials instead of a full
set of proxy materials?

Apple uses the internet as the primary means of furnishing proxy materials to shareholders. We are sending a Notice
of Internet Availability of Proxy Materials (the Notice of Internet Availability ) to our shareholders with instructions
on how to access the proxy materials online or request a printed copy of the materials.

Shareholders may follow the instructions in the Notice of Internet Availability to elect to receive future proxy
materials in print by mail or electronically by email. We encourage shareholders to take advantage of the availability
of the proxy materials online to help reduce the environmental impact of our annual meetings, and reduce Apple s
printing and mailing costs.

Apple s proxy materials are also available atnvestor.apple.com.

I share an address with another shareholder, and we received only one paper copy of the proxy materials. How can [
obtain an additional copy of the proxy materials?

Apple has adopted a procedure called householding. Under this procedure, Apple may deliver a single copy of the
Notice of Internet Availability and, if you requested printed versions by mail, this Proxy Statement and the Annual
Report to multiple shareholders who share the same address, unless Apple has received contrary instructions from one

or more of the shareholders. This procedure reduces the environmental impact of our annual meetings, and reduces
Apple s printing and mailing costs. Shareholders who participate in householding will continue to receive separate
proxy cards. Upon written or oral request, Apple will deliver promptly a separate copy of the Notice of Internet
Availability and, if you requested printed versions by mail, this Proxy Statement and the Annual Report to any
shareholder that elects not to participate in householding.

To receive, free of charge, a separate copy of the Notice of Internet Availability and, if you requested printed versions
by mail, this Proxy Statement or the Annual Report, or separate copies of any future notice, proxy statement, or annual
report, you may write or call Apple at the following email address, physical address, or phone number:
investor_relations @apple.com

Apple Investor Relations

1 Infinite Loop MS: 301-4IR

Cupertino, California 95014

(408) 974-3123

If you are receiving more than one copy of the proxy materials at a single address and would like to participate in
householding, please contact Apple at the email address, physical address, or phone number above. Shareholders who
hold shares in street name may contact their brokerage firm, bank, broker-dealer, or other similar organization to

request information about householding.

What is the quorum requirement for the Annual Meeting?

Table of Contents 18
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Holders of a majority of the shares entitled to vote at the Annual Meeting must be present at the Annual Meeting in
person or by proxy for the transaction of business. This is called a quorum. Your shares will be counted for purposes
of determining if there is a quorum if:

You are entitled to vote and you are present in person at the Annual Meeting; or

You have properly voted by proxy online, by phone or by submitting a proxy card or voting instruction
form by mail.

Apple Inc. |1 2017 Proxy Statement | 7
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Broker non-votes and abstentions are counted for purposes of determining whether a quorum is present. If a quorum is
not present, we may propose to adjourn the Annual Meeting to solicit additional proxies and reconvene the Annual
Meeting at a later date.

Who will serve as the inspector of election?

A representative from Apple s transfer agent, Computershare Trust Company, N.A. ( Computershare ), will serve as the
inspector of election.

Who is paying the costs of this proxy solicitation?

Apple is paying the costs of the solicitation of proxies. Apple has retained Georgeson LLC to assist in the distribution
of proxy materials and the solicitation of proxies from brokerage firms, banks, broker-dealers, and other similar
organizations representing beneficial owners of shares for the Annual Meeting. We have agreed to pay Georgeson a

fee of approximately $15,000 plus out-of-pocket expenses. You may contact Georgeson at (866) 828-4304.

Apple must also pay brokerage firms, banks, broker-dealers, and other similar organizations representing beneficial
owners certain fees associated with:

Forwarding the Notice of Internet Availability to beneficial owners;

Forwarding printed proxy materials by mail to beneficial owners who specifically request them; and

Obtaining beneficial owners voting instructions.
In addition to solicitations by mail, the proxy solicitor and Apple s directors, officers, and employees, without
additional compensation, may solicit proxies on Apple s behalf in person, by phone, or by electronic communication.

Where are Apple s principal executive offices located and what is Apple s main phone number?

Apple s principal executive offices are located at 1 Infinite Loop, Cupertino, California 95014. Apple s main phone
number is (408) 996-1010.

What is Apple s fiscal year?

Apple s fiscal year is the 52- or 53-week period that ends on the last Saturday of September. Unless otherwise stated,
all information presented in this Proxy Statement is based on Apple s fiscal calendar.

Voting

Who may vote at the Annual Meeting?

Each share of Apple s common stock has one vote on each matter. Only shareholders of record as of the close of
business on the Record Date are entitled to attend and vote at the Annual Meeting. As of the Record Date, there were

5,257,816,000 shares of Apple s common stock issued and outstanding, held by 26,000 shareholders of record. In
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Edgar Filing: APPLE INC - Form DEF 14A

addition to shareholders of record of Apple s common stock, beneficial owners of shares held in street name as of the
Record Date can vote using the methods described below.

Apple Inc. | 2017 Proxy Statement | 8
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What is the difference between a shareholder of record and a beneficial owner of shares held in street name ?

Shareholder of Record. If your shares are registered directly in your name with Computershare, you are the
shareholder of record with respect to those shares.

Beneficial Owner of Shares Held in Street Name. If your shares are held in an account at a brokerage firm, bank,
broker-dealer, or other similar organization, then you are the beneficial owner of shares held in street name. As a
beneficial owner, you have the right to instruct your broker, bank, trustee, or nominee how to vote your shares. Most
individual shareholders are beneficial owners of shares held in street name.

If I am a shareholder of record, how do I vote?

If you are a shareholder of record, there are four ways to vote:

In Person. You may vote in person at the Annual Meeting by requesting a ballot from an usher when
you arrive.

Online. You may vote by proxy by visiting investorvote.com/AAPL and following the instructions
provided in the Notice of Internet Availability.

Phone. If you request printed copies of the proxy materials by mail, you will receive a proxy card and
you may vote by proxy by calling the toll free number found on the proxy card.

Mail. If you request printed copies of the proxy materials by mail, you will receive a proxy card and

you may vote by proxy by filling out the proxy card and returning it in the envelope provided.
Even if you plan on attending the Annual Meeting in person, we encourage you to vote your shares in advance online,
by phone, or by mail to ensure that your vote will be represented at the Annual Meeting.

If I am a beneficial owner of shares held in street name, how do I vote?

If you are a beneficial owner of shares held in street name, there are four ways to vote:

In Person. If you are a beneficial owner of shares held in street name and wish to vote in person at the
Annual Meeting, you must obtain a legal proxy from the organization that holds your shares. A legal
proxy is a written document that authorizes you to vote your shares held in street name at the Annual
Meeting. Please contact the organization that holds your shares for instructions regarding obtaining a
legal proxy.
You must bring a copy of the legal proxy to the Annual Meeting and ask for a ballot from an usher when you arrive.
In order for your vote to be counted, you must hand both the copy of the legal proxy and your completed ballot to an
usher to be provided to the inspector of election.

Table of Contents 22
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Online. You may vote by proxy by visiting proxyvote.com and entering the control number found in
your Notice of Internet Availability. The availability of online voting may depend on the voting process
of the organization that holds your shares.

Phone. If you request printed copies of the proxy materials by mail, you will receive a voting
instruction form and you may vote by proxy by calling the toll free number found on the voting
instruction form. The availability of phone voting may depend on the voting process of the organization
that holds your shares.

Mail. If you request printed copies of the proxy materials by mail, you will receive a voting instruction
form and you may vote by proxy by filling out the voting instruction form and returning it in the
envelope provided.

Apple Inc. | 2017 Proxy Statement | 9
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How are proxies voted?

All shares represented by valid proxies received prior to the taking of the vote at the Annual Meeting will be voted
and, where a shareholder specifies by means of the proxy a choice with respect to any matter to be acted upon, the
shares will be voted in accordance with the shareholder s instructions.

Can I change my vote after I have voted?

You may revoke your proxy and change your vote at any time before the taking of the vote at the Annual Meeting.

In Person. You may revoke your proxy and change your vote by attending the Annual Meeting and
voting in person. However, your attendance at the Annual Meeting will not automatically revoke your
proxy unless you properly vote at the Annual Meeting or specifically request that your prior proxy be
revoked by delivering a written notice of revocation prior to the Annual Meeting to Apple s Secretary at
1 Infinite Loop, MS: 301-4GC, Cupertino, California 95014.

