UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

December 11, 2015

Gene D. Levoff
Apple Inc.
glevoff@apple.com

Re:  Apple Inc.
Incoming letter dated October 19, 2015

Dear Mr. Levoff:

This is in response to your letter dated October 19, 2015 concerning the
shareholder proposal submitted to Apple by Antonio Avian Maldonado, Il. Copies of all
of the correspondence on which this response is based will be made available on our
website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your
reference, a brief discussion of the Division’s informal procedures regarding shareholder
proposals is also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure

cc: Antonio Avian Maldonado, Il

*** FISMA & OMB Memorandum M-07-16 ***



December 11, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Apple Inc.
Incoming letter dated October 19, 2015

The proposal requests that the board adopt an accelerated recruitment policy
requiring the company to increase the diversity of senior management and its board of
directors.

We are unable to concur in your view that Apple may exclude the proposal under
rule 14a-8(i)(6). In our view, the company does not lack the power or authority to
implement the proposal. Accordingly, we do not believe that Apple may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(6).

We are unable to concur in your view that Apple may exclude the proposal under
rule 14a-8(i)(7). In our view, the proposal does not seek to micromanage the company to
such a degree that exclusion of the proposal would be appropriate. Accordingly, we do
not believe that Apple may omit the proposal from its proxy materials in reliance on
rule 14a-8(i)(7).

We note that Apple may not have filed its statement of objections to including the
proposal at least 80 days before the date on which it will file definitive proxy materials as
required by rule 14a-8(j)(1). Noting the circumstances, we do not waive the 80-day
requirement.

Sincerely,

Luna Bloom
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company’s position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.
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Rule 14a8(i)(7)
Rule 14a-8(i)(6)

October 19, 2015

VIA E-MAIL (shareholderproposals@sec.gov)

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re: Apple Inc.
Shareholder Proposal of Antonio Avian Maldonado, Il

Dear Ladies and Gentlemen:

Apple Inc., a California corporation (“Apple”, or the “Company”), hereby requests confirmation
that the staff of the Division of Corporation Finance of the U.S. Securities and Exchange Commission (the
“Commission”) will not recommend enforcement action to the Commission if, in reliance on Rule 14a-8
under the Securities Exchange Act of 1934, as amended (the “Exchange Act’), the Company omits the
enclosed shareholder proposal (the “Proposal”) and supporting statement (the “Supporting Statement”)
submitted by Antonio Avian Maldonado, Il (the “Proponent”) from the Company’s proxy materials for its
2016 Annual Meeting of Shareholders (the “2016 Proxy Materials”).

Copies of the Proposal and the Supporting Statement, the Proponent’s cover letter submitting
the Proposal, and other correspondence relating to the Proposal are attached hereto as Exhibit A.

In accordance with Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB No. 14D"), this submission is
being delivered by e-mail to shareholderproposals@sec.gov. Pursuant to Rule 14a-8(j), a copy of this
submission also is being sent to the Proponent. Rule 14a-8(k) and SLB No. 14D provide that a
shareholder proponent is required to send the company a copy of any correspondence which the
proponent elects to submit to the Commission or the staff. Accordingly, we hereby inform the
Proponent that, if the Proponent elects to submit additional correspondence to the Commission or the
staff relating to the Proposal, the Proponent should concurrently furnish a copy of that correspondence
to the undersigned.

Pursuant to the guidance provided in Section F of Staff Legal Bulletin 14F (Oct. 18, 2011), we ask
that the staff provide its response to this request to the undersigned via email at the address noted in
the last paragraph of this letter.
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THE PROPOSAL

On September 23, 2015, the Company received from the Proponent, as an attachment to an e-
mail, a letter submitting the Proposal for inclusion in the Company’s 2016 Proxy Materials. The Proposal
(as subsequently revised by the Proponent) reads as follows:

Resolved: Shareholders request that the Board of Directors adopt an
accelerated recruitment policy requiring Apple Inc. (the “Company”) to
increase the diversity of senior management and its board of directors,
two bodies that presently fails [sic] to adequately represent diversity
(particularly Hispanic, African-American, Native-American and other
people of colour).

BASES FOR EXCLUSION OF THE PROPOSAL
The Company believes it may omit the Proposal from its 2016 Proxy Materials in reliance on Rule
14a-8(i)(7), because the Proposal relates to the Company’s ordinary business operations, and Rule 14a-

8(i)(6), because the Company lacks the power to implement the Proposal as drafted.

The Proposal is Excludable under Rule 14a-8(i)(7) Because it Seeks to Micromanage the Recruitment of
Directors and Senior Management to the Company

Apple is committed to fostering and advancing inclusion and diversity across Apple and all the
communities we are a part of. We provide detailed information on our inclusion and diversity efforts on
Apple’s website at apple.com/diversity.

These efforts extend to the Company’s Board of Directors. The charter of the Company’s
Nominating and Corporate Governance Committee expressly provides that the 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 Proposal is excludable because it seeks to “micro-manage” the recruitment of directors and
senior management to the Company, which is a matter upon which the Company’s shareholders, as a
group, would not be in a position to make an informed judgment.

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder proposal that
relates to the company’s “ordinary business operations.” According to the Commission, the underlying
policy of the ordinary business exclusion is “to confine the resolution of ordinary business problems to
management and the board of directors, since it is impracticable for shareholders to decide how to
solve such problems at an annual shareholder meeting.” Exchange Act Release No. 40018, Amendments to
Rules on Shareholder Proposals, [1998 Transfer Binder] Fed. Sec. L. Rep. (CCH) 1 86,018, at 80,539 (May 21,
1998) (the “1998 Release”).
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In the 1998 Release, the Commission described two “central considerations” for the ordinary
business exclusion. The first is that certain tasks are “so fundamental to management's ability to run a
company on a day-to-day basis that they could not, as a practical matter, be subject to direct
shareholder oversight.” The second consideration relates to “the degree to which the proposal seeks to
‘micro-manage’ the company by probing too deeply into matters of a complex nature upon which
shareholders, as a group, would not be in a position to make an informed judgment.” Id. at 86,017-18
(footnote omitted). The recruitment of directors and senior management to the Company is both
fundamental and complex, and the Proposal would intrude too deeply into micro-management of the
Company’s business, including the management of the Company’s workforce.

The 1998 Release specifically noted that a proposal, while relating to a matter of significant
policy, may nevertheless be excludable under Rule 14a-8(i)(7) because it seeks to micro-manage the
company. In this case, the Proposal relates to the significant policy issue of diversity. But the measure
that the Proposal requires — adoption of an accelerated recruitment policy — would substitute the
judgment of the shareholders for the Board and management on the day-to-day decisions of selection
and recruitment, particularly with respect to the Company’s senior management.

Where, for example, a proposal “seeks to impose specific time-frames or to impose specific
methods for implementing complex policies,” the proposal may be excludable as an effort to micro-
manage the company. The Commission noted that the timing of a company’s implementation of a
significant policy is not necessarily excludable in all cases, however, because timing itself could be a
significant policy matter “where large differences are at stake.”

In this case, the central mandate of the Proposal relates to the timing and pace of the
Company’s recruiting efforts. In calling for acceleration of the Company’s already-existing efforts to
increase diversity on its Board of Directors and among its senior managers, the Proposal relates to
precisely the type of routine, day-to-day practices that Rule 14a-8(c)(7) was designed to insulate from
shareholder micro-management.

Consistent with the 1998 Release, the staff has allowed exclusion of proposals that address the
method or timing of implementation of decisions already made by the company. In E. I. du Pont de
Nemours & Co. (March 8, 1991), for example, the staff allowed exclusion of a proposal seeking to
accelerate the elimination of ozone-damaging chlorofluorocarbons (“CFCs”) and the research and
marketing of environmentally safe alternatives, noting that “the thrust of the proposal appears directed
at those questions concerning the timing, research and marketing decisions that involve matters
relating to the conduct of the [cJompany’s ordinary business operations.” DuPont’s exclusion of the
proposal was upheld in Roosevelt v. E. . Du Pont de Nemours & Co., 958 F.2d 416 (3d Cir. [date]), where
then-Judge Ruth B. Ginsberg wrote that the proponent’s “disagreement with Du Pont’s current policy is
not about whether to eliminate CFC production or even whether to do so at once.” Id. at 426. Instead,
“the parties agree that CFC production must be phased out, that substitutes must be developed, and
that both should be achieved sooner rather than later.” Id. at 428. Under the circumstances, therefore,
“what is at stake is the ‘implementation of a policy’ [and] ‘the timing for an agreed-upon action,’ ... and
we therefore hold the target date for the phase out a matter excludable under Rule 14a-8([i])(7).” Id. at
428.
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As in DuPont, the Proposal seeks to micromanage the timing of implementation of an existing
program which both the Proponent and the Company wish to see succeed and therefore relates to an
ordinary business matter. The fact that diversity is a significant policy issue does not alter this
conclusion. As the staff has noted, a proposal that involves a significant policy issue is nevertheless
excludable under Rule 14a-8(i)(7) if it calls for action that amounts to micro-management of the
company. See, e.g., Papa John’s International, Inc. (Feb. 13, 2015) (permitting exclusion of a proposal
requesting that the company include more vegan items on its restaurant menus, despite the
proponent’s argument that the proposal would promote animal welfare and the environment, because
it related to “the products offered for sale by the company”); Dominion Resources, Inc. (allowing exclusion
of a proposal relating to use of alternative energy because, while touching on a significant policy, it
related to the company’s choice of technologies for use in its operations); Federal Agricultural Mortgage
Corp. (March 31, 2003) (allowing exclusion of a proposal that directed the company to make specific
charitable donations for a specific purpose); T. Rowe Price Group Inc. (December 27, 2002) (allowing
exclusion of a proposal that directed the company not to donate money to non-profit organizations that
“undermine the American war on terrorism”).

