
 

 

        January 2, 2025 

  

Ronald O. Mueller  

Gibson, Dunn & Crutcher LLP 

 

Re: Apple Inc. (the “Company”) 

Incoming letter dated December 10, 2024 

 

Dear Ronald O. Mueller: 

 

This letter is in response to your correspondence concerning the shareholder 

proposal (the “Proposal”) submitted to the Company by Chris Mueller for inclusion in the 

Company’s proxy materials for its upcoming annual meeting of security holders.  

 

There appears to be some basis for your view that the Company may exclude the 

Proposal under Rule 14a-8(e)(2) because the Company received it after the deadline for 

submitting proposals. Accordingly, we will not recommend enforcement action to the 

Commission if the Company omits the Proposal from its proxy materials in reliance on 

Rule 14a-8(e)(2). 

 

Copies of all of the correspondence on which this response is based will be made 

available on our website at https://www.sec.gov/corpfin/2024-2025-shareholder-

proposals-no-action. 

 

        Sincerely, 

 

        Rule 14a-8 Review Team 

 

 

cc:  Chris Mueller 

https://www.sec.gov/corpfin/2024-2025-shareholder-proposals-no-action
https://www.sec.gov/corpfin/2024-2025-shareholder-proposals-no-action


Ronald O. Mueller 
Partner 
T: +1 202.955.8671 
rmueller@gibsondunn.com 

Gibson, Dunn & Crutcher LLP 
1700 M Street, N.W.  |  Washington, D.C. 20036-4504  |  T:  202.955.8500  |  F:  202.467.0539  |  gibsondunn.com 

December 10, 2024 

VIA ONLINE PORTAL SUBMISSION 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: Apple Inc. 
Shareholder Proposal of Chris Mueller 
Securities Exchange Act of 1934, as amended (the “Exchange Act”)—Rule 14a-8 

Ladies and Gentlemen: 

This letter is to inform you that pursuant to Exchange Act Rule 14a-8(e)(2) our client, Apple Inc. 
(the “Company” or “Apple”), intends to omit from its proxy statement and form of proxy for its 
2025 Annual Meeting of Shareholders (collectively, the “2025 Proxy Materials”) a shareholder 
proposal (the “Proposal”) and statement in support thereof received from Chris Mueller (the 
“Proponent”) because the Proposal was received by the Company at its principal executive 
offices after the deadline for submitting shareholder proposals for inclusion in the 2025 Proxy 
Materials.  Pursuant to Rule 14a-8(j), we have concurrently sent copies of this correspondence to 
the Proponent. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that 
shareholder proponents are required to send companies a copy of any correspondence that the 
proponents elect to submit to the Securities and Exchange Commission (the “Commission”) or 
the staff of the Division of Corporation Finance (the “Staff”).  Accordingly, we are taking this 
opportunity to inform the Proponent that if the Proponent elects to submit additional 
correspondence to the Commission or the Staff with respect to this Proposal, a copy of that 
correspondence should be furnished concurrently to the undersigned on behalf of the Company 
pursuant to Rule 14a-8(k) and SLB 14D. 

BACKGROUND 

• As required by Item 1(c) of Exchange Act Schedule 14A and Rule 14a-5(e), the
Company’s proxy statement for its 2024 Annual Meeting of Shareholders (the “2024
Proxy Statement”) stated the deadline for receiving shareholder proposals submitted for
inclusion in the 2025 Proxy Materials, calculated in the manner prescribed in Rule 14a-
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8(e).  Specifically, the following disclosure appeared on page 112 of the 2024 Proxy 
Statement: 

Matters for Inclusion in the Proxy Materials for the 2025 
Annual Meeting of Shareholders 

Matters for inclusion in the proxy materials for the 2025 annual 
meeting of shareholders, other than nominations of directors, must 
be received on or before the close of business on September 13, 
2024. All proposals must comply with Rule 14a-8 under the 
Exchange Act. 

A copy of page 112 of the 2024 Proxy Statement is attached to this letter as Exhibit A.  

• On October 28, 2024, 45 days after the Company’s deadline for shareholder proposals, 
the Company received the Proposal by certified mail.  See Exhibit B. 

• On November 7, 2024, which was within 14 calendar days of the Company’s receipt of 
the Proposal, the Company sent a letter via email and UPS overnight delivery to the 
Proponent notifying him that the Proposal was not received by the September 13, 2024 
deadline and asking the Proponent to withdraw the Proposal (the “Request to 
Withdraw”).  See Exhibit C.  

• The Proponent confirmed receipt via email on November 7, 2024, and overnight delivery 
service records from UPS confirm delivery of a physical copy of the Request to 
Withdraw to the Proponent on November 8, 2024.  See Exhibit D. 

• The Company has not received any further correspondence from the Proponent. 

