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Copy with attachments to

Walden Asset Management lead filer

One Beacon Street

Boston MA 02108

Attn Timothy Smith

Daniel Altschuler

FISMA 0MB Memorandum MO716

Benedictine Sisters

285Obiate Drive

San Antonio TX 78216

Attn Sr Susan Mika OSB

Boston Common Asset Management LLC

84 State Street Ste 1000
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Attn Dawn Wolfe
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Bethesda MD 20814

Attn Ivy Wafford Duke Esq
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Attn Sr Madoima Sangalli CDP
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International Business Machines Corporation

Senior Counsel

Corporate Law Department
One New Orchard Road Mail Stop 329
Armonk New York 10504

December 16 2010

U.S Securities arid Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

Subject IBM Stockholder Proposal of Walden Asset Management and co

filers to Review Political Contributions Policy /Membership on the

U.S Chamber of Commerce

Ladies and Gentlemen

Pursuant to Rule 14a-8j under the Securities Exchange Act of 19341 am

enclosing six copies of proposal the Proposal submitted to International

Business Machines Corporation the Company or IBM by Walden Asset

Management Walden as the lead filer together with.multiple co-filers All

of the filers will sometimes be collectively referred to for convenience as the

Proponent The Proposal and related correspondence with Walden is attached

as Exhibit hereto The correspondence from each of the co-filers is set forth

as Exhibit hereto This letter is being ified with the Staff of the Division of

Corporation Finance of the U.S Securities and Exchange Commission the

Staff by the Company not later than eighty 80 calendar days before the

Company files its definitive 2011 Proxy Materials with the Commission

THE PROPOSAL

The Proposal states

Resolved Shareholders request that the independent Board members

institute comprehensive review of IBMs political spending policies and

oversight processes both direct and indirect including through trade

associations and present summary report by September 2011 The

report may omit confidential information and limit costs Items for

review include
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Review and disclosure of any direct and indirect expenditures supporting

or opposing candidates or for issue ads designed to affect
political races

including dues and special payments made to trade associations such as

the U.S Chamber of Commerce or political and other organizations that

can hide any contributions

Risks and responsibilities associated with serving on boards of and paying

dues to trade organizations when positions of the trade association

contradict the companys own positions

Management and board oversight processes for all political spending

direct or indirect

The Whereas portion of the Proposal the Preamble also addresses
political

spending but contains three paragraphs focusing specifically on the IBMs

service as member of the Board of Directors of the U.S Chamber of Commerce

hereinafter the Chamber IBM believes the Proposal may properly be

omitted from the proxy materials for IBMs annual meeting of stockholders

scheduled to be held on April 26 2011 the 2011 Annual Meeting for the

reasons discussed below To the extent that the reasons for omission stated in

this letter are based on matters of law these reasons are the opinion of the

undersigned as an attorney licensed and admitted to practice in the State of New

York

BASIS FOR EXCLUSION

The Proposal may properly be excluded under Rule 14a-8i7 because it relates

to the ordinary business operations of the Company

ANALYSIS

The Company believes that the Proposal may properly be omitted from the

Companys proxy materials for the 2011 Annual Meeting pursuant to the

provisions of Rule 14a-8i7 because it deals with matters relating to the

conduct of the ordinary business operations of the Company The Commission

has expressed two central considerations underlying the ordinary business

exclusion The first underlying consideration expressed by the Commission is

that tasks are so fundamental to managements ability
to run

company on day-to-day basis that they could not as practical matter be

subject to shareholder oversight See Amendments to Rules on Shareholder

Proposals Release 34-40018 63 Federal Register No 102 May 28 1998 at pp
29106 and 29108 In this connection examples include the management of the

workforce such as the hiring promotion and termination of employees

decisions on production quality and quantity and the retention of suppliers

at 29108 emphasis added The second consideration involves the degree to

which the proposal seeks to micro-manage the company by probing too deeply
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into matters of complex nature upon which shareholders as group would

not be in position to make an informed judgment j4 Such

micromanagement may occur where proposal seeks to impose specific..

methods for implementing complex policies The Commission had earlier

explained in 1976 that shareholders as group are not qualified to make an

informed judgment on ordinary business matters due to their lack of business

expertise and their lack of intimate knowledge of the issuers business See

Adoption of Amendments Relating to Proposals by Security Holders Exchange

Act Release No 12999 November 22 1976

The Commission has also reiterated that general underlying policy of this

exclusion is consistent with the policy of most state corporate laws 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 shareholders meeting See Amendments to Rules on

Shareholder Proposals Release 3440018 63 Federal Register No 102 May 28
1998 at 29108 See also Proposed Amendments to Rule 14a-8 under the

Securities Exchange Act of 1934 relating to Proposals by Security Holders

Exchange Act Release No 19135 October 14 1982 at note 47 For the reasons

set forth below it is clear that the instant Proposal should be subject to exclusion

under Rule 14a-8i7

The Proposal impermissibly seeks to micromanage both IBMs

membership in the Chamber as well as the role IBM serves as

member of the Board of Directors of the Chamber

We recognize that the Staff has in other circumstances viewed facially neutral

proposals that were drafted to focus generally on companys political

contributions and political spending as raising substantial policy issues sufficient

to take those proposals outside the scope of companys ordinary business

operations1 but this is such proposal as it goes much further than

See e.g Exxon Mobil Corporation March 2004 proposal to prepare and submit to

shareholders report updated annually containing the following ExxonMobils policies for

political contributions made with corporate funds political action committees sponsored by

ExxonMobil and employee political contributions solicited by senior executives of the company
an accounting of ExxonMobils political contributions business rationale for each of

ExxonMobils political contributions and the identity of the person or persons
involved in

making decisions with respect to ExxonMobils political contributions Time Warner Inc

February 11 2004proposal to prepare report updated annually containing the following

statement describing Time Warners political participation policy and business rationale for its

participation in partisan politics description of Time Warners decision-making process

relating to political contributions an accounting of Time Warners money contributed to

political candidates campaigns parties or committees an accounting of Time Warners

resources utilized for political campaign purposes or made available to political candidates
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proposals that address
political

contributions and
political spending generally

As will be shown the thrust and focus of the instant Proposal is to

micromanage IBMs relationship with the Chamber both as corporate member

as well as member of its Board of Directors.2 This type of micromanagement by

stockholders is precisely what Rule 14a-8i7 is designed to avoid

At the outset it is important to point out that IBM does make contributions

or payments or otherwise give any endorsement of support which would be

considered contribution directly or indirectly to political parties or candidates

an accounting of Time Warners resources utilized with respect to ballot initiatives and the

identity Time Warner personnel involved in making decisions with respect to Time Warners

political contributions and The Chubb Corporation January 27 2004 proposal to prepare

report containing the following Chubbs policies for political contributions made with

corporate funds political action committees sponsored by Chubb and employee political

contributions solicited by senior executives of the company an accounting of Chubbs political

contributions business rationale for each of Chubbs political contributions and the

identity of the person or persons involved in making decisions with respect to Chubbs political

contributions

thrust and focus line of recent Staff letters are particularly appropriate in providing

basis for the exclusion of the instant Proposal as ordinary business under Rule 14a-8i7 See e.g

Visteon Corporation February 222008 proposal to institute an executive compensation

program that tracks
progress

in supporting improving fuel economy of all customers light trucks

and passenger vehicles excluded under rule 14a-8i7 as relating to Visteons ordinary business

operations In this regard the Staff noted that while the proposal mentions executive

compensation the thrust and focus of the proposal is on ordinary business matters General