The Proposal is Excludable under Rule 14a-8(i)(6) Because the Company Lacks the Power to Implement
It

Ill

Rule 14a-8(i)(6) provides that a company may omit a stockholder proposal “if the company
would lack the power or authority to implement the proposal.” The Company lacks the power to
implement the Proposal because, by “requiring” that the Company increase the diversity of senior
management and the Board of Directors, the requested policy requires intervening actions by
independent third parties.

The Commission has stated that exclusion of a proposal under Rule 14a-8(i)(6) “may be justified
where implementing the proposal would require intervening actions by independent third parties.”
Exchange Act Release No. 40018 at n.20 (May 21, 1998). Consistent with the Commission’s statement,
the staff has allowed exclusion of a proposal which the company is unable to implement without the
consent or cooperation of persons who are not under the company’s control. In SCEcorp (December 20,
1995, recon. denied March 6, 1996), for example, the staff allowed the company to exclude a proposal
recommending that brokers, plan trustees and other persons having discretionary authority to vote
shares in their custody amend their customer agreements to eliminate that authority, on the ground
that the company had no power to compel the third parties to implement the proposal. Similarly, in
Beckman Coulter, Inc. (Dec. 23, 2008), the staff allowed exclusion of a proposal requesting that the board
of directors adopt a specified set of executive compensation principles applicable to Bank of New York
Mellon, which had a subsidiary that served as trustee under an indenture governing debt previously
issued by the company. The staff agreed that the proposal was excludable because implementation of
the compensation principles would require action by Bank of New York Mellon, over which the
company had no control. See also eBay Inc. (avail. Mar. 26, 2008) (allowing exclusion of a proposal to
prohibit the sale of dogs and cats on eBay’s Chinese website, which was owned by a joint venture in
which eBay did not have majority control, because implementation would have required the consent of
eBay’s joint venture partner); Catellus Development Corp. (Mar. 3, 2005) (allowing exclusion of a proposal
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that the company take certain actions related to a property it managed but did not own, where the
actions would have required the owner’s consent).

While the Proposal only “requests” that the Board adopt a policy, the policy requested would
require the Board to increase diversity on the Board and among senior management. The Proposal does
not request that the Board of Directors seek greater diversity (see Circuit City Stores, Inc. (Apr. 3, 1998)),
nor does it call upon the Board to “take steps” to increase diversity (see Exxon Mobil Corp. (Mar. 22,
2000)). Instead, the Proposal requests a policy that requires that the Board increase diversity. A proposal
that calls upon a company to take an action that it is powerless to take does not become unilaterally
achievable just because the proposal is couched as a request that the Board adopt it.

The policy the Proposal seeks to accelerate would require not only that the Company seek and
recruit women and minority candidates, which the Company has the power to do and in fact is doing
continuously and systematically—it also would require that the candidates the Company recruits be
willing to accept the Company’s offer of employment or election. The Company has no power to
ensure that its recruits will accept offers of employment or board service or, if they do accept, will
remain with the Company for any period of time. Accordingly, the Company lacks the unilateral power
to increase diversity. Because implementation of the requested policy would require the consent or
cooperation of the persons the Company wishes to employ, all of whom are independent third parties,
the Proposal is excludable under Rule 14a-8(i)(6).

WAIVER OF THE 80-DAY SUBMISSION REQUIREMENT

We also request that the staff waive the requirement in Rule 14a-8(j)(1) that the Company file
with the Commission its reasons for excluding the Proposal no later than 80 calendar days before the
Company files the 2016 Proxy Materials with the Commission. Rule 14a-8(j)(1) allows the staff to waive
the deadline if a company demonstrates “good cause” for missing the deadline. The Company has not
yet determined the exact date on which it will file its 2016 Proxy Materials, but it is possible that the
filing date will be less than 80 days from the date of this letter. Should the filing date be less than 80
days from the date of this letter, the Company believes that good cause for a waiver exists.

Upon receiving the Proposal from the Proponent, the Company promptly reviewed the Proposal
and on October 6, 2015, the Company provided notice to the Proponent of deficiencies in the Proposal
as originally submitted. The Proponent subsequently responded to the Company’s notice on October
14, 2015, with a revised proposal and new documentation. The Company has also attempted on several
occasions to engage in discussions with the Proponent in an effort to address his concern in the
expectation that our discussion would lead the Proponent to withdraw the Proposal, obviating the need
for the Company to submit a letter to the staff under Rule 14a-8. Accordingly, we believe that the
Company has “good cause” for not having submitted this letter earlier, and we therefore request a
waiver of the deadline should the Company file its 2016 Proxy Materials less than 80 days from the date
of this letter.
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CONCLUSION

For the reasons discussed above, the Company believes it may omit the Proposal and
Supporting Statement from its 2016 Proxy Materials in reliance on Rule 14a-(8)(i)(7) and Rule 14a-8(i)(6).
We respectfully request that the staff concur with the Company’s view and confirm that it will not
recommend enforcement action to the Commission if the Company omits the Proposal and Supporting
Statement from its 2016 Proxy Materials.

If you have any questions or need additional information, please fe
974-6931 or by e-mail at glevoff@apple.com.

to contact me at (408)

Gene D. Lav
Associate General Counsel
Corporate Law

Attachments



Exhibit A

Copy of the Proposal and Related Correspondence



From: A MaldonatRMA & OMB Memorandum M-07-16%**
Subject: MALDONADO | AAPL | Shareholder Proposal for Shareholders meeting in 2016
Date: September 24, 2015 at 11:32 AM
To: hoover1@apple.com, shareholderproposal@apple.com

Dear Ms. Hoover,

My name is: ANTONIO AVIAN MALDONADO,II (however, you can feel free to call me
Tony).

I am an Apple Shareholder (attached please find a PDF copy of the amount of shares that I hold
and the dates held - account number withheld for data and identity protection), with 645 of AAPL
shares held on record with Charles Schwab, Inc., which I certify to intend to hold long-term - and
past the shareholders meeting date in 2016.

We met and spoke briefly in March 20135, after I spoke briefly at the 2013,2014 and 2015 Apple
Inc. Shareholders Meetings during the Q&A w/ Tim Cook.

Attached please find my proposal which I would like to submit for the 2016 Apple, Inc.
Shareholders Meeting.

I am more than flexible in making any necessary amendments, if needed.

I have not submitted any shareholder proposals to Apple Inc. previous to today.
I have attached both PDF and .DOC files for your convenience.

I would be most obliged if you could return reply w/ confirmation of receipt.

I am currently on my way to Oslo for meetings, and then to London for the next two weeks, but I
am available to discuss this proposal w/ you at any time.

If you should require anything further; or would like to discuss this further, please feel free to e-
mail me or to reach me via FaceTime & iMessagesrisua & ome Memorandum m-07-16=-and I shall try to
respond within a reasonable timeframe.

Thank you, in advance, for your assistance and cooperation with this matter.

Kindly,

TONY

ANTONIO AVIAN MALDONADO, II

*»**EISMA & OMB Memorandum M-07-16***



FaceTime & iMessage:**FISMA & OMB Memorandum M-07-16++

M1: **FISMA & OMB Memorandum M-07-16%**

M2: ***EISMA & OMB Memorandum M-07-16***

ANTONIO AVIAN MALDONADO, II
244 5th Avenue

Suite 2111

New York, NY 10001-7604

United States of America

MI1: **FISMA & OMB Memorandum M-07-16%*

M2: **EISMA & OMB Memorandum M-07-16***

*** FISMA & OMB Memorandum M-07-16 ***



RESOLVED:
Shareholders request that the Board of Directors adopt an accelerated recruitment policy requiring Apple Inc.
(the “Company”) to increase the diversity of senior management and its board of directors, two bodies that

presently fails to adequately represent diversity (particularly Hispanic, African-American, and Native-American).

Stockholder Supporting Statement

The tech industry, of which the Company is a part, is characterized by the persistent and pervasive
underrepresentation of minorities and women, particularly in senior positions. The Company is at an
advantageous position to be a leader in promoting diversity in senior management and its board of directors,
based on its size, breadth and position as the largest company in the world.