Online. You may change your vote using the online voting method described above, in which case only
your latest internet proxy submitted prior to the Annual Meeting will be counted.

Phone. You may change your vote using the phone voting method described above, in which case only
your latest telephone proxy submitted prior to the Annual Meeting will be counted.

Mail. You may revoke your proxy and change your vote by signing and returning a new proxy card or
voting instruction form dated as of a later date, in which case only your latest proxy card or voting
instruction form received prior to the Annual Meeting will be counted.

What happens if I do not give specific voting instructions?

Shareholders of Record. If you are a shareholder of record and you:

Indicate when voting online or by phone that you wish to vote as recommended by the Board; or

Sign and return a proxy card without giving specific voting instructions,
then the persons named as proxy holders, Luca Maestri and Bruce Sewell, will vote your shares in the manner
recommended by the Board on all matters presented in this Proxy Statement and as they may determine in their best
judgment with respect to any other matters properly presented for a vote at the Annual Meeting.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name and

do not provide the organization that holds your shares with specific voting instructions, then the organization that
holds your shares may generally vote your shares in their discretion on routine matters, but cannot vote on non-routine
matters.

Table of Contents 24
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Which proposals are considered routine or non-routine ?

The following proposal is considered a routine matter:

The ratification of the appointment of Ernst & Young LLP as Apple s independent registered public
accounting firm for 2017 (Proposal No. 2).
A broker or other nominee may generally vote in their discretion on routine matters, and therefore no broker non-votes

are expected in connection with Proposal No. 2.

Apple Inc. | 2017 Proxy Statement | 10
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The following proposals are considered non-routine matters:

Election of directors (Proposal No. 1);

Advisory resolution to approve executive compensation (Proposal No. 3);

Advisory vote on the frequency of advisory votes on executive compensation (Proposal No. 4); and

Each of shareholder proposals No. 5 through No. 9.
If the organization that holds your shares does not receive instructions from you on how to vote your shares on a
non-routine matter, that organization will inform the inspector of election that it does not have the authority to vote on
the matter with respect to your shares. This is generally referred to as a broker non-vote. Therefore, broker non-votes
may exist in connection with Proposal No. 1 and Proposals No. 3 through No. 9.

What is the voting requirement to approve each of the proposals?

With respect to the election of directors (Proposal No. 1), Apple s bylaws provide that, in an uncontested election of
directors, the affirmative vote of (i) a majority of the shares present or represented by proxy and voting at the Annual
Meeting and (ii) a majority of the shares required to constitute a quorum is required to elect a director. An uncontested
election of directors means an election of directors in which the number of candidates for election does not exceed the
number of directors to be elected by the shareholders at that election.

Approval of Proposal No. 2, Proposal No. 3, and Proposals No. 5 through No. 9 requires, in each case, the affirmative
vote of both (i) a majority of the shares present or represented by proxy and voting at the Annual Meeting and (ii) a
majority of the shares required to constitute a quorum.

A plurality of the votes cast for Proposal No. 4 will be considered the shareholders preferred frequency for holding an
advisory vote on executive compensation.

How are broker non-votes and abstentions treated?

Broker non-votes and abstentions are counted for purposes of determining whether a quorum is present. Only FOR

and AGAINST votes are counted for purposes of determining the votes received in connection with each proposal (or,

in the case of Proposal No. 4, votes for 1 Year, 2 Years, and 3 Years ). Broker non-votes and abstentions will have n
effect on determining whether the affirmative vote constitutes a majority of the shares present or represented by proxy

and voting at the Annual Meeting (or, in the case of Proposal No. 4, whether the vote for 1 Year, 2 Years, or 3 Years
constitutes a plurality of the shares voted on the proposal).

In addition, for each proposal other than Proposal No. 4, the affirmative vote equal to a majority of the shares
necessary to constitute a quorum is also required for approval. Therefore, broker non-votes and abstentions could
prevent the election of a director or the approval of a proposal because they do not count as affirmative votes.

Is my vote confidential?
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Proxy instructions, ballots, and voting tabulations that identify individual shareholders are handled in a manner that
protects your voting privacy. Apple will not disclose the proxy instructions or ballots of individual shareholders,
except:

To allow for the tabulation and certification of votes;

To facilitate a successful proxy solicitation;

To assert claims for Apple;

To defend claims against Apple; and

As necessary to meet applicable legal requirements.

Apple Inc. | 2017 Proxy Statement | 11
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If you write comments on your proxy card or ballot, the proxy card or ballot may be forwarded to Apple s management
and the Board to review your comments.

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

Preliminary voting results will be announced at the Annual Meeting. Final voting results will be tallied by the
inspector of election after the taking of the vote at the Annual Meeting. Apple will publish the final voting results in a
Current Report on Form 8-K filed with the Securities and Exchange Commission ( SEC ) within four business days
following the Annual Meeting.

Director Nominations and Other Matters for the 2018 Annual Meeting of Shareholders

What is the deadline to propose matters for inclusion in the proxy materials for the 2018 annual meeting of
shareholders?

The proposal must be received on or prior to September 8, 2017. All proposals must comply with Rule 14a-8 under
the Securities Exchange Act of 1934, as amended (the Exchange Act ).

What is the deadline to propose matters for consideration at the 2018 annual meeting of shareholders, but not for
inclusion in the proxy materials?

The proposal must be received not earlier than the close of business on October 31, 2017 and not later than the close
of business on November 30, 2017. The proposal must be submitted by a shareholder of record and must set forth the
information required by Apple s bylaws. If you are a beneficial owner of shares held in street name, you can contact
the organization that holds your shares for information about how to register your shares directly in your name as a
shareholder of record.

What is the deadline to nominate individuals for election as directors at the 2018 annual meeting of shareholders
using proxy access?

A shareholder, or group of up to 20 shareholders, that has owned continuously for at least three years shares of Apple
stock representing an aggregate of at least 3% of our outstanding shares, may nominate and include in Apple s proxy
materials director nominees constituting up to 20% of Apple s Board, provided that the shareholder(s) and nominee(s)
satisfy the requirements in Apple s bylaws. Notice of proxy access director nominees must be received not earlier than
the close of business on August 9, 2017 and not later than the close of business on September 8, 2017.

What is the deadline to nominate individuals for election as directors at the 2018 annual meeting of shareholders, but
not included in the proxy materials?

Director nominations that a shareholder intends to present at the 2018 annual meeting of shareholders, but does not
intend to have included in Apple s proxy materials, must be received not earlier than the close of business on
October 31, 2017 and not later than the close of business on November 30, 2017. Notice of director nominations must
be submitted by a shareholder of record and must set forth the information required by Apple s bylaws. If you are a
beneficial owner of shares held in street name, you can contact the organization that holds your shares for information
about how to register your shares directly in your name as a shareholder of record.

Where do I send proposals and director nominations for the 2018 annual meeting of shareholders?
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Proposals and director nominations must be sent either by mail to Apple s Secretary at 1 Infinite Loop, MS: 301-4GC,
Cupertino, California 95014, or by email to shareholderproposal @apple.com.
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Directors, Corporate Governance, and Executive Officers
Directors

Apple s Board consists of a diverse group of leaders in their respective fields. Most of our directors have senior
leadership experience at major domestic and multinational companies. In these positions, they have gained significant
and diverse management experience, including strategic and financial planning, public company financial reporting,
compliance, risk management and leadership development. They also have experience serving as executive officers,
or on boards of directors and board committees, of other public companies, and have an understanding of corporate
governance practices and trends. In addition, many of our directors have experience as directors or trustees of
significant academic, research, nonprofit, and philanthropic institutions, and bring unique perspectives to the Board.

The Board and its Nominating and Corporate Governance Committee (the Nominating Committee ) believe the skills,
qualities, attributes, and experience of our directors provide Apple with business acumen and a diverse range of
perspectives to engage each other and management to address effectively Apple s evolving needs and represent the
best interests of Apple s shareholders.

The Nominating Committee considers candidates for director who are recommended by its members, by other Board
members, by shareholders, and by management, as well as those identified by a third-party search firm retained to
assist in identifying and evaluating possible candidates. In evaluating potential nominees to the Board, the Nominating
Committee considers, among other things, independence, character, ability to exercise sound judgment, diversity, age,
demonstrated leadership, skills, including financial literacy, and experience in the context of the needs of the Board.
The Nominating Committee is committed to actively seeking out highly qualified women and individuals from
minority groups to include in the pool from which Board nominees are chosen. The Nominating Committee considers
candidates recommended by shareholders and evaluates them using the same criteria as for other candidates
recommended by its members, other members of the Board, or other persons.