Motors Corporation April 2007to same effect Exelon Corporation February 21

2007proposal to implement rules and regulations forbidding the executives of Exelon from

establishing incentive bonuses that require reduction to retiree benefits in order for the

executives to reach their goals and for the rules and regulations to remain in place until the

benefits are reinstated was properly excluded as ordinary business In this regard the Staff noted

that although the proposal mentions executive compensation the thrust and focus of the

proposal is on the ordinary business matter of general employee benefits Corrections

Corporation of America March 15 2006 reconsideration denied May 2006proposal for the

boards compensation committee when setting executive compensation to include social

responsibility as well as corporate governance financial criteria in the evaluation excluded as

ordinary business with the Staff noting that although the proposal mentions executive

compensation the thrust and focus of the proposal is other matters including the ordinary

business matter of general compensation Exelon Corporation March 10 2005to same effect

General Electric Company January 102005 proposal for the boards compensation committee

when setting executive compensation to include social responsibility and environmental criteria

among the goals executives must meet was excluded as ordinary business with the Staff noting

that although the proposal mentions executive compensation the thrust and focus of the

proposal is on the ordinary business matter of the nature presentation and content of

programming and film production The same result should be applied to the instant Proposal

as the thrust and focus of our Proposal is to report on political
contributions generally but

rather to impermissibly micromanage IBMs membership on the Board of Directors of the

Chamber
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including through intermediary organizations such as political action

committees campaign funds or trade or industry associations.3 If this was all

the Proposal sought it would be moot under Rule 14a-8ii0 However since

the Proponent already knew that IBM has clear policies prohibiting political

spending when it crafted the Proposal see paragraph of the Preamble it is

equally clear that the thrust and the focus of the Proposal as addressed to IBM is

to provide report on our political spending but rather to micromanage our

relationship with the Chamber In accordance with Staff Legal Bulletin 14C

June 282005 in determining whether the focus of this stockholder proposal

3Section 5.4 of IBMs Business Conduct Guidelines provides

5.4 Participation in political life

IBM will not make contributions or payments or otherwise give any endorsement of support

which would be considered contribution directly or indirectly to political parties or candidates

including through intermediary organizations such as political action committees campaign

funds or trade or industry associations For example IBM will not purchase tickets or pay fees

for you or anyone else to attend any event where any portion of the funds will be used for

election campaigns In many countries political contributions by corporations are illegal IBM

will not make such contributions even in countries where they are legal Also the company will

not provide any other form of support that may be considered contribution

You must not make any political contribution as representative
of IBM You may not request

reimbursement from IBM nor will IBM reimburse you for any personal contributions you make

In addition you should recognize that your work time or use of IBM assets is the equivalent of

such contribution Therefore you wifi not be paid by IBM for any time spent running for public

office serving as an elected official or campaigning for political candidate unless required by

law You can however take reasonable time off without pay for such activities if your IBM duties

permit the time off and it is approved by your manager You also may use vacation time for

political activity You must consult with IBM Governmental Programs before accepting political

appointment to any government entity or running for government office at the local state or

federal level

See http www.ibm.com/investor/ governance/business-conduct-guidelin wsHeader 54

In addition to the Companys Business Conduct Guidelines IBM also publishes policy

statement containing additional detail prohibiting political activities at the Company level This

policy statement provides in pertinent part

It is IBMs long-standing policy that we participate in politics as private citizens not as

IBMers Therefore it is the policy of the IBM Company not to make contributions of resources

such as money goods or services to political candidates or parties This policy applies equally in

all countries where IBM does business regardless of whether or not such contributions are

considered legal in any host country See

http /www.ibm.com/ibm /responsibilitv /policy5.shtml
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raises significant social policy issue given IBMs policy prohibiting political

contributions when the Staff considers both the Proposal and the supporting

statement as whole review of the paragraphs of the Preamble as well as the

resolution itself reveals that the Proposal is truly focused on IBMs role and

activities as member of the Board of Directors of the Chamber

For example in paragraphs and of the Preamble to the Proposal the

Proponent writes

IBM is on the board of the US Chamber of Commerce which announced

it will spend $75 million in political campaigns in 2010 The Chamber

allegedly on behalf of the business community lobbies speaks publicly

and puts political dollars to work which effectively challenge IBMs

positions on environmental issues IBM has strong environmental policies

and urges companies in its supply chain to follow suit Yet as Chamber

board member it is our understanding that IBM does not seek to influence

or challenge the Chambers environmental positions

IBM also has clear policies prohibiting political spending but does not

challenge the Chamber on its partisan political
activities These

inconsistencies could be harmful to IBMs reputation

The Chambers website states Directors determine the U.S Chambers

policy positions on business issues and advise the U.S Chamber on

appropriate strategies to pursue Through their participation in meetings

and activities across the nation Directors help implement and promote

U.S Chamber policies and objectives As Chamber board member IBM

certainly may be perceived as supporting its policies

The Preambles focus on the Chamber and IBMs role thereon also provides

clear nexus to the resolution itself which requests report reviewing IBMs

political spending and oversight processes Yet the first two of the three bullets

following the Resolution specifically listing the items the Proponent wants IBM

to review within the report calls out again -- IBMs involvement as member

of the Board of the Chamber The first bullet seeks among other things for IBM

to make specific disclosure of the dues and special payments made to trade

associations including the U.S Chamber of Commerce The second bullet

seeks for IBM to make an assessment of the risks and responsibilities associated

with serving on boards and paying dues to trade organizations when positions

of the trade association contradict the companys own positions -- another

clear reference back to the Chamber as set forth in paragraphs and of the

Preamble and IBMs role as member of the Board of the Chamber Since the

Proponent already knows that IBM makes no political contributions and since

substantial portions of the Preamble to the Proposal as well as the Proposal itself

focus specifically on second-guessing IBMs decisionmaking with respect to its
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membership and involvement on the Chamber it is clear that the thrust and

focus of the instant Proposal as applied to IBM is to have IBM stockholders

review and vote on our involvement with the Chamber This constitutes an

impermissible attempt to have stockholders micromanage IBMs activities as

member of the Chamber As such and in accordance with prior Staff precedent

the Proposal is subject to outright exclusion under Rule 14a-8i7

companys decisionmaking as to its membership and participation in

specific trade associations or other business groups constitute ordinary

business matters

The Staff has consistently found that companys determination as whether to

join participate or terminate membership in
specific

trade associations or other

collective business groups including any related reporting disclosures to

stockholders implicate ordinary business matters and can be properly excluded

under Rule 14a-8i7 irrespective of whether stockholder proponents agree or

disagree with the positions advanced by such organizations For example in

Citicorp January 25 1993 stockholder dissatisfied with certain positions

taken by the Business Roundtable another professional association that serves

the business community and whose membership then included two hundred

chief executives of Americas largest corporations filed proposal that sought

for Citicorp to make annual disclosure of the sum of the companys fees and

expenses devoted to activities related to membership in the Business

Roundtable The registrant argued that the proposal was designed to have

chilling effect on Citicorps management decision-making function both with

respect to Citicorps membership and its allocation of resources earmarked for

the Business Roundtable In arguing for the exclusion of the proposal as an

ordinary business matter the registrant noted that the Business Roundtable

established and advanced positions with respect to economic and social issues

confronting the business community and that its efforts inured to the benefit of

member corporations The registrant further noted that it was well within the

scope of managements responsibilities to decide both which organizations

served the interests of the company and therefore merited the companys

membership and ii the proper amount of funds or resources to be allocated to

such organizations The Staff concurred with Citicorp that the proposal could be

omitted as matter of ordinary business i.e the Companys dues and expenses

relating to membership in trade or professional association Since disclosure

of membership and dues payments are ordinary business matters the same

result should apply here with respect to the disclosures sought by the instant

Proponent specifically those disclosures called for in the first bullet of the

Resolution where the Proponent seeks specific disclosure of dues and special

payments made to trade associations such as the U.S Chamber of Commerce
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Similarly in General Electric Company January 231985 proposal sought for