Shareholders’ view of diversity — that everyone matters (irrespective of colour, race, sex, creed or religion) —
recognizes the uniqueness of experience, strength, culture and thought contributed by each employee;
however, it does not ignore the fact that the Company’s board of directors and senior management retains a
glass ceiling for minorities, particularly people of colour {Hispanics, Blacks, and Native Americans).

Overall, by the Company’s own public disclosure, the number of minorities holding senior management-level
positions or board of directorship within the Company does not reflect the Company or society’s demographic
data. Asthe U.S. workforce has become increasingly diverse, many private- and public sector entities recognize
the importance of diversity in senior management-level positions to improve their business. While race, gender
and age certainly contribute to workplace diversity, religion, philosophy, sexual orientation and nationality are
also important contributions.

According to the Company, “Diversity is critical to innovation and it is essential to Apple’s future. ..We also
aspire to make a difference beyond Apple.” *

It is shareholders’ opinion that companies with comprehensive diversity policies and programs, and strong
leadership commitment to implementation, enhance their long-term value; reducing the Company’s potential
legal and reputational risks associated with workplace discrimination and build reputations as a fair employer.
Equally, shareholders opined that the varied perspectives of a diverse senior management and board of
directors would provide a competitive advantage in terms of creativity, innovation, productivity and morale,
while eliminating the limitations of “groupthink”, as it would recognize the uniqueness of experience, strength,
culture and thought contributed by each.

Many tech firms say they are making serious efforts to recruit, retain and promote minorities and women;
however, without an effective policy in place and quantitative disclosure, shareholders have no way to evaluate
and benchmark the effectiveness of their efforts. Further, the implementation of an effective policy and
quantitative disclosure would drive management and the Board to fully integrate diversity into its culture and
practices, and strengthen its reputation and accountability to shareholders.

Shareholders ask the Company to assist investors in evaluating the company’s effectiveness in meeting its
commitment to equal opportunity in senior management and board of directors in any meaningful way
(statistics or metrics) that would not cause the company to breach the assurances of confidentiality and privacy
that it has made to its employees.

We urge shareholders to vote FOR the proposal.

! https://www.apple.com/diversity/



Pages 11 through 12 redacted for the following reasons:
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From: Sam Whittington sam_whittington@apple.com &
Subject: Notice of Deficiency for Shareholder Proposal @
Date: October 6, 2015 at 3:51 PM
*FBISMA & OMB Memorandum M-07-16***
Cc: Gene Levoff glevoff@apple.com

Dear Tony,

Please review the attached deficiency notice, as it contains important information regarding the eligibility of your proposal for inclusion in
Apple's proxy statement.

Please let me know if you have any questions or would like to discuss.

Kind regards,

Sam Whittington

Apple Inc.

+1 (408) 783-3585
sam_whittington @apple.com

2015.10.06 Deficiency
Notice (Maldonado).pdf



October 6, 2015

Via EmeaHrisma & OMB Memorandum M-07-16 **

Mr. Antonio Avian Maldonado, Il

***EISMA & OMB Memorandum M-07-16***

244 5th Avenue

Suite 2111

New York, NY 10001-7604
United States of America

Re: Shareholder Proposal

Dear Mr. Maldonado:

We are in receipt of your email dated September 24, 2015, which transmitted to Apple Inc. (the
“Company”) a shareholder proposal relating to an accelerated recruitment policy to increase the
diversity of senior management and the board of directors (the “Proposal”). The submission was
received on September 24, 2015. The purpose of this letter is to inform you that the submission did not
satisfy the requirements of Rule 14a-8 under the Securities and Exchange Act of 1934 and therefore is
not eligible for inclusion in the Company’s 2016 proxy statement.

First, Rule 14a-8(b) provides that, to be eligible to submit a shareholder proposal, a proponent
must have continuously held a minimum of $2,000 in market value, or 1%, of the company’s securities
entitled to be voted on the proposal for at least one year prior to the date the proposal is submitted.
Our records do not list you as a record holder of Company’s common stock. Because you are not a
record holder of the Company’s common stock, your ownership may be substantiated in either of two
ways:

1. you may provide a written statement verifying that, on September 24, 2015, when the
Proposal was submitted, you had continuously held, for at least one year, the requisite
number or value of shares of Company’s common stock; or

2. you may provide a copy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5, or
any amendment to any of those documents or updated forms, reflecting ownership of the
requisite number or value of shares of Company’s common stock as of or before the date on
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which the one-year eligibility period began, together with a written statement that you
have continuously held the shares for the one-year period as of the date of the statement.

As you know, the staff of the SEC's Division of Corporation Finance has provided guidance to
assist companies and shareholders with complying with Rule 14a-8(b)’s eligibility criteria. This guidance,
contained in Staff Legal Bulletin No. 14F (CF) (October 19, 2011) and Staff Legal Bulletin No. 14G
(October 16, 2012), clarifies that proof of ownership for Rule 14a-8(b) purposes must be provided by the
“record holder” of the securities, which is either the person or entity listed on the Company’s stock
records as the owner of the securities or a DTC participant (or an affiliate of a DTC participant). A
proponent who is not a record owner must therefore obtain the required written statement from the
DTC participant through which the proponent’s securities are held. If a proponent is not certain
whether its broker or bank is a DTC participant, the proponent may check the DTC’s participant list,
which is currently available on the Internet at http://www.dtcc.com/~/media/Files/Downloads/client-
center/DTC/alpha.pdf. If the broker or bank that holds the proponent’s securities is not on DTC's
participant list, the proponent will need to obtain proof of ownership from the DTC participant through
which its securities are held. If the DTC participant knows the holdings of the proponent’s broker or
bank, but does not know the proponent’s holdings, the proponent may satisfy the proof of ownership
requirement by obtaining and submitting two proof of ownership statements verifying that, at the time
the proposal was submitted, the required number or value of securities had been continuously held by
the proponent for at least one year preceding and including the date of submission of the proposal -
with one statement from the proponent’s broker or bank confirming the required ownership, and the
other statement from the DTC participant confirming the broker or bank’s ownership.

Your email transmitting the Proposal included a monthly account statement sent to you by
Charles Schwab indicating that you held 645 shares of Apple common stock in your brokerage account
as of August 31, 2015, together with a document of unspecified origin which purports to show four
separate dates on which shares of the Company’s common stock were purchased. Neither of these
documents verifies that you owned the requisite number or value of the Company’s common stock
continuously for the requisite one-year period preceding and including September 24, 2015, the date
that the Proposal was submitted. To remedy this defect, you must submit additional documentation as
described above to substantiate your ownership as required under Rule 14a-8(b).

Second, Rule 14a-8(d) requires that any shareholder proposal, including any accompanying
supporting statement, not exceed 500 words. The Proposal, including the supporting statement,
exceeds 500 words. In reaching this conclusion, we have counted “words” in accordance with SEC staff
guidance, including, for instance, counting hyphenated terms as multiple words. To remedy this defect,
you must revise the Proposal so that it does not exceed 500 words.

For the Proposal to be eligible for inclusion in the Company’s proxy materials for its 2016 Annual
Meeting of Shareholders, the information requested above, including a revised Proposal and supporting
statement that does not exceed 500 words, must be furnished to us electronically or be postmarked no
later than 14 calendar days from the date you receive this letter. If the information is not provided, the
Company may exclude the Proposal from its proxy materials in accordance with Rule 14a-8. Please mail
the requested information to me at 1 Infinite Loop, MS 169-2CL, Cupertino, CA 95014 or by e-mail at
glevoff@apple.com.
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In accordance with SEC Staff Legal Bulletin Nos. 14 and 14B, a copy of Rule 14a-8 is enclosed for
your reference.

Associate Gangral Counsel
Corporate Law

Attachment



Rule 14a-8 — Proposals of Security Holders

This section addresses when a company must include a shareholder's proposal in its
proxy statement and identify the proposal in its form of proxy when the company holds
an annual or special meeting of shareholders. In summary, in order to have your
shareholder proposal included on a company’s proxy card, and included along with any
supporting statement in its proxy statement, you must be eligible and follow certain
procedures. Under a few specific circumstances, the company is permitted to exclude
your proposal, but only after submitting its reasons to the Commission. We structured
this section in a question-and-answer format so that it is easier to understand. The
references to “you” are to a shareholder seeking to submit the proposal.

(a)

(b)

Question 1: What is a proposal?

A shareholder proposal is your recommendation or requirement that the
company and/or its board of directors take action, which you intend to present at
a meeting of the company's shareholders. Your proposal should state as clearly
as possible the course of action that you believe the company should follow. If
your proposal is placed on the company’s proxy card, the company must also
provide in the form of proxy means for shareholders to specify by boxes a choice
between approval or disapproval, or abstention. Unless otherwise indicated, the
word “proposal” as used in this section refers both to your proposal, and to your
corresponding statement in support of your proposal (if any).

Question 2: Who is eligible to submit a proposal, and how do | demonstrate

to the company that | am eligible?