In addition, in 2015, the Board adopted amendments to our bylaws to implement proxy access. A shareholder, or
group of up to 20 shareholders, owning continuously for at least three years shares of Apple stock representing an
aggregate of at least 3% of our outstanding shares, may nominate and include in Apple s proxy materials director
nominees constituting up to 20% of Apple s Board, provided that the shareholder(s) and nominee(s) satisfy the
requirements in the bylaws. In December 2016, the Board adopted additional amendments to our bylaws to enhance
our proxy access framework and make it easier for shareholders to nominate proxy access candidates. For example:

Apple no longer requires shareholders who nominate a proxy access candidate to recall loaned shares
and hold them through the annual meeting. Ownership of loaned shares is deemed to continue if the
shareholder(s) has the power to recall the loaned shares on five business days notice.

Apple increased the availability of proxy access by limiting the circumstances under which the
maximum number of proxy access candidates is reduced. For example, Apple no longer reduces the
number of proxy access candidates when an incumbent director was nominated through proxy access in
the last two years and is subsequently supported by the Board for re-election.
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Shareholders may now re-nominate a proxy access candidate regardless of the level of support received
at the annual meeting.

Apple has extended the deadline by which nominating shareholders and proxy access candidates must
provide certain information to Apple to ten business days from five business days.
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Apple has narrowed the scope of a nominating shareholder s indemnification obligations to legal and
regulatory violations arising out of a nominating shareholder s actions or communications with Apple
shareholders or out of information provided by a nominating shareholder to Apple.

Apple has limited the discretion of the Board to unilaterally interpret the proxy access provisions.
Biographical Information for Our Director Nominees
The biographies below describe the skills, qualities, attributes, and experience of the nominees that led the Board and
the Nominating Committee to determine that it is appropriate to nominate these directors. Each of the eight nominees

currently serves on the Board. In this section ( Directors, Corporate Governance, and Executive Officers Directors ),
references to particular years refer to the calendar year.

Apple Inc. | 2017 Proxy Statement | 14
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Art Levinson
66 years old
Director since 2000
Chairman of the Board
Audit Committee

Art Levinson has served as the Chief Executive Officer of Calico, a company focused on health, aging, and
well-being, since September 2013.

Dr. Levinson previously served as Chief Executive Officer of Genentech, Inc., a medical drug developer, from July
1995 to April 2009, and served as Genentech s Chairman from September 1999 to September 2014.

Among other qualifications, Dr. Levinson brings to the Board executive leadership experience, including his service
as a chairman and chief executive officer of a large international public company, along with extensive financial
expertise and brand marketing experience.

Former Public Company Directorships

Within the Last Five Years

Amyris, Inc.

F. Hoffman-La Roche Ltd.

Selected Directorships and Memberships

Board of Directors, Broad Institute of Harvard and MIT

Board of Scientific Consultants, Memorial Sloan Kettering Cancer Center

Industrial Advisory Board, California Institute for Quantitative Biomedical Research

Advisory Council for the Lewis-Sigler Institute for Integrative Genomics

Advisory Council for the Princeton University Department of Molecular Biology

Tim Cook
56 years old

Director since 2011
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Chief Executive Officer

Tim Cook has been Apple s Chief Executive Officer since August 2011 and was previously Apple s Chief Operating
Officer since October 2005.

Mr. Cook joined Apple in March 1998 and served as Executive Vice President, Worldwide Sales and Operations from
2002 to 2005. From 2000 to 2002, Mr. Cook served as Senior Vice President, Worldwide Operations, Sales, Service
and Support. From 1998 to 2000, Mr. Cook served as Senior Vice President, Worldwide Operations.

Among other qualifications, Mr. Cook brings to the Board extensive executive leadership experience in the
technology industry, including the management of worldwide operations, sales, service, and support.

Other Current Public Company Directorships

NIKE, Inc.

Selected Directorships and Memberships

Board of Directors, The National Football Foundation & College Hall of Fame, Inc.
Board of Trustees, Duke University

Board of Directors, Robert F. Kennedy Center for Justice and Human Rights

Apple Inc. | 2017 Proxy Statement | 15
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James Bell
68 years old
Director since 2015

Audit Committee

James Bell is the retired Executive Vice President, Corporate President and Chief Financial Officer of The Boeing
Company, an aerospace company.

Mr. Bell served as Boeing s CFO from 2008 to 2012, having previously served as Executive Vice President, Finance
and Chief Financial Officer, from 2003 to 2008, and as Senior Vice President of Finance and Corporate Controller
from 2000 to 2003. From 1992 to 2000, Mr. Bell held a series of positions with increasing responsibility at Boeing.
Among other qualifications, Mr. Bell brings to the Board financial and accounting expertise as a former chief financial
officer of a large international public company, experience in strategic planning and leadership of complex
organizations, and a global business perspective from his service on other boards.

Other Current Public Company Directorships

The Dow Chemical Company

JPMorgan Chase & Co.

CDW Corporation

Selected Directorships and Memberships

Board of Trustees, Rush University Medical Center

Al Gore
68 years old
Director since 2003
Compensation Committee
Nominating Committee

Al Gore has served as Chairman of Generation Investment Management, an investment management firm, since 2004,
and as a partner of Kleiner Perkins Caufield & Byers, a venture capital firm, since 2007.
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Mr. Gore is also Chairman of The Climate Reality Project.

Mr. Gore was elected to the U.S. House of Representatives four times, to the U.S. Senate two times, and served two
terms as Vice President of the United States.

Among other qualifications, Mr. Gore brings to the Board executive leadership experience, a valuable and different
perspective due to his extensive background in digital communication and technology policy, politics, and
environmental rights, along with experience in asset management and venture capital.

Apple Inc. | 2017 Proxy Statement | 16
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Bob Iger
66 years old
Director since 2011
Compensation Committee
Nominating Committee Chair

Bob Iger has served as Chairman and Chief Executive Officer of The Walt Disney Company, a diversified media
company, since March 2012.

Prior to that time, he served as President and Chief Executive Officer of Disney since October 2005, having
previously served as President and Chief Operating Officer since January 2000 and as President of Walt Disney
International and Chairman of the ABC Group from 1999 to 2000. From 1974 to 1998, Mr. Iger held a series of
positions with increasing responsibility at ABC, Inc. and its predecessor Capital Cities/ABC, Inc.

Among other qualifications, Mr. Iger brings to the Board executive leadership experience, including his service as a
chairman and chief executive officer of a large international public company, along with extensive financial expertise
and experience in international business and brand marketing.

Other Current Public Company Directorships

The Walt Disney Company

Selected Directorships and Memberships

Board of Directors, National September 11 Memorial & Museum

Vice Chairman, U.S.-China Business Council

Co-Chairman, Partnership for a New American Economy

Member, American Academy of Arts & Sciences

Member, President s Export Council

Board of Directors, Bloomberg Philanthropies

Andrea Jung
58 years old

Director since 2008
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Compensation Committee Chair
Nominating Committee

Andrea Jung has served as the President and Chief Executive Officer of Grameen America LLC, a nonprofit
microfinance organization, since April 2014, where she also serves on the Board of Directors.

Ms. Jung previously served as Executive Chairman of Avon Products, Inc., a personal care products company, from
April 2012 to December 2012, and as Chairman of the Board of Directors of Avon from September 2001 to April
2012. Ms. Jung served as Chief Executive Officer of Avon from November 1999 to April 2012, and served as a
member of the Board of Directors of Avon from January 1998 to December 2012.

Among other qualifications, Ms. Jung brings to the Board executive leadership experience, including her service as a
chairman and chief executive officer of a large international public company, along with extensive brand marketing
and consumer products experience.

Other Current Public Company Directorships

Daimler AG

General Electric Company

Former Public Company Directorships

Within the Last Five Years

Avon Products, Inc.

Apple Inc. | 2017 Proxy Statement | 17
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Ron Sugar
68 years old
Director since 2010

Audit Committee Chair

Ron Sugar is the retired Chairman of the Board and Chief Executive Officer of Northrop Grumman Corporation, a
global security company. Dr. Sugar served in this role from 2003 to 2010 and served as President and Chief Operating
Officer from 2001 to 2003. Previous to Northrop Grumman, he held executive positions at Litton Industries and TRW
Inc., where he served as Chief Financial Officer.