management to provide stockholders with report containing inter alia full

and complete accounting of the nature and source of any contributions to the

Committee on Energy Awareness from its inception and statement of the

perceived benefits to the Company of contributions to the CEA In its letter to

the Staff GE noted that the Committee on Energy Awareness was trade

association researching and reporting to the public on issues relating to U.S

energy policy and that the informative nature of CEAs activities supplemented

GEs public and customer relations with respect to electrical energy and

specifically nuclear power GE therefore argued that the proposal improperly

attempted to involve GEs stockholders in matter which properly rested within

the scope of General Electrics ordinary business operations The Staff concurred

permitting GE to exclude the proposal as ordinary business

In the same vein proposals asking for companies to cease contributions to

specific
trade organizations or business associations are also subject to exclusion

as ordinary business.4 In Detroit Edison February 81982 the proponent

sought to second-guess the registrant with respect to its membership in trade

association by having the company discontinue its membership in the Edison

Electric Institute The Staff concurred with the omission of the proposal ruling

that the decision making by company to terminate its membership in trade

association is an ordinary business matter In short whether proponent is for

or against registrants participation as member of specific trade or business

association the ultimate decision making with respect to whether company

41n Consolidated Edison Company of New York Inc April 30 1984Con Ed another

stockholder opposed to nuclear energy believed that the same trade association the U.S

Committee on Energy Awareness was misleading the American public about the safety of and

need for nuclear power In that proponents view the CEAs advertisement on nuclear waste

disposal created the false impression that the dangers and problems related to the long term

storage and disposal of radioactive waste had been solved The proponent therefore sought for

the Board of Directors to cease Con Eds contributions to the U.S Committee for Energy

Awareness withdraw their representative from the Committees Board and guarantee not to

pass on to ratepayers
in the form of rate increases contributions to the Conurtittee The

Proponent further sought for the Board to issue report including inter alia summary of all

corporate contributions to organizations and individuals working to promote nuclear energy

listing the recipients names including total company expenditures on its own public relations

promotions of nuclear and coal energy sources list of lobbying activities by Con Edison

representatives designed to affect public policy locally or nationally
related to nuclear and coal

power sources list of media advertisements radio television and print for nuclear and coal

power which have been sponsored totally or partially by Con Edison and the cost to the

company of such activities and an assessment by the Board of Directors of the advantages for the

company of such activities and expenditures The Division concurred that Con Ed could exclude

this proposal from its proxy materials under former Rule 14a8c7 since it dealt with matters

relating to the conduct of its ordinary business operations
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should join participate continue paying dues determine its specific level of

involvement with including board service and otherwise make specific

disclosures to stockholders relating to its membership all rest with companys
internal management It is not matter that is proper for stockholder

consideration under Rule 14a-8i7.5

similar line of reasoning has been consistently followed by the Staff with

stockholder proposals that sought for companies to contribute to specific

charities or as the case may be to cease contributions to specific charities While

the concept of companys charitable contributions policy may not be an

ordinary business matter where the proposal is otherwise facially neutral

stockholder proposals targeting specific organizations for contributions or for

withholding contributions to such organizations are subject to outright

exclusion under Rule 14a-8i7 even if portions of the proposal transcend

ordinary business The Staff has consistently taken the position that

companys designation of specific recipients of its charitable contributions

comprises part of that companys ordinary business operations See Aetna Inc

February 232002 proposal relating to Aetnas philanthropic contributions to

organizations that promote larger government or more government regulation

excluded under Rule 14a-8i7 as relating to its ordinary business operations

i.e contribution to specific types of organizations Schering-Plough

Corporation March 2002 and American Home Products Corporation March

2002similar proposals requesting board committee to study and report on

the impact charitable contributions have on registrants businesses and share

value were both excluded as relating to each companys ordinary business

operations i.e charitable contributions directed to specific types of

organizations Comerica Inc April 17 2000 contributions to specific types of

organizations such as the Michigan State Bar Association is an ordinary business

matter West Suburban Bancorp Inc April 1999to same effect See Corning

Incorporated February 22000 proposal that company refrain from making

charitable contributions to organizations that perform abortions excludable

under 14a-8i7 as relating to contribution to specific type of organization

S1W Corp February 11999 proposal that company not give anything of value

to specified Chamber of Commerce properly excluded under Rule 14a-8i7
This same line of reasoning applies in the instant case and to IBMs dues

payments to the Chamber

5See Citigroup Inc February 52007 proposal to report on Citigroups activity and plans with

respect to certain regulatory matters and public policies excluded as ordinary business where the

proponent had sought for the company to deliver report including inter alia description of the

companys activities and plans with respect to promoting the social benefits of business and the

virtues of capitalism through support of pro-free enterprise non-profit groups public relations

and participation in effective business trade organizations
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Company policies with respect to employees ability to serve on the

boards of directors of outside organizations is another ordinary

business matter

The Proposals focus on the public positions of the Chamber in Paragraphs

and of the Preamble and the potential for harm to IBMs reputation by reason

of our membership on the Board of Directors of the Chamber when coupled

with the second bullet of the resolution -- seeking for review of the risks and

responsibilities associated with serving on boards and paying dues to trade

organizations when positions of the trade association contradict the companys

own position is no more than another reference to the Chamber the

Proponents view that IBM should challenge the Chambers position on certain

policies and to have IBM stockholders second-guess our Companys

membership and involvement on the Chamber

Further evidence of the Proposals actual focus on the underlying intent of the

Proposal micromanaging IBMs involvement with the Chamber becomes

even more obvious as evidenced by the following additional items

In an October 212010 letter to IBM from the Interfaith Center on

Corporate Responsibility ICCRsigned by multiple institutions

including six of the co-filers6 to the instant Proposal noting the ICCRs

disagreement with various public positions of the Chamber questioning

the use of IBMs membership dues to the Chamber and urging IBM as

Board member to oppose certain positions of the Chamber and to either

withhold Chamber dues or to withdraw from membership in the

Chamber in protest See Exhibit

In the cover letters of the filers of the instant Proposal which we are

required to file with the Staff challenging IBMs role on the Board of the

Chamber for example

Domini Social Investments cover letter to IBM stated

If IBM cannot convince the Chamber to take more moderate

stance we would recommend that IBM follow the path of other

corporate leaders such as Nike that chose to step down from the

board or Apple PGE and Exelon that renounced their

6Susan Vickers RSM Catholic Health Care West Rev Seamus Finn OMI Missionary

Oblates Sonia Kowal Zeviri Associates Sister Kathleen Coil Catholic Health East John

Gonzalez North American Passionists and Jonas Kron Esq Trillium Asset Management
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memberships Until that time we must assume that the Chambers

positions are IBMs positions See Exhibit

Walden Asset Managements cover letter to IBM stated

and other investors have been deeply concerned about

International Business Machines role as board member on the

U.S Chamber of Commerce and the passive role our companys

representative has played in the face of the Chambers partisan

political
role and its opposition to many environmental initiatives

as well as powerful lobbying against climate change legislation or

regulation See Exhibit

In the joint press release dated November 2010 issued by Walden Asset

Management our lead filer Domini Social Investments one of our co

ifiers and the Christopher Reynolds Foundation the Press Release

See Exhibit

http /www.waldenassetmgmt.com social /action/PolSpending PR.pdf

INVESTORS ANNOUNCE CHALLENGES ON POLITICAL

SPENDING TO CORPORATE RESPONSIBILITY LEADERS

ROLE AS U.S CHAMBER OF COMMERCE BOARD MEMBERS
HIGHLIGHTED

hi particular Domini Social Investments is also quoted in the press

release

Adam Kanzer General Counsel at Domini Social

Investments and filer of the resolution at IBM stated The

Chamber of Commerce is an aggressively partisan

organization that is standing in the way of solutions to our

nations most pressing problems from health care to climate

change We are asking why these companies would lend

their good names and their implicit endorsement to the

Chambers agenda which often runs contrary to their own
stated policies and pratices..