ANALYSIS 

Under Rule 14a-8(f)(1), a company may exclude a shareholder proposal if the proponent fails to 
follow one of the eligibility or procedural requirements contained in Rule 14a-8.  Generally, 
exclusion on this basis is permitted only after timely notification to the proponent of an 
applicable defect and a proponent’s failure to timely and adequately correct the defect.  
However, as per Rule 14a-8(f)(1), a company “need not provide [the proponent] such notice of 
deficiency if the deficiency cannot be remedied, such as if [the proponent] fail[s] to submit a 
proposal by the company’s properly determined deadline” (emphasis added).   

One of the eligibility or procedural requirements contained in Rule 14a-8 is the requirement to 
deliver a proposal by the applicable deadline.  If a proponent is submitting a proposal “for the 
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company’s annual meeting, [the proponent] can in most cases find the deadline in [the prior] 
year’s proxy statement.”  See Rule 14a-8(e)(1).   

The Staff strictly construes the deadline for shareholder proposals under Rule 14a-8, permitting 
companies to exclude from proxy materials those proposals received at companies’ principal 
executive offices after the deadline.  See, e.g., Etsy, Inc. (avail. Apr. 19, 2022) (concurring that 
Rule 14a-8(e)(2) provides a basis to exclude a proposal received one day after the submission 
deadline); AT&T Inc. (avail. Jan. 26, 2022) (concurring that Rule 14a-8(e)(2) provides a basis to 
exclude a proposal received six days after the submission deadline); Walgreens Boots Alliance, 
Inc. (avail. Oct. 12, 2021) (concurring that Rule 14a-8(e)(2) provides a basis to exclude a 
proposal received two days after the submission deadline); Hewlett Packard Enterprise Co. 
(avail. Jan. 15, 2021) (concurring that Rule 14a-8(e)(2) provides a basis to exclude a proposal 
received two days after the submission deadline).  The Staff has also emphasized this point in 
SLB 14 by advising, “[t]o avoid exclusion on the basis of untimeliness, a shareholder should 
submit his or her proposal well in advance of the deadline. . . .”   

Here, page 112 of the Company’s 2024 Proxy Statement disclosed the deadline of 
September 13, 2024 for receipt of shareholder proposals for the 2025 Annual Meeting 
of Shareholders, which was calculated in accordance with Rule 14a-8(e)(2)1 and Staff Legal 
Bulletin No. 14 (July 13, 2001), Section C.3.b.2  See Exhibit A.  However, as noted above and as 
shown in Exhibit B to this letter, the Company did not receive the Proposal at its principal 
executive offices until October 28, 2024, 45 days after the Company’s properly calculated and 
noticed deadline for shareholder proposals for inclusion in the 2025 Proxy Materials.  
Accordingly, and consistent with the foregoing precedent, the Proposal is excludable because it 
was not received by the Company within the time frame required under Rule 14a-8(e)(2).  

The Company did not receive the Proposal until October 28, 2024, which was less than 80 days 
before the Company intends to file its 2025 Proxy Materials.  Accordingly, for good cause the 
Company was not able to meet the 80-day requirement set forth in Rule 14a-8(j).  After receipt 
of the Proposal, the Company requested that the Proponent withdraw the Proposal so as to avoid 
the burden on the Staff’s resources of submitting this no-action request.  In light of the lack of a 

 
1 Also under Rule 14a-8(e)(2), “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.”  This portion 
of Rule 14a-8(e)(2) is not applicable here because the Company’s 2024 Annual Meeting of Shareholders was held 
on February 8, 2024, and the Company’s 2025 Annual Meeting of Shareholders will be held within 30 days of the 
anniversary of that date. 
2 The Company started with the release date of its 2024 Proxy Statement (i.e., January 11, 2024), increased the year 
by one (i.e., January 11, 2025), and counted back 120 calendar days.  Per SLB 14, Section C.3.b, “day one” for 
purposes of this calculation was January 10, 2025.  
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response from the Proponent, we are now filing this no-action request, and request that the Staff 
confirm that it will not recommend enforcement action to the Commission if the Company omits 
the Proposal from its proxy materials in reliance on Rules 14a-8(e)(2).   

We would be happy to provide you with any additional information and answer any questions 
that you may have regarding this subject.  Correspondence regarding this letter should be sent to 
shareholderproposals@gibsondunn.com.  If we can be of any further assistance in this matter, 
please do not hesitate to call me at (202) 955-8671. 

Sincerely, 

 
Ronald O. Mueller 

 

Enclosures 

cc: Chris Mueller  

 



 

 

 

 

 

 

 

 

 

 

EXHIBIT A 
  

 



2024 Proxy Statement Summary Governance Directors Compensation Other InformationProposals112

Matters for Inclusion in the Proxy Materials for the 2025 Annual Meeting of Shareholders

Matters for inclusion in the proxy materials for the 2025 annual meeting of shareholders, other than nominations of directors, must be 

received on or before the close of business on September 13, 2024. All proposals must comply with Rule 14a-8 under the Exchange 

Act.