(1) In order to be eligible to submit a proposal, you must have continuously
held at least $2,000 in market value, or 1%, of the company’s securities
entitled to be voted on the proposal at the meeting for at least one year by
the date you submit the proposal. You must continue to hold those
securities through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your
name appears in the company’s records as a shareholder, the company
can verify your eligibility on its own, although you will still have to provide
the company with a written statement that you intend to continue to hold
the securities through the date of the meeting of shareholders. However,
if like many shareholders you are not a registered holder, the company
likely does not know that you are a shareholder, or how many shares you
own. In this case, at the time you submit your proposal, you must prove
your eligibility to the company in one of two ways:

(i) The first way is to submit to the company a written statement from
the “record” holder of your securities (usually a broker or bank)
verifying that, at the time you submitted your proposal, you
continuously held the securities for at least one year. You must
also include your own written statement that you intend to
continue to hold the securities through the date of the meeting of
shareholders; or



(c)

(d)

(e)

(ii) The second way to prove ownership applies only if you have filed
a Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5,
or amendments to those documents or updated forms, reflecting
your ownership of the shares as of or before the date on which the
one-year eligibility period begins. If you have filed one of these
documents with the SEC, you may demonstrate your eligibility by
submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent
amendments reporting a change in your ownership level;

(B) Your written statement that you continuously held the
required number of shares for the one-year period as of
the date of the statement; and

(C) Your written statement that you intend to continue
ownership of the shares through the date of the company’s
annual or special meeting.

Question 3: How many proposals may | submit?
Each shareholder may submit no more than one proposal to a company for a
particular shareholders' meeting.

Question 4: How long can my proposal be?
The proposal, including any accompanying supporting statement, may not
exceed 500 words.

Question 5: What is the deadline for submitting a proposal?

(1)

If you are submitting your proposal for the company’s annual meeting,
you can in most cases find the deadline in last year's proxy statement.
However, if the company did not hold an annual meeting last year, or has
changed the date of its meeting for this year more than 30 days from last
year’s meeting, you can usually find the deadline in one of the company’s
quarterly reports on Form 10-Q, or in shareholder reports of investment
companies under Rule 270.30d-1 of this chapter of the Investment
Company Act of 1940. In order to avoid controversy, shareholders should
submit their proposals by means, including electronic means, that permit
them to prove the date of delivery.

The deadline is calculated in the following manner if the proposal is
submitted for a regularly scheduled annual meeting. The proposal must
be received at the company’s principal executive offices not less than 120
calendar days before the date of the company's proxy statement released
to shareholders in connection with the previous year's annual meeting.
However, if the company did not hold an annual meeting the previous
year, or if the date of this year's annual meeting has been changed by
more than 30 days from the date of the previous year’'s meeting, then the
deadline is a reasonable time before the company begins to print and
send its proxy materials.



(9)

(h)

(3) If you are submitting your proposal for a meeting of shareholders other
than a regularly scheduled annual meeting, the deadline is a reasonable
time before the company begins to print and send its proxy materials.

Question 6: What if | fail to follow one of the eligibility or procedural
requirements explained in answers to Questions 1 through 4 of this
section?

(1) The company may exclude your proposal, but only after it has notified you
of the problem, and you have failed adequately to correct it. Within 14
calendar days of receiving your proposal, the company must notify you in
writing of any procedural or eligibility deficiencies, as well as of the time
frame for your response. Your response must be postmarked, or
transmitted electronically, no later than 14 days from the date you
received the company’s notification. A company need not provide you
such notice of a deficiency if the deficiency cannot be remedied, such as
if you fail to submit a proposal by the company's properly determined
deadline. If the company intends to exclude the proposal, it will later have
to make a submission under Rule 14a-8 and provide you with a copy
under Question 10 below, Rule 14a-8(j).

(2) If you fail in your promise to hold the required number of securities
through the date of the meeting of shareholders, then the company will be
permitted to exclude all of your proposals from its proxy materials for any
meeting held in the following two calendar years.

Question 7: Who has the burden of persuading the Commission or its staff
that my proposal can be excluded?

Except as otherwise noted, the burden is on the company to demonstrate that it
is entitled to exclude a proposal.

Question 8: Must | appear personally at the shareholders' meeting to

present the proposal?

(1) Either you, or your representative who is qualified under state law to
present the proposal on your behalf, must attend the meeting to present
the proposal. Whether you attend the meeting yourself or send a qualified
representative to the meeting in your place, you should make sure that
you, or your representative, follow the proper state law procedures for
attending the meeting and/or presenting your proposal.

(2) If the company holds it shareholder meeting in whole or in part via
electronic media, and the company permits you or your representative to
present your proposal via such media, then you may appear through
electronic media rather than traveling to the meeting to appear in person.

(3) If you or your qualified representative fail to appear and present the
proposal, without good cause, the company will be permitted to exclude
all of your proposals from its proxy materials for any meetings held in the
following two calendar years.



(i) Question 9: If | have complied with the procedural requirements, on what
other bases may a company rely to exclude my proposal?

(1)

(4)

(8)

Improper under state law: If the proposal is not a proper subject for action
by shareholders under the laws of the jurisdiction of the company’s
organization;

Note to paragraph (i)(1): Depending on the subject matter, some
proposals are not considered proper under state law if they would be
binding on the company if approved by shareholders. In our experience,
most proposals that are cast as recommendations or requests that the
board of directors take specified action are proper under state law.
Accordingly, we will assume that a proposal drafted as a recommendation
or suggestion is proper unless the company demonstrates otherwise.

Violation of law: If the proposal would, if implemented, cause the
company to violate any state, federal, or foreign law to which it is subject;

Note to paragraph (i)(2): We will not apply this basis for exclusion to
permit exclusion of a proposal on grounds that it would violate foreign law
if compliance with the foreign law could result in a violation of any state or
federal law.

Violation of proxy rules: If the proposal or supporting statement is contrary
to any of the Commission’s proxy rules, including Rule 14a-9, which
prohibits materially false or misleading statements in proxy soliciting
materials;

Personal grievance; special interest. If the proposal relates to the redress
of a personal claim or grievance against the company or any other
person, or if it is designed to result in a benefit to you, or to further a
personal interest, which is not shared by the other shareholders at large;

Relevance: If the proposal relates to operations which account for less
than 5 percent of the company’s total assets at the end of its most recent
fiscal year, and for less than 5 percent of its net earning sand gross sales
for its most recent fiscal year, and is not otherwise significantly related to
the company’s business;

Absence of power/authority: If the company would lack the power or
authority to implement the proposal;

Management functions: If the proposal deals with a matter relating to the
company’s ordinary business operations;

Relates to election: If the proposal:

(i) Would disqualify a nominee who is standing for election;



(9)

(11)

(ii) Would remove a director from office before his or her term
expired;

(iii) Questions the competence, business judgment, or character of
one or more nominees or directors;

(iv) Seeks to include a specific individual in the company’s proxy
materials for election to the board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of
directors.

Conflicts with company’s proposal: If the proposal directly conflicts with
one of the company’s own proposals to be submitted to shareholders at
the same meeting.

Note to paragraph (i)(9): A company’s submission to the Commission
under this section should specify the points of conflict with the company's
proposal.

Substantially implemented: If the company has already substantially
implemented the proposal;

Note to paragraph (i)(10): A company may exclude a shareholder
proposal that would provide an advisory vote or seek future advisory
votes to approve the compensation of executives as disclosed pursuant
to Item 402 of Regulation S-K or any successor to Iltem 402 (a “say-on-
pay vote”) or that relates to the frequency of say-on-pay votes, provided
that in the most recent shareholder vote required by Rule 240.14a-21(b)
of this chapter a single year (i.e., one, two, or three years) received
approval of a majority of votes cast on the matter and the company has
adopted a policy on the frequency of say-on-pay votes that is consistent
with the choice of the majority of votes cast in the most recent
shareholder vote required by rule 240.14a-21(b) of this chapter.

Duplication: If the proposal substantially duplicates another proposal
previously submitted to the company by another proponent that will be
included in the company’s proxy materials for the same meeting;

Resubmissions: If the proposal deals with substantially the same subject
matter as another proposal or proposals that has or have been previously
included in the company’s proxy materials within the preceding 5 calendar
years, a company may exclude it from its proxy materials for any meeting
held within 3 calendar years of the last time it was included if the proposal
received:

(i) Less than 3% of the vote if proposed once within the preceding 5
calendar years;



()

(k)

(0

(ii) Less than 6% of the vote on its last submission to shareholders if
proposed twice previously within the preceding 5 calendar years;
or

(iii) Less than 10% of the vote on its last submission to shareholders if
proposed three times or more previously within the preceding 5
calendar years; and

(13)  Specific amount of dividends: If the proposal relates to specific amounts
of cash or stock dividends.

Question 10: What procedures must the company follow if it intends to

exclude my proposal?

(1) If the company intends to exclude a proposal from its proxy materials, it
must file its reasons with the Commission no later than 80 calendar days
before it files its definitive proxy statement and form of proxy with the
Commission. The company must simultaneously provide you with a copy
of its submission. The Commission staff may permit the company to make
its submission later than 80 days before the company files its definitive
proxy statement and form of proxy, if the company demonstrates good
cause for missing the deadline.