The Press release also stated

The resolutions sponsors argue that company serving on

the Chambers Board can be widely perceived as supporting

and promoting its policies and programs which can have
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negative impact on company with strong reputation for

good governance and corporate responsibility

and

In November 27 2010 on-line article written by Mr Timothy Smith

Senior Vice President and Director of ESG Shareowner Engagement for

Walden Asset Management the lead filer of the instant Proposal The

article is entitled

U.S Chamber of Commerce and Failure of Governance See Exhibit

htt//business-ethcs com/201 0/11/2 7/opinion-u-s-chamber-and-a-failure-in-

governance

In the artide Mr Smith specifically references the Chambers position on various

issues that the Proponent disagrees with and more specifically notes the

Proponents intent with regard to the subject matter of the instant Proposal i.e

second-guessing IBMs role as member of the Board of Directors of the

Chamber In Mr Smiths words

Clearly there are multiple contradictions between the environmental

policies of Accenture IBM Pepsi Pfizer and UPS all board members

the Chamber and the Chambers antagonistic actions against dimate

change legislation and regulation Yet as Board members they set and

oversee these very policies and campaigns that undercut their companies

positions perplexing way to spend shareowner dollars

It is time for Chamber board members to end this pattern of compliant

and passive acceptance It is not acceptable to allow anti-environmental

policies to flourish and partisan political campaigns shrouded in secrecy

to be the order of the day respect for good governance requires

companies sitting on the Chamber board to stand up and be counted or

head for the exit See Exhibit

In our view all of the foregoing statements make clear that the Proposal

impermissibly focuses on micromanaging various aspects of our membership on

the Chamber not on any sufficiently significant social policy issue which might

otherwise cause the Proposal to transcend the ordinary business exclusion

Although couched in the form of resolution that seeks to examine the

Companys political spending policies in substance the thrust and focus of the

instant Proposal is no more than an attempt to second-guess and regulate the

Companys membership on the Chamber especially since the Proponent was

well aware of IBMs long-standing policy prohibiting all forms of political

spending While it is abundantly clear the Proponent disagrees with the public
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positions of the Chamber on various issues it is simply impermissible under

Rule 14a-8i7 to employ the stockholder proposal process to exert pressure on

this Company by reason of our membership on the Chamber in order to

advance the Proponents positions

In this counection the instant Proposal is strikingly similar to series of

proposals filed in the mid-1990s by socially responsible investors affiliated with

the Interfaith Center on Corporate Responsibility ICCR Those proposals

sought for select companies to initiate review of all of the outside boards on

which their companys top officers sat in order to ensure that no conflicts of

interest existed valuable time was not taken from companys affairs and

serious public relations problems or significant ethical conflicts which might

compromise the interests of the company were avoided See Time Warner Inc

January 18 1996 Bell South Corporation December 28 1995 Wachovia

Corporation December 28 1995 and Citicorp December 1995 collectively

the tobacco board proposals reading of these letters reveal that each of

the above companies was specifically
selected to receive the tobacco board

proposals because each company had an officer who also served on the board of

directors of either RJR Nabisco or Philip Morris tobacco companies whose

products and marketing are of particular concern to the ICCR and other socially

responsible investors

In arguing for the exclusion of that proposal the registrant in Wachovia noted

that through the is attempting to use the

for example through Mr Medlins service on the board of RJR

Nabisco as circuitous means of controlling the conduct of tobacco

manufacturers and distributors Similar arguments were made by the other

registrants The Staff concurred to the omission of all of the tobacco board

proposals as ordinary business with the Staffs stated basis for exclusion being

policies with respect to employees ability
to serve on boards of outside

organizations The same result should apply here as our Proposal can

similarly be seen as impermissiblyattempting to regulate IBMs service as

member of the Board of Directors of the Chamber

The same result has been reached in other Staff letters where stockholders sought

to intrude on registrants ordinary business activities by attempting to regulate

the service of company employees on other companies boards Barnett Banks

Tnc December 1996proposal that all officers of the corporation be prohibited

from serving on the boards of directors of outside corporations excluded as

ordinary business i.e policies with respect to employees ability to serve on the

boards of outside organizations Niagara Mohawk Power Corporation

February 22 1996proposal that the registrant immediately set into policy an

action for the removal of all confficts of interest actual or in appearance

properly excluded as ordinary business i.e policies with respect to employees
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ability to serve on boards of outside organizations or hold outside

employment International Business Machines Corporation December 28

1995policies with respect to employees ability to provide service to unrelated

companies is an ordinary business matter Southern Company March 25

1993proposal to establish poiicy precluding executive officers from serving on

the boards of other corporations except for appropriate civic educational and

cultural organizations excluded as ordinary business see also Ford Motor

Company March 1996 proposal that no officer of the company provide

services to unrelated companies in excess of 15 working days per year and that

the compensation of those officers be reduced by an amount equal to the direct

and imputed remuneration received from other companies was properly

excluded as ordinary business i.e policies with respect to employees ability to

provide services to unrelated companies and Citizens Utility Company

February 20 1996proposal to adopt policy that prohibits any executive

officer of the registrant from holding an executive office in another publicly

traded company was excluded as ordinary business i.e policies with respect to

employees ability to hold an executive office with outside organizations

As in each of the above letters registrants ability to permit its personnel to

serve on other companys boards including in this case the Board of Directors

of the Chamber is clearly part of companys ordinary business operations

IBMs membership on the Board of Directors of the Chamber should therefore be

treated in exactly the same way as in these earlier letters The U.S Chamber of

Commerce is the worlds largest business federation representing the interests of

more than million businesses of all sizes sectors and regions as well as state

and local chambers and industry associations More than 96% of U.S Chamber

members are small businesses with 100 employees or fewer

See http//www.uschamber.comIabotit

IBM has long recognized as part of its ordinary business operations the value of

joining outside business organizations such as the Chamber as well as the need

to oversee situations where our Companys personnel are asked to serve as

director on an outside organizations board It is the responsibility of IBM

management in each case to review the engagement to ensure both that the

position will not adversely affect employee performance on the job at IBM and

that service will not cause conflict of interest with IBM To be clear service on

an outside board of any organization is not dependent on IBMs sharing all of the

same public policy positions of such outside membership organizations In

assessing these matters it is IBM managements role to determine whether and

when it is worthwhile to join serve and remain on an outside organization

including its board of directors Indeed membership and service on an outside

organization is based in large part on the value we can provide to and receive

from these outside organizations Yet it is up to IBM in the ordinary course of

our business to determine which organizations we will join and remain as
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members While there will be instances where the public positions of outside

organizations we serve on will differ from IBMs if IBM were required to

disengage from outside organizations when our positions differed we would in

all likelthood not be able to become or remain -- members of such outside

organizations In short Company membership decisions connected with outside

membership organizations such as the Chamber is an ordinary business matter

not one for stockholder consideration at an annual meeting

In sum the thrust and focus of the Proposal like each of these other proposals

impermissibly seeks to micromanage our Company by seeking to have IBM

stockholders second-guess our involvement with the Chamber including

decision making with respect to our membership on the Chamber continuing to

pay dues to the Chamber and continuing to serve as member of the Board of

Directors of the Chamber As each of the above letters make clear these are all

ordinary business matters under Rule 14a-8i7 The Companys decision

making with respect to which organizations IBM may decide to join and pay

dues serve as board member or elect to disassociate from -- are all matters

that fall within our Companys internal decision making as part of our ordinary

business operations As such the Proposal is subject to exclusion in its entirety

under Rule 14a-8i7

Finally no amendment of the instant Proposal should be permitted In this

connection the Staff has concluded that even if portion of the Proposal falls

outside the scope of the ordinary business exception the result should be the

same When any portion of proposal implicates ordinary business matters the

entire proposal must be omitted under Rule 14a-8i7 Wal-Mart Stores Inc

March 15 1999 The Warnaco Group Inc March 21 1999to same effect

Kmart Corporation March 12 1999to same effect Z-Seven Fund Inc

November 1999 proposal containing governance recommendations as well

as ordinary business recommendations was permitted to be excluded in its

entirety with the Staff reiterating its position that it is not their practice to permit

revisions to shareholder proposals under the ordinary business exception

Hence even if portion of the instant Proposal could be viewed by the Staff as

falling
outside the ambit of ordinary business this should make absolutely no

difference in the legal analysis of the entire Proposals excludability under Rule