Dr. Sugar is a senior advisor to various businesses and organizations, including Ares Management, LLC, Bain &
Company, Temasek Americas Advisory Panel, the G100 Network, and the World 50.

Among other qualifications, Dr. Sugar brings to the Board executive leadership experience as a chairman and chief
executive officer of a large international public company, financial expertise as a former chief financial officer,
understanding of advanced technology, and a global business perspective from his service on other boards.

Other Current Public Company Directorships

Air Lease Corporation

Amgen Inc.

Chevron Corporation

Selected Directorships and Memberships

Member, National Academy of Engineering

Board of Trustees, University of Southern California

Board of Directors, Los Angeles Philharmonic Association

Board of Trustees, Boys and Girls Clubs of America

Sue Wagner
55 years old

Director since 2014
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Audit Committee

Sue Wagner is a co-founder of BlackRock, Inc., an asset management company. Ms. Wagner served as BlackRock s
Vice Chairman from January 2006 to July 2012, and also served as a member of BlackRock s Global Executive
Committee and Global Operating Committee. During her tenure at BlackRock, Ms. Wagner served as BlackRock s
Chief Operating Officer and Head of Corporate Strategy, and led the alternative investments and international client
businesses.

Among other qualifications, Ms. Wagner brings to the Board operational experience, including her service as chief
operating officer of a large international public company, along with extensive financial expertise and experience in
the financial services industry.

Other Current Public Company Directorships

BlackRock, Inc.

Swiss Re

Selected Directorships and Memberships

Board of Directors, Color Genomics, Inc.

Board of Trustees, Wellesley College

Board of Trustees, Hackley School

Apple Inc. | 2017 Proxy Statement | 18
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Corporate Governance
Role of the Board of Directors

Apple s Board oversees the CEO and other senior management in the competent and ethical operation of Apple on a
day-to-day basis and assures that the long-term interests of shareholders are being served. To satisfy the Board s duties,
directors are expected to take a proactive, focused approach to their positions, and set standards to ensure that Apple is
committed to business success through the maintenance of high standards of responsibility and ethics.

Apple s key governance documents, including our Corporate Governance Guidelines and committee charters, are
available at investor.apple.com/corporate-governance.cfm. The governance structure is designed to foster principled
actions, informed and effective decision-making, and appropriate monitoring of both compliance and performance.
The Board met four times during 2016, and each member of the Board attended or participated in 75% or more of the
aggregate of (i) the total number of meetings of the Board held during 2016, and (ii) the total number of meetings held
by each committee of the Board on which such person served during 2016.

Board Leadership Structure

The Board believes its current leadership structure best serves the objectives of the Board s oversight of management,
the Board s ability to carry out its roles and responsibilities on behalf of Apple s shareholders, and Apple s overall
corporate governance. The Board also believes the separation of the Chairman and CEO roles allows the CEO to focus
his time and energy on operating and managing Apple and leverages the Chairman s experience and perspectives. The
Board periodically reviews the leadership structure to determine whether it continues to best serve Apple and its
shareholders.

Board Committees

The Board has a standing Audit and Finance Committee (the Audit Committee ), Compensation Committee, and
Nominating Committee. The Board has determined that the Chairs of each committee and all committee members are
independent under applicable rules of The NASDAQ Stock Market LLC ( NASDAQ ), the New York Stock Exchange
LLC ( NYSE ), and the SEC for committee memberships. Each Committee operates under written charters adopted by
the Board that are available at investor.apple.com/corporate-governance.cfm.

Audit Committee

The Audit Committee assists the Board in oversight and monitoring of:

Apple s financial statements and other financial information provided by Apple to its shareholders and
others;

Compliance with legal, regulatory, and public disclosure requirements;

The independent auditors, including their qualifications and independence;
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Apple s system of internal controls, including the internal audit function;

Treasury and finance matters;

Enterprise risk management, privacy, and data security; and

The auditing, accounting, and financial reporting process generally.
The Audit Committee also appoints Apple s independent registered public accounting firm and reviews the services
performed by the firm. The Audit Committee met nine times during 2016.
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Compensation Committee

The Compensation Committee reviews and approves the compensation arrangements for Apple s executive officers,
including the CEO, administers Apple s equity compensation plans, and reviews the Board s compensation. The
Compensation Committee s authority to grant equity awards may not be delegated to Apple s management or others.
For a description of the Compensation Committee s processes and procedures, including the roles of the independent
compensation consultant and Apple s executive officers in support of the Compensation Committee s decision-making
process, see the section entitled Compensation Discussion and Analysis below. The Compensation Committee met
seven times during 2016.

Nominating Committee

The Nominating Committee assists the Board in identifying qualified individuals to become directors, makes
recommendations to the Board concerning the size, structure, and composition of the Board and its committees,
monitors the process to assess the Board s effectiveness, and oversees and makes recommendations regarding
corporate governance matters, including implementing Apple s Corporate Governance Guidelines. The Nominating
Committee met four times during 2016.

The Nominating Committee has recommended to the full Board each of the nominees named in this Proxy Statement
for election to the Board.

Board Oversight of Risk Management

The Board believes that evaluating the executive team s management of the various risks confronting Apple is one of
its most important areas of oversight. In carrying out this critical responsibility, the Board has designated the Audit
Committee with primary responsibility for overseeing enterprise risk management. In accordance with this
responsibility, the Audit Committee monitors Apple s significant business risks, including financial, operational,
privacy, data security, business continuity, legal and regulatory, and reputational exposures, and reviews the steps
management has taken to monitor and control these exposures. With respect to privacy and data security, the Audit
Committee reviews reports from Apple s Vice President of Corporate Information Security, General Counsel, Chief
Compliance Officer, and Vice President of Internal Audit, including updates on risk management, Apple s privacy
program, and relevant legislative, regulatory, and technical developments.

The Audit Committee is assisted by a Risk Oversight Committee consisting of key members of management,
including Apple s Chief Financial Officer and General Counsel. The Risk Oversight Committee reports regularly to the
Audit Committee, which reports regularly to the Board.

While the Audit Committee has primary responsibility for overseeing enterprise risk management, the other Board
committees also consider risks within their areas of responsibility and apprise the Board of significant risks and
management s response to those risks. For example, the Nominating Committee reviews legal and regulatory
compliance risks as they relate to corporate governance structure and processes, and the Compensation Committee
reviews risks related to compensation matters. While the Board and its committees oversee risk management strategy,
management is responsible for implementing and supervising day-to-day risk management processes and reporting to
the Board and its committees on such matters.

In establishing and reviewing Apple s executive compensation program, the Compensation Committee considers
whether the program encourages unnecessary or excessive risk-taking and has concluded that it does not. Executives

base salaries are fixed in amount and thus do not encourage risk-taking. Annual cash incentives are capped and
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payouts are formulaic and tied to specific company financial performance metrics. The majority of compensation
provided to the executive officers is in the form of time-based and performance-based equity awards that vest over
several years and help further align executives interests with those of Apple s shareholders. The Compensation
Committee believes that these awards do not encourage unnecessary or excessive risk-taking because the ultimate
value of the awards is tied to Apple s stock price
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performance over several years and because awards are subject to regular vesting schedules to help ensure that a
significant component of executive compensation is tied to long-term shareholder value creation.

The Compensation Committee has also reviewed Apple s compensation programs for employees generally and has
concluded these programs do not create risks that are reasonably likely to have a material adverse effect on Apple. The
Compensation Committee believes that Apple s annual cash and long-term equity awards provide an effective and
appropriate mix of incentives to help ensure Apple s performance is focused on long-term shareholder value creation
and do not encourage short-term risk taking at the expense of long-term results.

Audit Committee Financial Experts

The Board has determined that each member of the Audit Committee qualifies as an audit committee financial expert
as defined under applicable SEC rules and also meets the additional criteria for independence of audit committee
members set forth in Rule 10A-3(b)(1) under the Exchange Act.