(2) The company must file six paper copies of the following:
(i) The proposal;

(ii) An explanation of why the company believes that it may exclude
the proposal, which should, if possible, refer to the most recent
applicable authority, such as prior Division letters issued under the
rule; and

(iii) A supporting opinion of counsel when such reasons are based on
matters of state or foreign law.

Question 11: May | submit my own statement to the Commission
responding to the company's arguments?

Yes, you may submit a response, but it is not required. You should try to submit
any response to us, with a copy to the company, as soon as possible after the
company makes its submission. This way, the Commission staff will have time to
consider fully your submission before it issues its response. You should submit
six paper copies of your response.

Question 12: If the company includes my shareholder proposal in its proxy
materials, what information about me must it include along with the
proposal itself?

(1) The company’s proxy statement must include your name and address, as
well as the number of the company's voting securities that you hold.
However, instead of providing that information, the company may instead
include a statement that it will provide the information to shareholders
promptly upon receiving an oral or written request.



(m)

(2)

The company is not responsible for the contents of your proposal or
supporting statement.

Question 13: What can | do if the company includes in its proxy statement
reasons why it believes shareholders should not vote in favor of my
proposal, and | disagree with some of its statements?

(1)

The company may elect to include in its proxy statement reasons why it
believes shareholders should vote against your proposal. The company is
allowed to make arguments reflecting its own point of view, just as you
may express your own point of view in your proposal's supporting
statement.

However, if you believe that the company’s opposition to your proposal
contains materially false or misleading statements that may violate our
anti-fraud rule, Rule 14a-9, you should promptly send to the Commission
staff and the company a letter explaining the reasons for your view, along
with a copy of the company's statements opposing your proposal. To the
extent possible, your letter should include specific factual information
demonstrating the inaccuracy of the company’s claims. Time permitting,
you may wish to try to work out your differences with the company by
yourself before contacting the Commission staff.

We require the company to send you a copy of its statements opposing
your proposal before it sends its proxy materials, so that you may bring to
our attention any materially false or misleading statements, under the
following timeframes:

(i) If our no-action response requires that you make revisions to your
proposal or supporting statement as a condition to requiring the
company to include it in its proxy materials, then the company
must provide you with a copy of its opposition statements no later
than 5 calendar days after the company receives a copy of your
revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its
opposition statements no later than 30 calendar days before its
files definitive copies of its proxy statement and form of proxy
under Rule 14a-6.
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A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide guidance on
important issues arising under Exchange Act Rule 14a-8. Specifically, this bulletin
contains information regarding:

Brokers and banks that constitute “record” holders under Rule 14a-8(b)(2)(i)
for purposes of verifying whether a beneficial owner is eligible to submit a
proposal under Rule 14a-8;

Common errors shareholders can avoid when submitting proof of ownership
to companies;

The submission of revised proposals;

Procedures for withdrawing no-action requests regarding proposals submitted
by multiple proponents; and

The Division’s new process for transmitting Rule 14a-8 no-action responses
by email.

You can find additional guidance regarding Rule 14a-8 in the following bulletins that
are available on the Commission’s website: SLB No. 14, SLB No. 14A, SLB No. 14B,
SLB No. 14C, SLB No. 14D and SLB No. 14E.




B. The types of brokers and banks that constitute “record” holders under
Rule 14a-8(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8

1. Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company’s
securities entitled to be voted on the proposal at the shareholder meeting for at least
one year as of the date the shareholder submits the proposal. The shareholder must
also continue to hold the required amount of securities through the date of the
meeting and must provide the company with a written statement of intent to do so.%

The steps that a shareholder must take to verify his or her eligibility to submit a
proposal depend on how the shareholder owns the securities. There are two types of
security holders in the U.S.: registered owners and beneficial owners.2 Registered
owners have a direct relationship with the issuer because their ownership of shares is
listed on the records maintained by the issuer or its transfer agent. If a shareholder
is a registered owner, the company can independently confirm that the shareholder’s
holdings satisfy Rule 14a-8(b)’s eligibility requirement.

The vast majority of investors in shares issued by U.S. companies, however, are
beneficial owners, which means that they hold their securities in book-entry form
through a securities intermediary, such as a broker or a bank. Beneficial owners are
sometimes referred to as “street name” holders. Rule 14a-8(b)(2)(i) provides that a
beneficial owner can provide proof of ownership to support his or her eligibility to
submit a proposal by submitting a written statement “from the ‘record’ holder of
[the] securities (usually a broker or bank),” verifying that, at the time the proposal
was submitted, the shareholder held the required amount of securities continuously
for at least one year.2

2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers’ securities with, and hold
those securities through, the Depository Trust Company (*DTC"), a registered
clearing agency acting as a securities depository. Such brokers and banks are often
referred to as “participants” in DTC.? The names of these DTC participants, however,
do not appear as the registered owners of the securities deposited with DTC on the
list of shareholders maintained by the company or, more typically, by its transfer
agent. Rather, DTC’s nominee, Cede & Co., appears on the shareholder list as the
sole registered owner of securities deposited with DTC by the DTC participants. A
company can request from DTC a “securities position listing” as of a specified date,
which identifies the DTC participants having a position in the company’s securities
and the number of securities held by each DTC participant on that date.2

3. Brokers and banks that constitute “record” holders under Rule 14a-
8(b)(2)(i) for purposes of verifying whether a beneficial owner is eligible
to submit a proposal under Rule 14a-8

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that an
introducing broker could be considered a “record” holder for purposes of Rule 14a-
8(b)(2)(i). An introducing broker is a broker that engages in sales and other



activities involving customer contact, such as opening customer accounts and
accepting customer orders, but is not permitted to maintain custody of customer
funds and securities.® Instead, an introducing broker engages another broker, known
as a “clearing broker,” to hold custody of client funds and securities, to clear and
execute customer trades, and to handle other functions such as issuing confirmations
of customer trades and customer account statements. Clearing brokers generally are
DTC participants; introducing brokers generally are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on DTC's
securities position listing, Hain Celestial has required companies to accept proof of
ownership letters from brokers in cases where, unlike the positions of registered
owners and brokers and banks that are DTC participants, the company is unable to
verify the positions against its own or its transfer agent’s records or against DTC'’s
securities position listing.

In light of questions we have received following two recent court cases relating to
proof of ownership under Rule 14a-8Z and in light of the Commission’s discussion of
registered and beneficial owners in the Proxy Mechanics Concept Release, we have
reconsidered our views as to what types of brokers and banks should be considered
“record” holders under Rule 14a-8(b)(2)(i). Because of the transparency of DTC
participants’ positions in a company’s securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be viewed as
“record” holders of securities that are deposited at DTC. As a result, we will no
longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a “record” holder for
purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to beneficial owners
and companies. We also note that this approach is consistent with Exchange Act Rule
12g5-1 and a 1988 staff no-action letter addressing that rule,® under which brokers
and banks that are DTC participants are considered to be the record holders of
securities on deposit with DTC when calculating the number of record holders for
purposes of Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC’s nominee, Cede
& Co., appears on the shareholder list as the sole registered owner of securities
deposited with DTC by the DTC participants, only DTC or Cede & Co. should be
viewed as the “record” holder of the securities held on deposit at DTC for purposes of
Rule 14a-8(b)(2)(i). We have never interpreted the rule to require a shareholder to
obtain a proof of ownership letter from DTC or Cede & Co., and nothing in this
guidance should be construed as changing that view.

How can a shareholder determine whether his or her broker or bank is a DTC
participant?

Shareholders and companies can confirm whether a particular broker or bank is a
DTC participant by checking DTC's participant list, which is currently available on the
Internet at http://www.dtcc.com/~/media/Files/Downloads/client-
center/DTC/alpha.ashx.

What if a shareholder’s broker or bank is not on DTC’s participant list?




The shareholder will need to obtain proof of ownership from the DTC participant
through which the securities are held. The shareholder should be able to find out
who this DTC participant is by asking the shareholder’s broker or bank.2

If the DTC participant knows the shareholder’s broker or bank’s holdings, but does
not know the shareholder’s holdings, a shareholder could satisfy Rule 14a-8(b)(2)(i)
by obtaining and submitting two proof of ownership statements verifying that, at the
time the proposal was submitted, the required amount of securities were
continuously held for at least one year — one from the shareholder’s broker or bank
confirming the shareholder’s ownership, and the other from the DTC participant
confirming the broker or bank’s ownership.

How will the staff process no-action requests that argue for exclusion on the basis
that the shareholder’s proof of ownership is not from a DTC participant?