Matters for Consideration at the 2025 Annual Meeting of Shareholders, but not for 

Inclusion in the Proxy Materials

Matters for consideration at the 2025 annual meeting of shareholders, but not for inclusion in the proxy materials, must be received 

no earlier than the close of business on October 31, 2024 and no later than the close of business on November 30, 2024. The 

proposal must be submitted by a shareholder of record and must set forth the information required by Apple’s bylaws. If you are a 

beneficial owner of shares held in street name, you can contact the organization that holds your shares for information about how to 

register your shares directly in your name as a shareholder of record.

Nominations of Individuals for Election as Directors at the 2025 Annual Meeting of 

Shareholders Using Proxy Access

A shareholder, or group of up to 20 shareholders, that has owned continuously for at least three years shares of Apple stock 

representing an aggregate of at least 3% of our outstanding shares, may nominate and include in Apple’s proxy materials director 

nominees constituting up to 20% of Apple’s Board, provided that the shareholder(s) and nominee(s) satisfy the requirements in 

Apple’s bylaws. Notice of proxy access director nominees must be received no earlier than the close of business on August 14, 2024 

and no later than the close of business on September 13, 2024.

Nominations of Individuals for Election as Directors at the 2025 Annual Meeting of 

Shareholders (other than through Proxy Access)

Under Apple’s bylaws, notice by shareholders who intend to nominate directors at the 2025 annual meeting of shareholders (other 

than through proxy access as described above) must be received no earlier than the close of business on October 31, 2024 and no 

later than the close of business on November 30, 2024. Notice of director nominations must be submitted by a shareholder of record 

and must set forth the information required by Apple’s bylaws. If you are a beneficial owner of shares held in street name, you can 

contact the organization that holds your shares for information about how to register your shares directly in your name as a 

shareholder of record.

Any notice of director nomination submitted to Apple other than through proxy access must include the additional information 

required by Rule 14a-19(b) under the Exchange Act.

Solicitation of Proxies for 2025 Annual Meeting of Shareholders

We intend to file a proxy statement and white proxy card with the SEC in connection with our solicitation of proxies for our 2025 

annual meeting of shareholders. Shareholders may obtain our proxy statement (and any amendments and supplements thereto) and 

other documents as and when filed by Apple with the SEC without charge from the SEC’s website at: www.sec.gov.

Apple Inc.

 One Apple Park Way

 Cupertino, CA 95014 USA

 Phone: (408) 996-1010

 Dated: January 11, 2024
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From: Abshez, Natalie  
Sent: Thursday, November 7, 2024 5:16 PM 
To:  
Cc: Mueller, Ronald O.  
Subject: Apple Inc. Deficiency Notice (Chris Mueller) 
 
Mr. Mueller, 
 
On behalf of Apple Inc., attached please find correspondence regarding the proposal you 
submitted. A paper copy of this correspondence is being delivered to you via UPS as well. 
 
We would appreciate you kindly confirming receipt of this correspondence. 
 
Best, 
Natalie 
 
Natalie Abshez
Associate Attorney

GIBSON DUNN
Gibson, Dunn & Crutcher LLP
One Embarcadero Center Suite 2600, San Francisco, CA 94111-3715 
 



 
   

  

    
 

      

  

               
                
            

                
            
               
        

               
              

               
            

               
            

                 
               

  

              
              
               

                
        

             
  

         

             

    
              



Chris Mueller
November 7, 2024 
Page 2 

Sincerely,

Ronald O. Mueller 



 

 

 

 

 

 

 

 

 

 

EXHIBIT D 
  

 



Received. 

Thank you Natalie. 

Chris 

On Thu, Nov 7, 2024 at 5:15 PM Abshez, Natalie wrote: 

Mr. Mueller, 

On behalf of Apple Inc., attached please find correspondence regarding the proposal you 
submitted. A paper copy of this correspondence is being delivered to you via UPS as well. 

We would appreciate you kindly confirming receipt of this correspondence. 

Best, 

Natalie 

Natalie Abshez
Associate Attorney

GIBSON DUNN
Gibson, Dunn & Crutcher LLP
One Embarcadero Center Suite 2600, San Francisco, CA 94111-3715  

 

This message may contain confidential and privileged information for the sole use of the 
intended recipient. Any review, disclosure, distribution by others or forwarding without 
express permission is strictly prohibited. If it has been sent to you in error, please reply to 
advise the sender of the error and then immediately delete this message.  
 
Please see our website at https://www.gibsondunn.com/ for information regarding the firm 
and/or our privacy policy.  