Code of Ethics

Apple has a code of ethics, Business Conduct: The way we do business worldwide, that applies to all employees,
including Apple s principal executive officer, principal financial officer, and principal accounting officer, to the Board,
and to independent contractors, consultants, and others who do business with Apple. The code is available at
investor.apple.com/corporate-governance.cfm. Apple intends to disclose any changes in this code or waivers from this
code that apply to Apple s principal executive officer, principal financial officer, or principal accounting officer by
posting such information on the same website or by filing with the SEC a Current Report on Form 8-K, in each case if
such disclosure is required by rules of the SEC or NASDAQ.

Review, Approval, or Ratification of Transactions with Related Persons

The Board has adopted a written policy for approval of transactions between Apple and its directors, director
nominees, executive officers, greater than 5% beneficial owners, and each of their respective immediate family
members, where the amount involved in the transaction exceeds or is expected to exceed $120,000 in a single calendar
year and the party to the transaction has or will have a direct or indirect interest. A copy of this policy is available at
investor.apple.com/corporate-governance.cfm. The policy provides that the Audit Committee reviews transactions
subject to the policy and determines whether or not to approve or ratify those transactions. In addition, the Audit
Committee has delegated authority to the Chair of the Audit Committee to pre-approve or ratify transactions under
certain circumstances. In reviewing transactions subject to the policy, the Audit Committee, or the Chair of the Audit
Committee, as applicable, considers among other factors it deems appropriate:

The related person s interest in the transaction;

The approximate dollar value of the amount involved in the transaction;

The approximate dollar value of the amount of the related person s interest in the transaction without
regard to the amount of any profit or loss;
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Whether the transaction was undertaken in the ordinary course of business of Apple;

Whether the transaction with the related person is proposed to be, or was, entered into on terms no less
favorable to Apple than terms that could have been reached with an unrelated third-party;

The purpose of, and the potential benefits to Apple of, the transaction;

Required public disclosure, if any; and
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Any other information regarding the transaction or the related person in the context of the proposed
transaction that would be material to investors in light of the circumstances of the particular transaction.
The Audit Committee has considered and adopted the following standing pre-approvals under the policy for
transactions with related persons:

Employment as an executive officer of Apple, if the related compensation is approved (or recommended
to the Board for approval) by the Compensation Committee;

Any compensation paid to a director if the compensation is consistent with Apple s director
compensation policies and is required to be reported in Apple s proxy statement under Item 402 of SEC
Regulation S-K;

Any transaction with another company at which a related person s only relationship is as an employee
(other than an executive officer or director) or beneficial owner of less than 10% of that company s
equity, if the aggregate amount involved does not exceed the greater of $1 million, or 2% of that
company s total annual revenue;

Any charitable contribution, grant, or endowment by Apple to a charitable organization, foundation, or
university at which a related person s only relationship is as an employee (other than an executive officer
or director), if the aggregate amount involved does not exceed the greater of $1 million, or 2% of the
charitable organization s total annual receipts; and

Any transaction where the related person s interest arises solely from the ownership of Apple s common
stock and all holders of Apple s common stock received the same benefit on a pro-rata basis, such as
dividends.
A summary of new transactions covered by the standing pre-approvals, or approved or ratified by the Chair of the
Audit Committee, if any, is provided to the Audit Committee for its review at each regularly scheduled Audit
Committee meeting.

Transactions with Related Persons

Mr. Iger is Chairman and Chief Executive Officer of Disney. In the ordinary course of business, Apple enters into
commercial dealings with Disney that we consider arms-length, including sales arrangements, Internet Services
content licensing agreements, and similar arrangements. Apple does not believe that Mr. Iger has a material direct or
indirect interest in any of such commercial dealings.

The Board has determined that all Board members, other than Mr. Cook, are independent under applicable NASDAQ,
NYSE, and SEC rules. In making these determinations, the Board considered the types and amounts of the

commercial dealings between Apple and the companies and organizations with which the directors are affiliated.

Attendance of Directors at Annual Meetings of Shareholders
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Apple expects all of its directors to attend the Annual Meeting. All of Apple s directors who were standing for
re-election in 2016 attended the 2016 annual meeting of shareholders with the exception of Mr. Bell who was unable
to attend for personal reasons.

Compensation Committee Interlocks and Insider Participation

Ms. Jung, Mr. Gore, Mr. Iger, and Dr. Levinson were members of the Compensation Committee during 2016. Mr. Iger
was appointed to the Compensation Committee in place of Dr. Levinson in December 2015. None of the members of
the Compensation Committee is or has been an executive officer of Apple, nor did any of them have any relationships
requiring disclosure by Apple under Item 404 of SEC Regulation S-K. None of Apple s executive officers served as a
director or a member of a compensation committee (or other committee serving an equivalent function) of any other
entity, an executive officer of which served as a director of Apple or member of the Compensation Committee during
2016.
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Communications with the Board

Any matter intended for the Board, or for any individual member of the Board, should be directed to Apple s Secretary
at 1 Infinite Loop, MS: 301-4GC, Cupertino, California 95014, with a request to forward the communication to the
intended recipient. In general, any shareholder communication delivered to Apple for forwarding to Board members
will be forwarded in accordance with the shareholder s instructions. However, Apple reserves the right not to forward
to Board members any abusive, threatening, or otherwise inappropriate materials. Information regarding the
submission of comments or complaints relating to Apple s accounting, internal accounting controls, or auditing matters
is available at investor.apple.com/corporate-governance.cfm.
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Members of the Board who are not also Apple employees ( Non-Employee Directors ) receive compensation for their
service. Mr. Cook, our CEO, does not receive any compensation for his service as a member of the Board. The
Compensation Committee annually reviews the total compensation of our Non-Employee Directors and each element
of our Non-Employee Director compensation program. As part of this process, the Compensation Committee
evaluates market data provided by its independent compensation consulting firm, Pay Governance LLC, and makes a
recommendation to the Board. The Board determines the form and amount of director compensation after reviewing
the Compensation Committee s recommendation.

Cash Retainers. Non-Employee Directors receive an annual cash retainer of $100,000. In 2016, the Chairman of the
Board, Dr. Levinson, received an additional cash retainer of $200,000; the Chair of the Audit Committee, Dr. Sugar,
received an additional cash retainer of $35,000; the Chair of the Compensation Committee, Ms. Jung, received an
additional cash retainer of $30,000; and the Chair of the Nominating Committee, Mr. Iger, received an additional cash
retainer of $25,000. All retainers are paid in quarterly installments.

Equity-Based Awards. A substantial portion of each Non-Employee Director s annual retainer is in the form of
equity. Under Apple s 1997 Director Stock Plan (the Director Plan ), Non-Employee Directors are granted restricted
stock units ( RSUs ) on the date of each annual meeting of shareholders (each, an Annual Director Award ). All Annual
Director Awards vest on February 1 of the following year, subject to continued service on the Board through the
vesting date. For 2016, the number of RSUs subject to each Annual Director Award was determined by dividing
$250,000 by the per share closing price of Apple s common stock on the date of grant and rounding to the nearest
whole share.

A Non-Employee Director who is newly appointed to the Board other than in connection with an annual meeting of
shareholders will receive a grant of RSUs upon appointment (an Initial Director Award ), except that a Non-Employee
Director who joins the Board after February 1 of a particular year and prior to the annual meeting for that year will not
receive an Initial Director Award. The number of RSUs subject to each Initial Director Award is determined in the
same manner as described above for Annual Director Awards, but the grant date fair value of the award is pro-rated
based on the portion of the year that has passed since the last annual meeting. Initial Director Awards are scheduled to
vest on the next February 1 following the award.

Non-Employee Directors do not have the right to vote or dispose of the RSUs subject to these awards. If Apple pays

an ordinary cash dividend on its common stock, each RSU award granted under the Director Plan will be credited with
an amount equal to the per share cash dividend paid by Apple, multiplied by the total number of RSUs subject to the
award that are outstanding immediately prior to the record date for such dividend. The amounts that are credited to
each award are referred to as dividend equivalents. Any dividend equivalents credited to an award granted under the
Director Plan will be subject to the same vesting, payment, and other terms and conditions as the unvested RSUs to
which the dividend equivalents relate. The crediting of dividend equivalents is meant to treat the RSU award holders
consistently with shareholders.

Equipment Program. Apple has an equipment program for the Board under which each Non-Employee Director is
eligible to receive, upon request and free of charge, one of each new product introduced by Apple, and is eligible to
purchase additional equipment at a discount.