The staff will grant no-action relief to a company on the basis that the shareholder’s
proof of ownership is not from a DTC participant only if the company’s notice of
defect describes the required proof of ownership in a manner that is consistent with
the guidance contained in this bulletin. Under Rule 14a-8(f)(1), the shareholder will
have an opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C. Common errors shareholders can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders make when submitting
proof of ownership for purposes of Rule 14a-8(b)(2), and we provide guidance on
how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership that he or
she has “continuously held at least $2,000 in market value, or 1%, of the company’s
securities entitled to be voted on the proposal at the meeting for at least one year by
the date you submit the proposal” (emphasis added).? We note that many proof of
ownership letters do not satisfy this requirement because they do not verify the
shareholder’s beneficial ownership for the entire one-year period preceding and
including the date the proposal is submitted. In some cases, the letter speaks as of a
date before the date the proposal is submitted, thereby leaving a gap between the
date of the verification and the date the proposal is submitted. In other cases, the
letter speaks as of a date after the date the proposal was submitted but covers a
period of only one year, thus failing to verify the shareholder’s beneficial ownership
over the required full one-year period preceding the date of the proposal’s
submission.

Second, many letters fail to confirm continuous ownership of the securities. This can
occur when a broker or bank submits a letter that confirms the shareholder’s
beneficial ownership only as of a specified date but omits any reference to
continuous ownership for a one-year period.

We recognize that the requirements of Rule 14a-8(b) are highly prescriptive and can
cause inconvenience for shareholders when submitting proposals. Although our




administration of Rule 14a-8(b) is constrained by the terms of the rule, we believe
that shareholders can avoid the two errors highlighted above by arranging to have
their broker or bank provide the required verification of ownership as of the date
they plan to submit the proposal using the following format:

“As of [date the proposal is submitted], [name of shareholder] held, and has held
continuously for at least one year, [number of securities] shares of [company name]
[class of securities].”

As discussed above, a shareholder may also need to provide a separate written
statement from the DTC participant through which the shareholder’s securities are
held if the shareholder’s broker or bank is not a DTC participant.

D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a company.
This section addresses questions we have received regarding revisions to a proposal
or supporting statement.

1. A shareholder submits a timely proposal. The shareholder then submits
a revised proposal before the company’s deadline for receiving proposals.
Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a replacement of the
initial proposal. By submitting a revised proposal, the shareholder has effectively
withdrawn the initial proposal. Therefore, the shareholder is not in violation of the
one-proposal limitation in Rule 14a-8(c).12 If the company intends to submit a no-
action request, it must do so with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated that if a
shareholder makes revisions to a proposal before the company submits its no-action
request, the company can choose whether to accept the revisions. However, this
guidance has led some companies to believe that, in cases where shareholders
attempt to make changes to an initial proposal, the company is free to ignore such
revisions even if the revised proposal is submitted before the company’s deadline for
receiving shareholder proposals. We are revising our guidance on this issue to make
clear that a company may not ignore a revised proposal in this situation.12

2. A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal. Must the
company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for receiving
proposals under Rule 14a-8(e), the company is not required to accept the revisions.
However, if the company does not accept the revisions, it must treat the revised
proposal as a second proposal and submit a notice stating its intention to exclude the
revised proposal, as required by Rule 14a-8(j). The company’s notice may cite Rule
14a-8(e) as the reason for excluding the revised proposal. If the company does not
accept the revisions and intends to exclude the initial proposal, it would also need to
submit its reasons for excluding the initial proposal.



3. If a shareholder submits a revised proposal, as of which date must the
shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is
submitted. When the Commission has discussed revisions to proposals,? it has not
suggested that a revision triggers a requirement to provide proof of ownership a
second time. As outlined in Rule 14a-8(b), proving ownership includes providing a
written statement that the shareholder intends to continue to hold the securities
through the date of the shareholder meeting. Rule 14a-8(f)(2) provides that if the
shareholder “fails in [his or her] promise to hold the required number of securities
through the date of the meeting of shareholders, then the company will be permitted
to exclude all of [the same shareholder’s] proposals from its proxy materials for any
meeting held in the following two calendar years.” With these provisions in mind, we
do not interpret Rule 14a-8 as requiring additional proof of ownership when a
shareholder submits a revised proposal.:2

E. Procedures for withdrawing no-action requests for proposals submitted
by multiple proponents

We have previously addressed the requirements for withdrawing a Rule 14a-8 no-
action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a company should
include with a withdrawal letter documentation demonstrating that a shareholder has
withdrawn the proposal. In cases where a proposal submitted by multiple
shareholders is withdrawn, SLB No. 14C states that, if each shareholder has
designated a lead individual to act on its behalf and the company is able to
demonstrate that the individual is authorized to act on behalf of all of the
proponents, the company need only provide a letter from that lead individual
indicating that the lead individual is withdrawing the proposal on behalf of all of the
proponents.

Because there is no relief granted by the staff in cases where a no-action request is
withdrawn following the withdrawal of the related proposal, we recognize that the
threshold for withdrawing a no-action request need not be overly burdensome. Going
forward, we will process a withdrawal request if the company provides a letter from
the lead filer that includes a representation that the lead filer is authorized to
withdraw the proposal on behalf of each proponent identified in the company’s no-
action request.1®

F. Use of email to transmit our Rule 14a-8 no-action responses to companies
and proponents

To date, the Division has transmitted copies of our Rule 14a-8 no-action responses,
including copies of the correspondence we have received in connection with such
requests, by U.S. mail to companies and proponents. We also post our response and
the related correspondence to the Commission’s website shortly after issuance of our
response.

In order to accelerate delivery of staff responses to companies and proponents, and
to reduce our copying and postage costs, going forward, we intend to transmit our
Rule 14a-8 no-action responses by email to companies and proponents. We therefore
encourage both companies and proponents to include email contact information in
any correspondence to each other and to us. We will use U.S. mail to transmit our



no-action response to any company or proponent for which we do not have email
contact information.

Given the availability of our responses and the related correspondence on the
Commission’s website and the requirement under Rule 14a-8 for companies and
proponents to copy each other on correspondence submitted to the Commission, we
believe it is unnecessary to transmit copies of the related correspondence along with
our no-action response. Therefore, we intend to transmit only our staff response and
not the correspondence we receive from the parties. We will continue to post to the
Commission’s website copies of this correspondence at the same time that we post
our staff no-action response.

1 See Rule 14a-8(b).

2 For an explanation of the types of share ownership in the U.S., see Concept
Release on U.S. Proxy System, Release No. 34-62495 (July 14, 2010) [75 FR 42982]
(“Proxy Mechanics Concept Release”), at Section II.A. The term “beneficial owner”
does not have a uniform meaning under the federal securities laws. It has a different
meaning in this bulletin as compared to “beneficial owner” and “beneficial ownership”
in Sections 13 and 16 of the Exchange Act. Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial owners for purposes of
those Exchange Act provisions. See Proposed Amendments to Rule 14a-8 under the
Securities Exchange Act of 1934 Relating to Proposals by Security Holders, Release
No. 34-12598 (July 7, 1976) [41 FR 29982], at n.2 ("The term ‘beneficial owner’
when used in the context of the proxy rules, and in light of the purposes of those
rules, may be interpreted to have a broader meaning than it would for certain other
purpose[s] under the federal securities laws, such as reporting pursuant to the
Williams Act.”).

3 If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5
reflecting ownership of the required amount of shares, the shareholder may instead
prove ownership by submitting a copy of such filings and providing the additional
information that is described in Rule 14a-8(b)(2)(ii).

4 DTC holds the deposited securities in “fungible bulk,” meaning that there are no
specifically identifiable shares directly owned by the DTC participants. Rather, each
DTC participant holds a pro rata interest or position in the aggregate number of
shares of a particular issuer held at DTC. Correspondingly, each customer of a DTC
participant — such as an individual investor — owns a pro rata interest in the shares in
which the DTC participant has a pro rata interest. See Proxy Mechanics Concept
Release, at Section II.B.2.a.

2 See Exchange Act Rule 17Ad-8.

¢ See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR 56973] ("Net
Capital Rule Release”), at Section II.C.

Z See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist. LEXIS
36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v. Chevedden, 696



F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court concluded that a
securities intermediary was not a record holder for purposes of Rule 14a-8(b)
because it did not appear on a list of the company’s non-objecting beneficial owners
or on any DTC securities position listing, nor was the intermediary a DTC participant.

8 Techne Corp. (Sept. 20, 1988).

2 In addition, if the shareholder’s broker is an introducing broker, the shareholder’s
account statements should include the clearing broker’s identity and telephone
number. See Net Capital Rule Release, at Section II.C.(iii). The clearing broker will
generally be a DTC participant.

19 For purposes of Rule 14a-8(b), the submission date of a proposal will generally
precede the company’s receipt date of the proposal, absent the use of electronic or
other means of same-day delivery.

U This format is acceptable for purposes of Rule 14a-8(b), but it is not mandatory or
exclusive.

12 As such, it is not appropriate for a company to send a notice of defect for multiple
proposals under Rule 14a-8(c) upon receiving a revised proposal.