14a-8i7 If any portion of the Proposal relates to an ordinary business matter

the entire Proposal must be excluded Associated Estates Realty Corporation

March 23 2000 ETrade Group Inc October 31 2000 In the instant case not

only is IBMs involvement with the Chamber inextricably interwoven into both

the Preamble and the Resolution when the text of the Resolution is read together

with the Preamble it is clear that the thrust and focus of the Proposal

impermissibly focuses on IBMs membership in the Chamber which constitutes

part of our Companys ordinary business operations
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CONCLUSION

For all these reasons the Company respectfully requests that no enforcement

action be recommended to the Commision if the Company excludes the Proposal

on the basis of Rule 14a-8i7 We are sending each Proponent copy of this

letter advising of our intent to exclude the Proposal from the proxy materials for

the 2011 Annual Meeting Each Proponent is also respectfully requested to copy

the undersigned on any response it may elect to make to the Staff in connection

with the Proposal Thank you for your attention and interest in this matter

Very truly yours

Stuart Moskowitz

Senior Counsel

Copy with attachments to Walden Asset Management the lead filer and each

of the co-filers
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Exhib1.t IL

International Business Machines Corporation tIBM

IBMs request to exclude stockholder proposal from

2011 Proxy Statement pursuant to Rule 14a-8
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anarnent

Mr Andrew Bonzani

Corporate Secretary

International Business Machines Corp

One New Orchard Road

Armonk NY 10504

Dear Mr Bonzani

Walden Asset Management holds at least 96000 shares of International Business

Machines Corp on behalf of clients who ask us to integrate environmental social and governance

analysis ESG into investment decision-making Walden Asset Management division of Boston

Trust Investment Management Company is an investment manager with $1.9 billion in assets

under management We are pleased to be long-term owner of International Business Machines

stock

As shareowner in the company we have great respect and admiration for the expanding

leadership role International Business Machines plays on sustainability and corporate responsibility

issues and the companys program encouraging companies that are suppliers to International

Business Machines to also demonstrate leadership in sustainability

The ripple effect through your supply chain is effective and impressive We also appreciate

the openness of IBM in holding conversations with Walden Asset Management and other investors

regarding your political spending policies

However we and other investors have been deeply concerned about International Business

Machines role as board member on the U.S Chamber of Commerce and the passive role our

companys representative has played in the face of the Chambers partisan political role and its

opposition to many environmental initiatives as well as powerful lobbying against climate change

legislation or regulation

The Chambers website states Directors determine the U.S Chambers policy positions on

business issues and advise the U.S Chamber on appropriate strategies to pursue Through their

participation
in meetings and activities held across the nation Directors help implement and

promote U.S Chamber policies and objectives As Chamber board member International

Business Machines certainly may be perceived as supporting its policies

Our concern has been heightened by discussions with Internationai Business Machines

Government Affairs staff who explained the company does not wish to be active on the board on

political spending or environmental issues and does not see it as the responsibility of Board

member to challenge the Chamber or other trade associations on policies or programs with which it

disagrees

ru vemi far2cmirc.f

1c

October 18 2010



We believe this is failure in governance Obviously IBMs own Board serve as active

informed and engaged participants and would never countenance such passwe unengaged

approach in their role at IBM

Thus Walden Asset Management is filing this resolution with International Business

Machines seeking review of your political spending policies and oversight We expect other

investors will join in co-filing this proposal

.WearefilingTheenclSedShareh0lderPrQP0Sal.wth for.inclusionin the20i proxy

statement in accordance with Rule 14a-8 of the General Rules and Regulations of the Securities

Exchange Act of 1934 and we consider Walden Asset Management as the primary filer We are

the beneficial owner as defined in Rule 13d-3 of the Securities Exchange Act of 1934 of the

above mentioned number of International Business Machines shares We expect there will be

number of co-filers of this resolution

We have been shareholder for more than one year and will hold at least $2000 of

International Business Machines Corporation stock through the next annual meeting and

verification of our ownership position is enclosed representative of the filers will attend the

stockholders meeting to move the resolution as required by SEC rules

We look forward to meaningful dialogue with top management on this matter

Sin JL
Timothy Smith

Senior Vice President

Cc Samuel Palmisano Chairman and CEO

Black Chair Governance Committee

EncL Resolution Text



RE\IEW POLITICAL CONTRIBUTIONS POLICY IBM

Whereas Political spending by companies is increasingly controversiaL heightened the recent Citizens

United Supreme Court decision which allows companieS to make independent expenditures in hivor or

in opposition to candidates election campaign

Corporate expenditures supporting contentiouS 201 ballot initiative suspending Californias ilobal

Warming Solutions Act added fuel to the controversy as did Target and Best Buy contributions ihr

controversial candidate for Governor in Minnesota

Over the last five years corporate political spending has become mtior investor concern Investors asked

hundreds of companies to disclose their policies
establish board oversight nnd diScloSe all direct and

indirect ecpenditures
for political purposes

More than seventyfive SP 500 companies UCW diclosc their

political expenditures
and policies on their websitc Shareownet proposals urging SLICI1 disclosure averaged

more than 30 percent
of votes in 2010 iiiclicating strong investor support

Man companies are updating their political spending policies For example Morgan Stanley stated it will

not make direct or indirect independent political expenditures

Lefi out of many corupan commitments however is transparency
around payments to irade ttSSOCikttiOnS

and other tax exempt groups
for political purposes

IBM is on the board of the US Chamber of Commerce which announced ii will spend 575 million in

political campaignS in 2010 The Chamber allegedly on behalf of the business community lobbies speaks

publicly
arid IUtS political dollars to work which efflctivey challenge IBMs posittons on environmental

issues IBM has strong
environmental policies

and urges companies in its supply chain to follow suit

Yet its chamber board member it is our understanding that IBM does not seek to inlluence ot challenge

the Chambers environmental positions

IBM also has cleat policies prohibiting political spending bdrl does not challenge the Chamber on its

partisan political activities These inconstencies could.be_hariii1i11 to 113Ms reputation

The Chambers website states Directors determine the U.S Chambers policy positions on business issues

and advise the U.S Chamber on appropriate strategies to pursue Through their participation
in meetings

arid activities held across the nation Directors help implement and promote U.S Chamber policies and

objectives
As Chamber hoard member IBM certainly may be perceived as supporting its policies

Resolved Shareholders request
that the independent

Board members institute comprehensive review cl

IBMs political spending policies
and oversight processes both direct and indirect including through trade

associations mid present summery report by September 2011 The report may omit conlidential

inlormation and limit costs items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates or

Jcr issue designed to affect political races including clues and special payments macic to trade

associations such as the U.S Chamber of Commerce or political and other organizations that can

hide any contributions

Risks and responsibilities
associated with serving on boards of and paying clues to trade

organizations
when positions

of the trade association contradict the companys own positions

Management and board oversight processes
for all political spending direct or indirect