Non-Employee Directors do not receive any other compensation for serving on any committee or attending Board or

committee meetings.
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Stock Ownership Guidelines. Apple has stock ownership guidelines for our CEO, executive officers, and
Non-Employee Directors. Under the guidelines, Non-Employee Directors are expected to own shares of Apple
common stock that have a value equal to five times their annual cash retainer for serving as a director. Shares may be
owned directly by the individual, owned jointly with or separately by the individual s spouse, or held in trust for the
benefit of the individual, the individual s
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spouse or children. Each Non-Employee Director is required to satisfy the stock ownership guideline by
November 12, 2017, or within five years after first becoming subject to the guidelines. Other than Mr. Bell, who
joined the Board in October 2015, each Non-Employee Director has already satisfied the stock ownership guidelines.

Director Compensation 2016

The following table shows information regarding the compensation earned or paid during 2016 to Non-Employee
Directors who served on the Board during the year. The compensation paid to Mr. Cook is shown under Executive
Compensation in the table entitled Summary Compensation Table 2016, 2015, and 2014 and the related tables.
Mr. Cook does not receive any compensation for his service as a member of the Board.

Fees Earned or All Other

Paid in Cash Stock Awards Compensation Total
Name $) ($HO ($)@ $)
James Bell® 100,000 360,375 5,176 465,551
Al Gore 100,000 250,028 2,464 352,492
Bob Iger 125,000 250,028 2,261 377,289
Andrea Jung 130,000 250,028 2,163 382,191
Art Levinson 300,000 250,028 2,351 552,379
Ron Sugar 135,000 250,028 5,494 390,522
Sue Wagner 100,000 250,028 1,647 351,675

(1) In accordance with SEC rules, the amounts shown reflect the aggregate grant date fair value of
stock awards granted to Non-Employee Directors during 2016, computed in accordance with
Financial Accounting Standards Board Accounting Standards Codification Topic 718 ( FASB
ASC 718 ). The grant date fair value for RSUs is measured based on the closing fair market value
of Apple s common stock on the date of grant. See Note I Summary of Significant Accounting
Policies found in Part II, Item 8, Financial Statements and Supplementary Data in the Notes to
Consolidated Financial Statements in the Annual Report.

Each Non-Employee Director received an automatic Annual Director Award of 2,580 RSUs on
February 26, 2016, and the grant date fair value for each grant was $250,028. Mr. Bell also
received an automatic Initial Director Award of 1,007 RSUs on October 1, 2015, upon joining
the Board. The Initial Director Award to Mr. Bell had a grant date fair value of $110,347,
resulting in a total grant date fair value of RSUs to Mr. Bell during 2016 of $360,375.

As of September 24, 2016, each Non-Employee Director held 2,580 shares subject to
outstanding RSUs. In addition, Mr. Gore had 275,779 shares subject to outstanding and
unexercised options, Ms. Jung had 109,590 shares subject to outstanding and unexercised
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options, and Mr. Levinson had 247,394 shares subject to outstanding and unexercised options.

(2) The amounts shown reflect one or more products received under Apple s Board of Directors
equipment program.

(3) Mr. Bell joined the Board on October 1, 2015.
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Biographical information for Apple s executive officers, other than Mr. Cook, is listed below. Biographical
information for Mr. Cook, who is both a director and an executive officer, can be found in the section entitled

Directors. In this section ( Directors, Corporate Governance, and Executive Officers Executive Officers ), references to
particular years refer to the calendar year.

Angela Ahrendts, Senior Vice President, Retail, 56, joined Apple and assumed her current position in May 2014.
Prior to joining Apple, Ms. Ahrendts served as director and Chief Executive Officer of Burberry plc, a luxury fashion
company, from July 2006. Ms. Ahrendts also previously served as Executive Vice President at Liz Claiborne Inc., and

as President of Donna Karan International. Ms. Ahrendts is also a member of the United Kingdom s Prime Minister s
Business Advisory Council.

Eddy Cue, Senior Vice President, Internet Software and Services, 52, joined Apple in January 1989 and assumed
his current position in September 2011. Mr. Cue s previous positions with Apple include Vice President of Internet
Services and Senior Director of iTunes Operations. Mr. Cue has also served as a director of Ferrari S.p.A., a luxury
sports car company, since November 2012.

Craig Federighi, Senior Vice President, Software Engineering, 47, rejoined Apple in April 2009 and assumed his
current position in August 2012. Prior to rejoining Apple, Mr. Federighi held several roles at Ariba, Inc., an enterprise
software company, including Chief Technology Officer and Vice President of Internet Services. Prior to that, Mr.
Federighi worked at NeXT and at Apple upon the acquisition of NeXT. Mr. Federighi s previous positions with Apple
include Vice President of Mac OS Engineering and Director of Engineering.

Luca Maestri, Senior Vice President, Chief Financial Officer, 53, joined Apple in March 2013 and assumed his
current position in May 2014. Prior to assuming his current position, Mr. Maestri served as Apple s Vice President and
Corporate Controller. Prior to joining Apple, Mr. Maestri was Executive Vice President, Chief Financial Officer of
Xerox Corporation, a business services and technology company, from February 2011 to February 2013. Prior to that,
Mr. Maestri was Chief Financial Officer at Nokia Siemens Networks from October 2008 to February 2011, and he
previously had a 20-year career with General Motors Corporation, where he served as Chief Financial Officer of GM
Europe and GM Brazil, and held several executive positions with General Motors Corporation in Europe and Asia
Pacific. Mr. Maestri served as a director of The Principal Financial Group from February 2012 to May 2015.

Dan Riccio, Senior Vice President, Hardware Engineering, 54, joined Apple in June 1998 and assumed his current
position in August 2012. Mr. Riccio s previous positions with Apple include Vice President of Product Design and
Vice President of iPad Hardware Engineering. Prior to joining Apple, Mr. Riccio worked at Compaq Computer
Corporation as Senior Manager of Mechanical Engineering.

Phil Schiller, Senior Vice President, Worldwide Marketing, 56, rejoined Apple in April 1997 and assumed his
current position in February 2002. Prior to rejoining Apple, Mr. Schiller was Vice President of Product Marketing at
Macromedia, Inc. from December 1995 to March 1997 and Director of Product Marketing at FirePower Systems, Inc.
from 1993 to December 1995. Prior to that, Mr. Schiller spent six years at Apple in various marketing positions. Mr.
Schiller has also served as a director of Illumina, Inc., a genetics company, since July 2016.

Bruce Sewell, Senior Vice President, General Counsel and Secretary, 58, joined Apple and assumed his current
position in September 2009. Prior to joining Apple, Mr. Sewell served as Senior Vice President, General Counsel of
Intel Corporation from 2005. Mr. Sewell also served as Intel s Vice President, General Counsel from 2004 to 2005 and
Vice President of Legal and Government Affairs, Deputy General Counsel from 2001 to 2004. Prior to joining Intel in
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1995, Mr. Sewell was a partner in the law firm of Brown and Bain PC. Mr. Sewell has also served as a director of Vail
Resorts Management Company, an operator of mountain resorts, since January 2013.
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Johny Srouji, Senior Vice President, Hardware Technologies, 52, joined Apple in 2008 and assumed his current
position in December 2015. Mr. Srouji s previous positions with Apple include Vice President, Hardware
Technologies, and Vice President, VLSI (Very Large Scale Integration). Prior to joining Apple, Mr. Srouji worked in
various engineering roles at IBM and Intel.

Jeff Williams, Chief Operating Officer, 53, joined Apple in June 1998 and assumed his current position in
December 2015. Mr. Williams s previous positions with Apple include Senior Vice President, Operations; Head of

Worldwide Procurement; and Vice President of Operations. Prior to joining Apple, Mr. Williams worked in a number
of operations and engineering roles at IBM from 1985 to 1998.
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Executive Compensation

Compensation Committee Report

The Compensation Committee has reviewed and discussed with management the disclosures contained in the
following Compensation Discussion and Analysis. Based on this review and discussion, the Compensation Committee
recommended to the Board that the section entitled Compensation Discussion and Analysis be included in this Proxy
Statement for the Annual Meeting.

Members of the Compensation Committee
Andrea Jung (Chair) | Al Gore | Bob Iger
Compensation Discussion and Analysis

Apple had another year of strong financial results in 2016. Net sales were $215.6 billion and operating income was
$60.0 billion. Net sales of our Services business grew 22% year-over-year and App Store revenue was the highest
ever. The compensation paid to our named executive officers for 2016 appropriately reflects and rewards this
performance.