13 This position will apply to all proposals submitted after an initial proposal but
before the company’s deadline for receiving proposals, regardless of whether they
are explicitly labeled as “revisions” to an initial proposal, unless the shareholder
affirmatively indicates an intent to submit a second, additional proposal for inclusion
in the company’s proxy materials. In that case, the company must send the
shareholder a notice of defect pursuant to Rule 14a-8(f)(1) if it intends to exclude
either proposal from its proxy materials in reliance on Rule 14a-8(c). In light of this
guidance, with respect to proposals or revisions received before a company’s
deadline for submission, we will no longer follow Layne Christensen Co. (Mar. 21,
2011) and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such proposal is
submitted to a company after the company has either submitted a Rule 14a-8 no-
action request to exclude an earlier proposal submitted by the same proponent or
notified the proponent that the earlier proposal was excludable under the rule.

14 See, e.g., Adoption of Amendments Relating to Proposals by Security Holders,
Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

15 Because the relevant date for proving ownership under Rule 14a-8(b) is the date
the proposal is submitted, a proponent who does not adequately prove ownership in
connection with a proposal is not permitted to submit another proposal for the same
meeting on a later date.

18 Nothing in this staff position has any effect on the status of any shareholder
proposal that is not withdrawn by the proponent or its authorized representative.
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Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of 1934.

Supplementary Information: The statements in this bulletin represent the views
of the Division of Corporation Finance (the “Division”). This bulletin is not a rule,
regulation or statement of the Securities and Exchange Commission (the
“Commission”). Further, the Commission has neither approved nor disapproved its
content.

Contacts: For further information, please contact the Division’s Office of Chief
Counsel by calling (202) 551-3500 or by submitting a web-based request form at
https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A. The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide guidance on
important issues arising under Exchange Act Rule 14a-8. Specifically, this bulletin
contains information regarding:

the parties that can provide proof of ownership under Rule 14a-8(b)(2)(i) for
purposes of verifying whether a beneficial owner is eligible to submit a
proposal under Rule 14a-8;

the manner in which companies should notify proponents of a failure to
provide proof of ownership for the one-year period required under Rule 14a-
8(b)(1); and

the use of website references in proposals and supporting statements.

You can find additional guidance regarding Rule 14a-8 in the following bulletins that
are available on the Commission’s website: SLB No. 14, SLB No. 14A, SLB No. 14B,
SLB No. 14C, SLB No. 14D, SLB No. 14E and SLB No. 14F.

B. Parties that can provide proof of ownership under Rule 14a-8(b)(2)(i) for
purposes of verifying whether a beneficial owner is eligible to submit a
proposal under Rule 14a-8

1. Sufficiency of proof of ownership letters provided by affiliates of
DTC participants for purposes of Rule 14a-8(b)(2)(i)



To be eligible to submit a proposal under Rule 14a-8, a shareholder must, among
other things, provide documentation evidencing that the shareholder has
continuously held at least $2,000 in market value, or 1%, of the company’s
securities entitled to be voted on the proposal at the shareholder meeting for at least
one year as of the date the shareholder submits the proposal. If the shareholder is a
beneficial owner of the securities, which means that the securities are held in book-
entry form through a securities intermediary, Rule 14a-8(b)(2)(i) provides that this
documentation can be in the form of a “written statement from the ‘record’ holder of
your securities (usually a broker or bank)....”

In SLB No. 14F, the Division described its view that only securities intermediaries
that are participants in the Depository Trust Company ("DTC") should be viewed as
“record” holders of securities that are deposited at DTC for purposes of Rule 14a-
8(b)(2)(i). Therefore, a beneficial owner must obtain a proof of ownership letter from
the DTC participant through which its securities are held at DTC in order to satisfy
the proof of ownership requirements in Rule 14a-8.

During the most recent proxy season, some companies questioned the sufficiency of
proof of ownership letters from entities that were not themselves DTC participants,
but were affiliates of DTC participants.? By virtue of the affiliate relationship, we
believe that a securities intermediary holding shares through its affiliated DTC
participant should be in a position to verify its customers’ ownership of securities.
Accordingly, we are of the view that, for purposes of Rule 14a-8(b)(2)(i), a proof of
ownership letter from an affiliate of a DTC participant satisfies the requirement to
provide a proof of ownership letter from a DTC participant.

2. Adequacy of proof of ownership letters from securities
intermediaries that are not brokers or banks

We understand that there are circumstances in which securities intermediaries that
are not brokers or banks maintain securities accounts in the ordinary course of their
business. A shareholder who holds securities through a securities intermediary that is
not a broker or bank can satisfy Rule 14a-8's documentation requirement by
submitting a proof of ownership letter from that securities intermediary.? If the
securities intermediary is not a DTC participant or an affiliate of a DTC participant,
then the shareholder will also need to obtain a proof of ownership letter from the
DTC participant or an affiliate of a DTC participant that can verify the holdings of the
securities intermediary.

C. Manner in which companies should notify proponents of a failure to
provide proof of ownership for the one-year period required under Rule 14a-

8(b)(1)

As discussed in Section C of SLB No. 14F, a common error in proof of ownership
letters is that they do not verify a proponent’s beneficial ownership for the entire
one-year period preceding and including the date the proposal was submitted, as
required by Rule 14a-8(b)(1). In some cases, the letter speaks as of a date before
the date the proposal was submitted, thereby leaving a gap between the date of
verification and the date the proposal was submitted. In other cases, the letter
speaks as of a date after the date the proposal was submitted but covers a period of
only one year, thus failing to verify the proponent’s beneficial ownership over the
required full one-year period preceding the date of the proposal’s submission.



Under Rule 14a-8(f), if a proponent fails to follow one of the eligibility or procedural
requirements of the rule, a company may exclude the proposal only if it notifies the
proponent of the defect and the proponent fails to correct it. In SLB No. 14 and SLB
No. 14B, we explained that companies should provide adequate detail about what a
proponent must do to remedy all eligibility or procedural defects.

We are concerned that companies’ notices of defect are not adequately describing
the defects or explaining what a proponent must do to remedy defects in proof of
ownership letters. For example, some companies’ notices of defect make no mention
of the gap in the period of ownership covered by the proponent’s proof of ownership
letter or other specific deficiencies that the company has identified. We do not
believe that such notices of defect serve the purpose of Rule 14a-8(f).

Accordingly, going forward, we will not concur in the exclusion of a proposal under
Rules 14a-8(b) and 14a-8(f) on the basis that a proponent’s proof of ownership does
not cover the one-year period preceding and including the date the proposal is
submitted unless the company provides a notice of defect that identifies the specific
date on which the proposal was submitted and explains that the proponent must
obtain a new proof of ownership letter verifying continuous ownership of the
requisite amount of securities for the one-year period preceding and including such
date to cure the defect. We view the proposal’s date of submission as the date the
proposal is postmarked or transmitted electronically. Identifying in the notice of
defect the specific date on which the proposal was submitted will help a proponent
better understand how to remedy the defects described above and will be particularly
helpful in those instances in which it may be difficult for a proponent to determine
the date of submission, such as when the proposal is not postmarked on the same
day it is placed in the mail. In addition, companies should include copies of the
postmark or evidence of electronic transmission with their no-action requests.

D. Use of website addresses in proposals and supporting statements

Recently, a number of proponents have included in their proposals or in their
supporting statements the addresses to websites that provide more information
about their proposals. In some cases, companies have sought to exclude either the
website address or the entire proposal due to the reference to the website address.

In SLB No. 14, we explained that a reference to a website address in a proposal does
not raise the concerns addressed by the 500-word limitation in Rule 14a-8(d). We
continue to be of this view and, accordingly, we will continue to count a website
address as one word for purposes of Rule 14a-8(d). To the extent that the company
seeks the exclusion of a website reference in a proposal, but not the proposal itself,
we will continue to follow the guidance stated in SLB No. 14, which provides that
references to website addresses in proposals or supporting statements could be
subject to exclusion under Rule 14a-8(i)(3) if the information contained on the
website is materially false or misleading, irrelevant to the subject matter of the
proposal or otherwise in contravention of the proxy rules, including Rule 14a-9.2

In light of the growing interest in including references to website addresses in
proposals and supporting statements, we are providing additional guidance on the
appropriate use of website addresses in proposals and supporting statements.*



1. References to website addresses in a proposal or supporting
statement and Rule 14a-8(i)(3)

References to websites in a proposal or supporting statement may raise concerns
under Rule 14a-8(i)(3). In SLB No. 14B, we stated that the exclusion of a proposal
under Rule 14a-8(i)(3) as vague and indefinite may be appropriate if neither the
shareholders voting on the proposal, nor the company in implementing the proposal
(if adopted), would be able to determine with any reasonable certainty exactly what
actions or measures the proposal requires. In evaluating whether a proposal may be
excluded on this basis, we consider only the information contained in the proposal
and supporting statement and determine whether, based on that information,
shareholders and the company can determine what actions the proposal seeks.