Boston Trust Investment

Management Company

October 15 2010

To Whom It May Concern

Walden Asset Management division of Boston Trust Investment

Management Company Boston Trust state chartered bank under the

Commonwealth of Massachusetts and insured by the FDIC is the beneficial

owner as that term is used under Rule 14a-8 of 96000 shares of International

Business Machines Corporation Cusip 459200101

These shares are held in the name of Cede Co under the custodianship of

Boston Trust and reported as such to the SEC via the quarterly filing by Boston

Trust of form 3F

We are writing to confirm that Walden Asset Management has beneficial

ownership of at least $2000 in market value of the voting securities of

International Business Machines Corporation and that such beneficial

ownership has existed for one or more years in accordance with rule 14a-8a1

of the Securities Exchange Act of 1934 Further we attest to our intention of to

hold at least $2000 in market value through the next annual meeting

Should you require further information please contact Regina Morgan at 617-

726-7259 or rmorganbostontrUSt.cOm directly



One New Orchard Road CHO Law Department

Mail Stop 329

Armonk NY ao5o

VIA FAX 617-227-3664

November 2010

Mr Timothy Smith

Senior Vice President

Walden Asset Management

One Beacon Street

Boston MA 02108

Dear Mr Smith

am writing to acknowledge receipt on October 20 2010 of Walden Asset Managements submission to

Mr Andrew Bonzani Vice President Assistant General Counsel and Secretary of IBM which

submission included your October 18 2010 letter stockholder proposal entitled REVIEW

POLITICAL CONTRIBUTIONS POLICY IBM and
separate

letter from Mr Kenneth

Pickering Director of Operations of Boston Trust Investment Management Company Boston

Trust dated October 18 2010 in which he made the following statements

Walden Asset Management division of Boston Trust Investment Management Company... is

the beneficial owner as that term is used under Rule 14a-8 of 96000 shares of International

Business Machines Corporation..

These shares are held in the name of Cede Co under the custodianship of Boston Trust and

reported as such to the SEC via the quarterly filing by Boston Trust of form 3F and

Walden Asset Management has beneficial ownership of at least $2000 in market value of the voting

securities of International Business Machines Corporation and that such beneficial ownership has

existed for one or more years
in accordance with rule 4a-8a1 of the Securities Exchange Act of

1934

Since your submission involves matter relating to IBMs 2011 proxy statement and since it does not

comply with Rule 4a-8 am formally sending you this letter under Rule 4a-B of the federal proxy rules

to ensure that you understand and timely satisf all requirements in connection with your submission by

providing me the information outlined in this letter

Please understand first that in order to be eligible to submit proposal for consideration at our 2011

Annual Meeting Rule 4a-8 of Regulation
4A of the United States Securities and Exchange

Commission SEC requires that you must have continuously held at least $2000 in market value or

of the companys 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 In this connection IBM checked our books and records but did not find either Walden Asset

Management or Boston Trust listed as an IBM stockholder of record Since could not otherwise

confirm your eligibility to file the proposal under Rule 4a-8 had our stockholder relations department

Walden 2011- Acknowledgcmeot olRcceipt and Request for Proof Of Ownership.Iwp Page of



check with Computershare our transfer agent on any potential
IBM stockholdings held of record by

either Walden Asset Management or Boston Trust Computershare was also unable to locate any shares

held of record in the name of Walden Asset Management or Boston Trust In addition Boston Trust

does not appear on the Securities Position Reports SPRs that are issued by the Depository Trust

Company DTC that list its participants Hence while Boston Trust may hold shares for you in

custodial capacity under the terms of an investment management arrangement and file Forms 3F with

the SEC in its capacity as an institutional investment manager this does not satisfy the eligibility

requirements relating to proof of your stockhoidings under Rule 14a-8 Therefore to facilitate

compliance with Rule 4a-8 and to confirm your organizations eligibility to file stockholder proposal

with IBM thereunder am now formally requesting from you proof of your IBM stockbolthngs as

required
under the SECs rules and regulations

and as fully described for your reference in this letter

If you are an IBM stockholder of record under another account which we have somehow missed we

apologize
for not locating you in our own books and records If this is the case need for you to advise

me precisely
how

your
IBM shares are listed on our records However if you are not registered

stocltholder please
understand that the company does not know that you are stockholder or how many

shares you own In this case you must prove your eligibility to the company in one of two ways The

first way is to submit to the company written statement from the record holder of your securities

usually 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 2011 meeting of shareholders

The second way to prove ownership applies only if you have filed Schedule 3D 17 C.F.R

240.13d-l01 Schedule 13G 17 C.F.R 240.l3d-102 Form 17 C.F.R 249.103 Form 17

C.F.R 249.104 and/or Form 17 C.F.R 249.105 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 copy
of the schedule and/or form and any subsequent

amendments reporting change in your ownership level 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 Your written statement that you intend to continue ownership of the shares through the date of

the companys annual meeting

Please note that you may cure the procedural defects in your submission by providing all of the required

information have requested in this letter directly to me at the address set forth above within 14 calendar

days of the date you receive this request and that IBM reserves the right to omit the proposal under the

applicable provisions
of Regulation

4A Thank you for your continuing interest in this matter

Very truly yours

Stuart Moskowitz

Senior Counsel

Walden 201 I-Acknowledgement 0f Receipt and Request for Proof Of Osvocrsbip.lwp Page2of



Boston Trust Investment

Management Company

November 2010

Mr Stuart Moskowitz

Senior Counsel

International Business Machines Inc

One New Orchard Road

CHQ Law Department Mail Stop 329

Armonk NY 10504

Dear Mr Moskowitz

1705-JO P12O IN

This letter is in response to your correspondence dated November 2010 and

received by us on November 2010 seeking additional evidence that Walden

Asset Management Walden division of Boston Trust Investment

Management Company Boston Trust meets eligibility requirements necessary

to file shareholder proposal

Rule 4a-8 requires that proponent be either record or beneficial owner of

voting securities of the registrant in order to be eligible to submit shareholder

proposal Walden is the beneficial owner of more than 96000 shares of

International Business Machines IBM as the term beneficial owner is used in

RuI 14a-8 As state chartered bank with the Commonwealth of

Massachusetts Boston Trust holds these shares of IBM as custodian for various

client investment management accounts Boston Trust utilizes Bank of New York

Mellon as our sub-custodian for DTCC eligible securities wherein the record

ownership is in the nominee registration
of Cede Co Boston Trust is state

chartered bank and trust company and as such is the custodian

As we are beneficial owners of the IBM shares as that term is used in Rule 4a-

and as Boston Trust is custodian and as Bank of New York Mellon is sub-

custodian we are enclosing statements from Bank of New York Mellon

evidencing our shares as held in Cede Co

These statements attest to our ownership of at least $2000 in market value for

the last year

Per our earlier letter it is our intent to continue to hold at least $2000 in market

value and in the coming year

trust this clears up any lingering ambiguity on the issue of documentation of

Waldens eligibility to file the Review Political Spending Proposal Should you

._i ic /I .9C



continue to have concerns please contact me at kpickerinqabostontrUSt.QQrn or

617 726-7295

Thank you in advance for your prompt attention to this matter

Sincerely

Kenneth tc erin

Director Op ration

Enclosures Ban ew York Mellon statements as of 10/31/09

12/31/09

03/31/10

07/31/10

10/31/10



Exhibit

International Business Machines Corporation IBM

IBMs request to exclude stockholder proposal from

2011 Proxy Statement pursuant to Rule 14a-8

C\Douments and Settings\Administrator\MY DocumentsUseI2\DOCS\WALD 2011 Chamber of Commerce Political