In this Compensation Discussion and Analysis, we discuss the 2016 compensation program for our named executive
officers and the guiding principles and practices upon which it is based. Our named executive officers for 2016 were:

Tim Cook Chief Executive Officer
Luca Maestri Senior Vice President, Chief Financial Officer

Angela Ahrendts Senior Vice President, Retail

Eddy Cue Senior Vice President, Internet Software and Services
Dan Riccio Senior Vice President, Hardware Engineering
Bruce Sewell Senior Vice President, General Counsel and Secretary

Mr. Cue, Mr. Riccio, and Mr. Sewell had the same total compensation according to SEC reporting rules, and as a
result, we are reporting six named executive officers for 2016.

Guiding Principles and Compensation Practices

Our executive compensation program is designed to attract, motivate, and retain a talented, entrepreneurial, and
creative team of executives who will provide leadership for Apple s success in dynamic and competitive markets. We
have a pay-for-performance philosophy for executive compensation based on the following principles:

Team-Based Approach. Our executive officers are expected to operate as a high-performing team, and accordingly,
we apply a team-based approach to our executive compensation program with internal pay equity as a primary
consideration. We believe that generally awarding the same base salary, annual cash incentive, and long-term equity
awards to each of our executive officers, other than the CEO, successfully supports this goal.
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Performance Expectations. We have clear performance expectations of our executive team, and the design of our
executive compensation program reflects these expectations. First, each executive officer must demonstrate
exceptional personal
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performance in order to remain part of the executive team. We believe that individuals who underperform should
either be removed from the executive team with their compensation adjusted accordingly, or be dismissed from Apple.
Second, each executive officer must contribute to Apple s overall success rather than focus solely on specific
objectives within his or her primary area of responsibility.

Emphasis on Long-Term Equity Incentives. Our executive compensation program emphasizes long-term
shareholder value creation by using both time-based and performance-based RSUs to deliver long-term compensation
incentives. The Compensation Committee believes that this is the most effective way to attract and retain a talented
executive team and align executives interests with those of shareholders. As a result, our executive compensation
program is weighted considerably toward long-term equity awards rather than cash compensation and our executives
hold significant unvested RSUs at any particular time. This practice is intended to create a substantial retention
incentive, encourage our executives to focus on Apple s long-term success, and align with the long-term interests of
our shareholders.

Compensation Practices. We follow sound compensation practices to support our guiding principles.

What We Do

Independent Compensation Consultant Our
Compensation Committee has directly retained an
independent compensation consultant, which
performs no services for Apple other than services
for the Compensation Committee.

Risk Management We prohibit short sales,
transactions in derivatives of Apple securities,
including hedging transactions, and pledging of
shares by all executive officers. The
Compensation Committee also conducts an annual
compensation risk assessment.

Stock Ownership Guidelines We have robust
stock ownership guidelines for our executive
officers.

Equity Clawback Our RSU agreements have a
recoupment provision requiring repayment to
Apple of any shares or other amount that may be
paid in respect of RSUs in the event of certain acts
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What We Don t Do

Change in Control Payments We do not offer
change in control payments or gross-ups of
related excise taxes.

Special Perquisites We do not provide
executive perquisites that are not available to
other employees generally.

Retirement Vesting We do not include
retirement acceleration provisions in equity
awards.

Re-Pricing We do not allow re-pricing of stock
options without shareholder approval.

Pension or Other Special Benefits We do not
provide pensions or supplemental executive
retirement, health, or insurance benefits.
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of misconduct.

Performance-Based, Long-Term Equity We
emphasize long-term equity awards with a
substantial performance-based component in our
pay mix.

Vesting and Performance Conditions on
Dividend Equivalents We apply the same
vesting restrictions and performance conditions on
dividend equivalents as on the underlying RSUs.

At-Will Employment We employ our executive

officers at will.
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Discretion and Judgment of the Compensation Committee

The Compensation Committee, consisting entirely of independent directors, reviews and approves the compensation
of Apple s executive officers and acts as the administering committee for Apple s equity compensation plans.

Each year, the Compensation Committee conducts an evaluation of Apple s executive compensation program to
determine if any changes would be appropriate. In making these determinations, the Compensation Committee may
consult with its independent compensation consultant and management, as described below; however, the
Compensation Committee uses its own judgment in making final decisions regarding the compensation paid to our
executive officers.

The Role of the Compensation Consultant. The Compensation Committee selects and retains the services of its own
independent compensation consultant and annually reviews the performance of the selected consultant. As part of the
review process, the Compensation Committee considers the independence of the consultant in accordance with SEC
and NASDAQ rules.

Since 2014, the Compensation Committee has engaged the services of Pay Governance, an independent compensation
consulting firm. During 2016, Pay Governance provided no services to Apple other than services for the
Compensation Committee, and worked with Apple s management, as directed by the Compensation Committee, only
on matters for which the Compensation Committee is responsible.

At the Compensation Committee s request, Pay Governance regularly attends Compensation Committee meetings. Pay
Governance also communicates with the Chair of the Compensation Committee outside committee meetings regarding
matters related to the Compensation Committee s responsibilities. In 2016, the Compensation Committee generally
sought input from Pay Governance on a range of external market factors, including evolving compensation trends,
appropriate peer companies, and market data. Pay Governance also provided general observations about Apple s
compensation programs and management recommendations regarding the amount and form of compensation for our
executive officers.

The Role of the Chief Executive Officer. At the Compensation Committee s request, Mr. Cook provides input
regarding the performance and appropriate compensation of the other executive officers. The Compensation
Committee considers Mr. Cook s evaluation of the other executive officers because of his direct knowledge of each
executive officer s performance and contributions. Mr. Cook is not present during voting or deliberations by the
Compensation Committee regarding his own compensation.

The Role of Peer Companies and Benchmarking. The Compensation Committee reviews peer group composition
each year. With the assistance of Pay Governance, the Compensation Committee identified groups of companies to
serve as market reference points for compensation comparison purposes for 2016. A primary peer group was
developed for reference consisting of U.S.-based, stand-alone, publicly traded companies in the technology, media,
and internet services industries that, in the Compensation Committee s view, compete with Apple for talent. A
secondary peer group of premier companies that have iconic brands or are industry or category leaders, rely on
significant R&D and innovation for growth, and require highly-skilled human capital was also considered as an
additional reference set for the Compensation Committee. The companies in each peer group are listed below. Unless
otherwise specified, references in this Compensation Discussion and Analysis to peer companies include both the
primary and the secondary peer group companies.
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In June 2015, the Compensation Committee selected the following companies for the 2016 primary peer group:

Amazon.com Disney IBM Time Warner Cable
AT&T eBay Intel Twenty-First Century Fox
CBS EMC Microsoft Verizon
Cisco Systems Facebook Oracle Viacom
Comcast Google (now Alphabet) Qualcomm
DIRECTV Hewlett-Packard Time Warner

The threshold revenue and market capitalization requirements for a company to be considered for the primary peer
group for 2016 were $15 billion and $35 billion, respectively. In addition, although each was slightly below the
thresholds, the Compensation Committee decided to retain Viacom and CBS in the primary peer group for consistency
with the 2015 primary peer group. The Compensation Committee also decided to add Facebook to the primary peer
group based on market capitalization, revenue similar to other companies in the primary peer group, and the fact that it
competes with Apple for talent. Following the spinoff of Hewlett Packard Enterprise in November 2015, the
Compensation Committee continued to include HP Inc. (formerly Hewlett-Packard) and Hewlett Packard Enterprises
in the 2016 primary peer group.

Based on the revenue and market capitalization criteria described above, Apple continues to be significantly larger
than the companies selected for the 2016 primary peer group, with 2016 revenue of $215.6 billion and market
capitalization of $601.4 billion as of the end of 2016.