If a proposal or supporting statement refers to a website that provides information
necessary for shareholders and the company to understand with reasonable certainty
exactly what actions or measures the proposal requires, and such information is not
also contained in the proposal or in the supporting statement, then we believe the
proposal would raise concerns under Rule 14a-9 and would be subject to exclusion
under Rule 14a-8(i)(3) as vague and indefinite. By contrast, if shareholders and the
company can understand with reasonable certainty exactly what actions or measures
the proposal requires without reviewing the information provided on the website,
then we believe that the proposal would not be subject to exclusion under Rule 14a-
8(i)(3) on the basis of the reference to the website address. In this case, the
information on the website only supplements the information contained in the
proposal and in the supporting statement.

2. Providing the company with the materials that will be published on
the referenced website

We recognize that if a proposal references a website that is not operational at the
time the proposal is submitted, it will be impossible for a company or the staff to
evaluate whether the website reference may be excluded. In our view, a reference to
a non-operational website in a proposal or supporting statement could be excluded
under Rule 14a-8(i)(3) as irrelevant to the subject matter of a proposal. We
understand, however, that a proponent may wish to include a reference to a website
containing information related to the proposal but wait to activate the website until it
becomes clear that the proposal will be included in the company’s proxy materials.
Therefore, we will not concur that a reference to a website may be excluded as
irrelevant under Rule 14a-8(i)(3) on the basis that it is not yet operational if the
proponent, at the time the proposal is submitted, provides the company with the
materials that are intended for publication on the website and a representation that
the website will become operational at, or prior to, the time the company files its
definitive proxy materials.

3. Potential issues that may arise if the content of a referenced
website changes after the proposal is submitted

To the extent the information on a website changes after submission of a proposal
and the company believes the revised information renders the website reference
excludable under Rule 14a-8, a company seeking our concurrence that the website
reference may be excluded must submit a letter presenting its reasons for doing so.
While Rule 14a-8(j) requires a company to submit its reasons for exclusion with the



Commission no later than 80 calendar days before it files its definitive proxy
materials, we may concur that the changes to the referenced website constitute
“good cause” for the company to file its reasons for excluding the website reference
after the 80-day deadline and grant the company’s request that the 80-day
requirement be waived.

L An entity is an “affiliate” of a DTC participant if such entity directly, or indirectly
through one or more intermediaries, controls or is controlled by, or is under common
control with, the DTC participant.

2Rule 14a-8(b)(2)(i) itself acknowledges that the record holder is “usually,” but not
always, a broker or bank.

3 Rule 14a-9 prohibits statements in proxy materials which, at the time and in the

light of the circumstances under which they are made, are false or misleading with
respect to any material fact, or which omit to state any material fact necessary in

order to make the statements not false or misleading.

4 A website that provides more information about a shareholder proposal may
constitute a proxy solicitation under the proxy rules. Accordingly, we remind
shareholders who elect to include website addresses in their proposals to comply
with all applicable rules regarding proxy solicitations.



From: A Maldor8oA & OMB Memorandum M-0&16%+*
Subject: RE: Notice of Deficiency for Shareholder Proposal
Date: October 14, 2015 at 10:02 AM
To: Sam Whittington sam_whittington@apple.com

Hi Sam,
I'm in London through this Saturday, October 17, 2015; and in the US from October 17 through
November 8th, 2015. (I commute back and forth, so hence why sometimes the need to call me in
both countries).
Thank you for your assistance!
Per the notice of deficiency, attached please find:

My cover letter (PDF)

Verification of share ownership from Charles Schwab & Co., Inc. (PDF)

My revised proposal (PDF/DOC) (estimated word count 432, when including hyphenated

words).

I would be most appreciative if you could advise if they are all satisfactory, so that I may formally
submit them to Mr. Gene Levoff.

Once again, thank you.
Kindly,
TONY

DR. A. A. MALDONADO, I

***EISMA & OMB Memorandum M-07-16***

M1ioFismMA & OMB Memorandum M-07-16%+

From: sam_whittington@apple.com

Subject: Notice of Deficiency for Shareholder Proposal
Date: Tue, 6 Oct 2015 15:51:42 -0700

CC: glevoff@apple.com

TO: s+ 1SMA & OMB Memorandum M-07-16+++

Dear Tony,



October 14, 2015

Vig Emall: glevaffiPappie.com

Mr. Gene Danlel Levoff
Assoclate General Coungel
Corporate Law

Apple, Inc.

1 Infinite Loop

Cuperting, CA 95014

RE: Resubmission of Shareholder Proposal for the 2016 Annual Meeting
Antonlo Avian Maldonado, ||
September 24, 2015

Dear Mr. Levoff,

I, ANTONIO AVIAN MALDONADS, I, hereby submit the enclosed shareholder proposal (the “"Proposal®) to be
Included In the Proxy Statement for APPLE, INC. {the "Company], to be distributed to shareholders prior to the
2016 annual mesting.

l, ANTONIO AVIAN MALDONADO, ||, have held more than $2,000.00 in common stock for APPLE, INC, since
March 5, 2012, which is more than one year prior to the submisslon of the shareholder proposal, dated
Saptember 24, 2015; and will continue to malntaln ownershlp of these shares through the date of the annual
meeting. Adocument from CHARLES SCHWAE & CO., INC. confirming that shareholder ownership is enclosed.

In accordance with U.5. Secarity and Exchange Commission Rule 14a-8{k), this proposal is being submitted to the
Company and relates to: an accelerated recrultment policy to Increase the diversity of senlor management and
the board of directars.

| plan on attending the Campany’s 2016 annual meeting at the presoribed date, time and place as announced by
the Company In thelr Proxy Statement. | would sincerely appreciate the oppertunity 1o discuss this matter
beforahand.

Please let me know if any additlonal Information or clarification Is required.,

Sincerely,

A oA

ANTONIO AVIAN MALDONADG, I

**EISMA & OMB Memorandum M-07-16***

LT SR VS e

Suite 2111
New York, NIY 10001-7604
Unhted States of America



RESOLVED:

Shareholders request that the Board of Directors adopt an accelerated recruitment policy requiring Apple Inc.
(the “Company”) to increase the diversity of senior management and its board of directors, two bodies that
presently fails to adequately represent diversity {particularly Hispanic, African-American, Native-American and
other people of colour).

Stockholder Supporting Statement

The tech industry, of which the Company is a part, is characterized by the persistent and pervasive
underrepresentation of minorities and women in senior positions. The Company is at an advantageous position
to be a leader in promoting diversity in senior management and its board of directors, based on its size, breadth
and position as the largest company in the world.

Shareholders’ view of diversity — that everyone matters {irrespective of colour, race, sex, creed or religion) —
recognizes the Company’s commitment to diversity and the uniqueness of experience, strength, culture, thought
and commitment contributed by each employee; however, it does not ignore the Company’s senior
management and board of directors diminutive level of diversity and its painstakingly slow implementation.

Overall, by its own public disclosure, the number of minorities holding senior management-level positions or
board of directorship within the Company does not reflect the Company's demographic data. According to the
Company’s website, “Diversity is critical to innovation and it is essential to Apple’s future. ..We also aspire to
make a difference beyond Apple.”* Further, in January 10, 2014, the Company stated in its SEC Definitive Proxy
Statement that it 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.” 2

Shareholders opined that companies with holistic comprehensive diversity policies and programs, and strong
leadership commitment to implementation, enhance their long-term value; reducing the Company’s potential
legal and reputational risks associated with workplace discrimination and build reputations as a fair employer.
Equally, shareholders opined that the varied perspectives of a diverse senior management and board of
directors would provide a competitive advantage in terms of creativity, innovation, productivity and morale,
while eliminating the limitations of “groupthink”, as it would recognize the uniqueness of experience, strength,
culture and thought contributed by each; strengthening its reputation and accountability to shareholders.

Therefeore, shareholders ask the Company to assist investors in evaluating the company's effectiveness in
meeting its commitment to equal opportunity and diversity in senior management and board of directors, in any
meaningful way that would not cause the company to breach the assurances of confidentiality and privacy that
it has made to its employees.

We urge shareholders to vote FOR the proposal.

! https://www.apple.com/diversity/
? http://investor.apple.com/secfiling.cfm?filingid=1193125-14-8074&cik=320193



SCHWAB

October 9, 2015 ACESUME #:0MB Memorandum M-07-16%*
Questions: +1 (B877) 561-1918
x33093

Antonio Maldonado

244 5th Avenue Ste 2111

New York, NY 10001

Here Is the Information you requested on your account.

Dear Antonio Maldonado,

I'm writing in regards to your request for confirmation of ownership of Apple Inc. (CUSIP
037833100) in the above referenced account.

As of September 24th 2015 you held, and had held 845 shares continuously for at least one year,

Thank you for choosing Schwab. We appreciate your business and look forward to serving you in the future. If you
have any questions, please call me or any Client, Service Specialist at +1 (877) 561-1918 x33093.

Sincerely,

Jesmifer Jesings

Jennifer Jennings

Help Desk Specialist | CS&S Help Desk
2423 E Lincoln Dr

Phoenix, AZ 85016-1215

©2015 Charles Schwab & Co., Ing. All rights reserved. Member SIPC. CRS Q0038 () 10/15 5GC31322-33