Contributions Report.doc
20



Daniel Altschuier

FISMA 0MB Memorandum MO716

October 28 2010

Mr Andrew Bonzani

Corporate Secretary

International Business Machines Corpo ration

One New Orchard Road

Armonk NY 10504

Dear Mr Bonzani

own 150 shares of International Business Machines Corporation stock befleve that

companies with commitment to customers employees communities and the environment wifl

prosper long-term Among my top social objectives is the assurance that companies are doing all

that they can to be responsible corporate citizens and well-governed companies related to political

contributions

Therefore am submitting the enclosed shareholder proposal as co-sponsor with Walden

Asset Management for inclusion in the 2011 proxy statement in accordance with Rule 4a-8 of the

General Rules and Regulations of the Securities Exchange Act of 1934 am the beneficial owner

as defined in Rule 13d-3 of the Securities Exchange Act of 1934 of the above mentioned number

of IBM shares

have been shareholder for more than one year and will provide verification of ownership

position will continue to be an investor through the stockholder meeting representative of the

filers will attend the stockholders meeting to move the resolution as required by SEC rules

consider Walden Asset Management as the primary filer of this resolution and myself

co-filer Please copy correspondence both to me and to Timothy Smith at Walden look forward

to your response

Sincerely

Daniel Altschuler

Cc Timothy Smith Walden Asset Management tsmitl@ostontru.Com



RF\lI\V PDLIICAL CoNTRIBUTIONS PoLICY 1131v1

\Vlicrcas Political spending by conipanies is increasingly controversial heightened by the recent 7iin
L/luic/ Supreme .ourt decision which allows companies 10 make independent expenditures in liivor ot or

in opposition to candidates election campaign

Corporate expenditures supporting contentious 2010 ballot initiative suspending Calilbrnitt Global

Warming Solutions Act added liel to the controversy itS did Target and Best Buy contributions lbr

controversial candidate for Governor in Minnesota

Over the last five ears coIporitle political spending has become major in vestor concern Investors oskec

hundreds ol companies to disclose their policies establish hoard oversight and disclose all direct and

indirect expetditltieS Jbr political purposes More than seventyfive SP 510 conipames now disclose their

political expenditures and policies on their website Shareowner proposals urging such disclosure aeriiged

more than 30 percent of votes in 2010 indicating strong investor support

Many companies are updating their political spending policies For example Mortari Stanley stated it will

not make direct or indirect independent political expenditures

.eli out of many company commitments however is transparency around payments to trade assoctalinils

and other taxexempt groups for political purposes

IBM is on the board ol the US Chamber ofCommercc which announced it will spend 575 million in

political campaigns in 2110 The Chamber allegedly on behalf of the business community lobbies .speak

pitblicly
and puts political dollars to work which eiThctively challenge IBM positions on environmental

issues 113M has strong en viroiinicntitl policies and urges companieS in its supply chain to IbIlow suil

Yet as Chamber board member ii is our understanding that IBM does not seek to influence or challenge

the Chambers environmental positions

113M also has clear policies prohibiting political spending but does not challenge the Chamber on its

pattisan politictil activities Ihese inconsistencies could be harmful to IBMs reputation

the hambers vebsitc states Diiectors determine the U.S Chambers policy positions oti business issulS

and advise the U.S Chamber on appropriate strategies to pursue Ihrough their participation ni niectings

and activities held across the nation Directors help implement and promote U.S Chamber policies and

objectives As Chamber board member IBM certainly may be perceived as supporting
its policies

Resolved Shareholders request ihattbc independent
Board members inStitute comprchensRc meviev of

IBMs political spending policies
mid oversight processes

both direct and indirect including through trade

associations and present summary report by September 2011 lhe report may otii it confidential

iiiand html costs Items lor review include

Reiev and disclosure ol any direct aid indirect expenditures supporting or opposing candidmtcs

for issue ads designed to alThct political races including dues and special paylitetits made to trade

associiulioflS such as the U.S Chamber of Conimemce or political and other organizations
that can

hide any contributions

Risks and responsibilities associated with serving on boards of and paying dues to trade

organizations
when positions oIthe trade association cotiiradict the ctflipilfly

OWti pOsIliiIS

Management arid board oversight proc for all political spending direct or indirect
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October28 2010

To Whom It May Concern

Boston Trust Investment Management Company state chartered bank under

the Commonwealth of Massachusetts and insured by the FDIC manages assets

and acts as custodian for the Daniel Altschuler through its Walden Asset

Management division

We are writing to verify that Daniel Altschuler currently owns 150 shares of

International Business Machines Cusip 459200101 These shares are held

in the name of Cede Co under the custodianship of Boston Trust and reported

as such to the SEC via the quarterly filing by Boston Trust of Form 13F

We confirm that Daniel Altschuler has beneficial ownership of at least $2000 in

market value of the voting securities of International Business Machines and

that such beneficial ownership has existed for one or more years in accordance

with rule 14a-8a1 of the Securities Exchange Act of 1934

Further it is the intent to hold at least $2000 in market value through the next

annual meeting

Should you require further information please contact Regina Morgan at 617-

726-7259 or ganbostontrust.com directly

Sincerely

Timothy Smith

Senior Vice President

Boston Trust Investment Management Company

Walden Asset Management



Cflefltthit sisters
25 Oblate Dr

Sari Antonio TX 7821

-348-67ft4 phont
.21 J-34S-6745Ja

Charitabe Trust

November 2010

Andrew Bonzani

Vice President Assistant General Counsel and Secretary

International Business lvlachines IBM
New Orchard Road

Arrnorik NY 10504

Dear Mr Bonzani

am writing you on behalf of the Benedictine Sisters Charitable Trust in support the stockholder

resolution on Review Political Contributions Policy In brief the proposal states that shareholders request

thai the independent Board members institute comprehensive review of IBMs political spending

policies and oversight processes both direct and indirect including through trade associations and

present summary report by September 2011 The report may omit confidential information and limit

costs Items for review include review and disclosure of any direct and indirect expenditures supporting

or opposing candidates or for issue ads designed to affect political races including dues and special

payments made to trade associations such as the U.S Chamber of Commerce or political and other

organizations that can hide any contributions risks and responsibilities associated with serving on

boards of and paying dues to trade organizations when positions of the trade association contradict the

companys own positions and management and board oversight processes for all political spending

direct or indirect

am hereby authorized to notify you of our intention to co-file this shareholder proposal with Walden

Asset Management for consideration and action by the shareholders at the 2011 Annual Meeting

hereby submit itfor inclusion in the proxy statement for consideration and action by the shareholders at

the 2011 annual meeting in accordance with Rule 14-a-8 of the General Rules and Regulations of the

Securities and Exchange Act of 1934 representative of the shareholders will attend the annual

meeting to move the resolution as required by SEC rules

We are owners of $2000 worth of the shares of International Business Machines Corp stock and intend

to hold $2000 worth through the date of the 2011 Annual Meeting Verification of ownership will follow

We truly hope that the company will be willing to dialogue with the filers about this proposal Please note

that the contact person for this resolution/proposal will be Marcela Pinilla of Walden Asset Management

Boston Trust Investment Management Company at mpinillahostontrust.corn or at 617-726-7125

Respectfully yours

Sr Susan Mika OSB

Ci
Corporate Responsibility Program

Enclosure 2011 Shareholder Resolution



Review Political Contributions Policy

2011 International Business Machines Corp IBM

WF-iERAS Political spending by companies is increasingly controversial heightened by the recent Citizens

United Supreme Cowl decision which allows companies to make independent expenditures in favor of or in

opposition to candidates election campaign

Corporate expenditures supporting contentious 2010 ballot initiative suspending Californias Global Warming