In the table above, revenue for primary peer group companies is the amount reported by each company in its most
recently filed annual report as of the Record Date, and market capitalization for primary peer group companies is the
amount provided by Bloomberg L.P. as of September 23, 2016, the last trading day of Apple s fiscal year. The table
includes Alphabet, HP Inc., and Hewlett Packard Enterprise. The table does not include DIRECTV, EMC, or Time
Warner Cable, which either merged with or were acquired by another company before September 23, 2016.
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In June 2015, the Compensation Committee selected the following companies for the 2016 secondary peer group:

3M Johnson & Johnson
American Express Nike
Boeing PepsiCo
Coca-Cola Procter & Gamble

General Electric

The Compensation Committee reviews compensation practices and program design at peer companies to inform its
decision-making process so it can set total compensation levels that it believes are commensurate with Apple s scope
and performance. The Compensation Committee, however, does not set compensation components to meet specific
benchmarks as compared to peer companies, such as targeting salaries at a specific market percentile. The
Compensation Committee believes that over-reliance on benchmarking can result in compensation that is unrelated to
the value delivered by our executive officers because compensation benchmarking does not take into account the
specific performance of the executive officers or the relative size and performance of Apple. The Compensation
Committee s executive compensation determinations are subjective and the result of the Compensation Committee
business judgment, which is informed by the experiences of the members of the Compensation Committee as well as
input from, and peer group data provided by, the Compensation Committee s independent compensation consultant.

Shareholder Feedback. We value the feedback provided by our shareholders and have discussions with many of
them on an ongoing basis regarding various corporate governance topics, including executive compensation.
Shareholders are also provided the opportunity to cast an annual advisory vote on executive compensation. At Apple s
2016 annual meeting of shareholders, shareholders indicated their support for the compensation of our named
executive officers, with approximately 95% of the votes cast on the say-on-pay proposal voted for the proposal. The
design of the 2016 executive compensation program follows the same design as 2015. However, for 2017, the
Compensation Committee has continued to evolve our executive compensation program by changing the allocation of
equity awards to our executive officers from 60% time-based and 40% performance-based RSUs to 50% time-based
and 50% performance-based RSUs, thereby placing an even greater emphasis on performance-based equity awards for
our executive officers.

The Compensation Committee will continue to consider shareholder feedback and the results of say-on-pay votes
when making future compensation decisions.

2016 Named Executive Officer Compensation

Our executive compensation program is designed to be simple, effective, and link pay to performance, while reflecting
the size, scope, and success of Apple s business, as well as the responsibilities of our executive officers. It incorporates
elements that create shareholder value by driving financial performance, retaining a high-performing and talented
executive team, and aligning the interests of the executive team with the interests of shareholders. The main elements
of the executive compensation program are:
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The chart below shows target dollar values for the main elements of our named executive officers 2016 compensation.

Tim Cook has not received an equity award since 2011

Cash Compensation Elements and Awards

Base Salary. Base salary is a customary, fixed element of compensation intended to attract and retain executives. The
Compensation Committee considers market data provided by its independent compensation consultant, internal pay
equity among the executive officers, and Apple s financial results and market capitalization relative to the peer
companies when setting base salaries. Taking these factors into consideration and in recognition of his individual
performance and remarkable leadership, Mr. Cook s base salary was increased to $3 million at the beginning of 2016.
The base salary for each of our named executive officers, other than Mr. Cook, remained unchanged at $1 million for
2016.

Annual Cash Incentive. The Compensation Committee approves, on an annual basis, a performance-based cash
incentive opportunity for our executive officers based on the achievement of annual financial performance goals. For
2016, each of our named executive officers had a threshold annual cash incentive opportunity of 100% of base salary,
a target annual cash incentive opportunity of 200% of base salary, and a maximum annual cash incentive opportunity
of 400% of base salary.

Net sales and operating income, as determined in accordance with generally accepted accounting principles, were
chosen as the performance measures for the 2016 annual cash incentive opportunity because they reflect commonly
recognized measures of overall company performance and are drivers of shareholder value creation. Payouts of the
annual cash incentive are determined based on an equal weighting for the net sales and operating income measures.
There is no payout for a particular performance measure unless the threshold performance goal is achieved with
respect to that measure. Payouts are calculated based on the performance level achieved for each performance
measure for 2016 and are linearly interpolated for achievement between the threshold, target, and maximum goals.
The Compensation Committee may, in its discretion, reduce (but not increase) the actual payout of any individual s
annual cash incentive based on Apple s performance and the Compensation Committee s subjective assessment of the
named executive officer s overall performance.

The Compensation Committee established performance goals in the first quarter of 2016, taking into consideration
Apple s 2015 financial results, macroeconomic factors, the payout opportunities based on attainment of performance

goals at threshold, target, and maximum levels, and pay-for-performance alignment.

2016 Goals and Results
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As shown in the table above, our 2016 net sales of $215.6 billion and operating income of $60.0 billion were 96.4%
and 99.5% of the respective target goals set by the Compensation Committee. This performance resulted in a
combined payout at 89.5% of target for each named executive officer. Overall, our 2016 performance with respect to
net sales and operating income was 7.7% and 15.7% below our record-breaking 2015 levels; however, the 2016
payouts to our named executive officers were significantly less than the annual cash incentive payouts for 2015,
reflecting strong pay-for-performance alignment. The Compensation Committee determined that no downward
adjustments to the payouts would be made, based on Apple s 2016 performance and the individual contributions of our
named executive officers.

Long-Term Equity Elements and Awards

Our executive compensation program emphasizes long-term shareholder value creation through the use of equity
awards in the form of RSUs to deliver long-term compensation incentives. The Compensation Committee has
discretion to approve awards with different vesting conditions as it deems necessary to meet the objectives of our
executive compensation program.

Performance-Based RSUs. The number of performance-based RSUs granted to our named executive officers that
vest depends on Apple s total shareholder return relative to the other companies in the S&P 500 for the performance
period ( Relative TSR ). The Compensation Committee chose Relative TSR as a straightforward and objective metric
for Apple s shareholders to evaluate our performance against the performance of other companies and to align the
interests of our named executive officers with the interests of shareholders.

We measure Relative TSR for a specified period of time based on the change in each company s stock price during that
period, taking into account any dividends paid during that period, which are assumed to be reinvested in the stock.
The change in value from the beginning to the end of the period is divided by the beginning value to determine total
shareholder return. Apple s total shareholder return is compared to the total shareholder return of other companies,
ranked by percentile, to determine the number of performance-based RSUs that vest for each performance period. An
averaging period is used to determine the beginning and ending stock price values used to calculate Relative TSR for
the performance period. This mitigates the impact on the long-term Relative TSR results of one-day or short-term
stock price fluctuations at the beginning or end of the performance period. The beginning stock price value is
calculated using each company s average closing stock price for the 20 consecutive trading days immediately prior to
the beginning of the performance period. The ending stock price value is calculated using each company s average
closing price for the 20 consecutive trading days ending on the last day of the performance period.

Time-Based RSUs. Equity awards with time-based vesting align the interests of our executives with the interests of
our shareholders and promote the stability and retention of a strong executive team over the longer term. Vesting
schedules for time-based awards generally require continuous service over multiple years, as described below.
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Mr. Cook s Long-Term Equity Award

Mr. Cook last received an equity award when he was promoted to Chief Executive Officer in 2011 (the 2011 RSU
Award ). At Mr. Cook s request, the 2011 RSU Award was modified in 2013 to put a portion of the award at risk based
on Apple s Relative TSR performance. The performance condition requires Apple to outperform two-thirds of the
comparative companies in the S&P 500 for each performance period in order for 100% of the performance-based
RSUs allocated to that period to vest. The 2011 RSU Award only has downside risk to Mr. Cook. It does not contain
an upside vesting opportunity, and there is no interpolation for results between the Relative TSR percentile levels set
forth below.

Relative TSR Percentile v. Performance-Based
S&P 500 Companies RSUs Vesting
Top Third 100%
Middle Third 50%
Bottom Third 0%

For the three-year performance period from August 25, 2013 through August 24, 2016, 280,000 performance-based
RSUs were subject to the Relative TSR performance condition. Apple s Relative TSR for this performance period was
at the 78th percentile of the companies that were included in the S&P 500 for the entire performance period. As a
result, all of the 280,000 performance-based RSUs vested on August 24, 2016.

Other Named Executive Officers Long-Term Equity Awards

In October 2015, the Compensation Committee awarded RSUs with a grant date fair value of $20 million (the Annual
RSU Awards ) to each of our named executive officers, other than Mr. Cook. The Annual RSU Awards were allocated
between 60% time-based and 40% performance-based RSUs as a percentage of the grant date fair value reported in
the Summary Compensation Table. The value and relative mix of the Annual RSU Awards was a subjective
determination by the Compensation Committee based on its own business judg