Solutions Act added fuel to the controversy as did Target and Best Buy contributions for controversial candidate

for Governor in.Minne.sota

Over the last five years corporate political spending has become major investor concern Investors asked

hundreds of companies to disclose their policies establish board oversight and disclose all direct and indirect

expenditures for political purposes More than seventy-five SP 500 companies now disclose their political

expendituresand policies ontheirwebsite Shareowner proposals urgingsuch disclosure averaged more than 30

percent of votes in 2010 indicating strong investor support

Many companies are updating their political spending policies For example Morgan Stanley stated it will not make

direct or indirect independent political expenditures

Left out of many company commitments however is transparency around payments to trade associations and

other tax-exempt groups for political purposes

IBM is on the board of the US Chamber of Commerce which announced it will spend $75 million in political

campaigns in 2010 The Chamber allegedly on behalf of the business community lobbies speaks publicly and

puts political
dollars to work which effectively challenge IBMs positions on environmental issues IBM has strong

environmental policies and urges companies in its supply chain to follow suit

Yet as Chamber board member it is our understanding that IBM does not seek to influence or challenge the

Chambers environmental positions

ED
IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its partisan

political activities These inconsistencies could be harmful to IBMs reputation

The Chambers website states Directors determine the U.S Chambers policy positions on business issues and

advise the U.S Chamber on appropriate strategies to pursue Through their participation in meetings and activities

held across the nation Directors help implement and promote U.S Chamber policies and objectives As

Chamber board member IBM certainly may be perceived as supporting its policies

RESOLVED Shareholders request that the independent Board members institute comprehensive review of IBMs

political spending policies and oversight processes both direct and indirect including through trade associations

and present summary report by September 2011 The report may omit confidential information and limit costs

Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates or for issue ads

designed to affect political races including dues and special payments made to trade associations such as the

U.S Chamber of Commerce or political and other organizations that can hide any contributions

Risks and responsibilities associated with serving on boards of and paying dues to trade organizations when

positions of the trade association contradict the companys own positions

Management and board oversight processes for all political spending direct or indirect
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November 11 2010

Mi Andrew Boazani

icc President assistant General Counseland Secretary

International usiness Machines

New Orchard Road

Armonk NY 10504

Re Filing of stockholder resolution by Congregation of Benedictine Sisters

Dear Mr Bonzani

This letter shall serve as verification that the Congregation of Benedictine Sisters of

Bocrnc Tcxas own at least $2000.00 worth of International Business Machines IBM

common stock Thc shares are held in the account of the Congregation of Benedictine

Sisters at Fidelity Investments The shares have been in the account for at least one year

incerci/i
Ben Pructt

Vice-President Senior Account Executive

Fidelity Brokerage Services LLC Member NYSE SIPC

CC Sr Susan Mika OSB

Iri NDoraI Srco LLC or Iidhty Erok çr Scvr LIC NYSE SI PC
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BOSTON COMMON
November 2010 ASSET MANAGEMENT LLC

Mr AndrewBOrlZafli

Corporate Secretary

International Business Machines Corp

One New Orchard Road

Armonk NY 10504

Dear Mr Bonzani

Boston Common Asset Management LLC is sustainable and responsible investor

that integrates environmental social and governance factors Into its investment

process As you know Boston Common Asset Management isa strong supporter of

maintaining and advancing shareholder rights

As long term shareowner of IBM Boston Common Asset Management together

with its clients representing 32752 shares of IBM initiated dialogue with the

company in 2007 on key board accountability issueimplementation of an annual

referendum processfor shareowners about senior executive comensation

Legislation has moved in thatdlrectlon to preserve shareholder rights as expected

However the recent Citizens United Supreme Court decision allowing companies to

make independent expenditures in favor of or in opposition to candidates election

campaign has raised new concerns over corporate political spending

To date more than seventy-five SP 500 companies now disclose their political

expenditures and policies on theirWebsite Left out of many company commitments

however is transparency around payments to trade associations and other tax

qxempt groups for political purposes

iBM is on the board of the US Chambr of Commerce which announced It will spend

$75 million in political campaigns in p010 The Chamber allegedly on behalf of the

buinss community lobbies speaks publicly and puts polItical dollars to 1ork which

effectively challenge IBMS positions on environmental issues IBM has strong

environmental policies and urges companies in its supply chain to follow suit

Yet as Chamber board member it is our understanding that IBM does not seek to

iryfluence or challenge the Chambers environmental positions IBM also has clear

policies prohibiting political spending but does not challenge the Chamber on its

partisan political
activities

Therefore Boston Common Asset Management on behalf of Its clients is filing this

proposal with International Business Machines seeking review of our companys

political spending policies
arYd oversight The erÆlosed proposal is being filed for

inclusion in the 2011 proxy statement in accordance with Rule 14a-8 of the FedaJ

Rules and
egulatiofl5

of the SecuritiesExchange Act of 1934 We recognize
Walden

Asset Management as the primary fiier of this proposal We are the beneficial owner

as defined in Rule 13d-3 of th Securities Exchange Act of 1934 of the above

mentioned number of IBM shares Proof of share ownership can be provided upon

request We have been shareholçier
for more than one year and will hold at least

Itoston Common Asset tslan.lgcn3cflt
l.I.C

6l State Street SLIIIC 010 floSton Massachunelts 02109 Tel 617 720 5557 Ia 617 720 5665

702 Marhfl Street Sttlte Redwood City Cnorido V4063 ftI 650 l72 22c.I Fsx 50 295 5499



$2DDO of International Business Machines Corporation stock through the next

annual meeting representative of the filers will attend the stockholders meeting to

move the resolution as required by SEC rules

Please copy Dawn Wolfe on all correspondence related to this matter coordinates

below We iqok forward to meaningful dialogue with top management on this

critical issue

Sincerely

Dawn Wolfe

Associate Director of ESG Research

Boston Common Asset Management

84 State Street Suite 940

Boston MA 02109

dwoIfe@bostoncommoflaSSet corn

main 617-720-5557

direct 617-960-3915

Copy
Samuel Palmisano Chairman and CEO

C.Black Chair Governance Committee

Timothy Smith Walden Asset Management



REVIEW POLITICAL CONTRIBUTIONS POLICY IBM

Whereas Political spending by companies is increasingly COnIJOVerSiaL heightened by the recent Citizens

United Supreme Coma decision which allows companies to make independeiu ependituies in favor of or

in oppsition
to candidates election campaign

Corporate expenditures supporting aconlentious 2010 ballot initiative suspending Californias Global

WariningSokitions /ciaddedfuel1nthe ortroversyas-did TargetadBesLBuyeontflbuti.onsIfor

controversial pandidate for Governor in Minnesota

Over the last Jive years corporat political spending has become major investor concern Investors asked

hundreds of companies to disclosetlieir polioiesestabJish hoard oversight and disclose all direct and

indirect expenditures for political purposes More than seventy-five SP 500 companies now disclosc their

pcliticaI expenditures and policies on their website Shareowner proposals urging such disclosure averaged

more than 30 percent of votes in 20 indicating strong investor support

Many companies are updating their political spending policies For example Morgan Stanley stated it will

not make direct or indirect independent political expenditures

Left out of many company commitments however is transparency around payments to trade associations

and other tax-exempt groups for political purposes

IBM is on the board of the uS Chamber of Commerce which announced it will spend $75 million in

political campaigns in 2010 The Chamber allegedly on behalf of the business community lobbies speaks

publicly and puts political dollars to work which effectively challenge IBMs positions on environmental

issues.JBM has strong environmepial policies and urges companies in its supply chain to follow suit

Yet as Chamber board member it is our understanding that IBM does not seek to influence or challenge

the Chambers environmental positions

IBM also has clear policies prohibiting political spending hut does not challenge the Chamber on its

partisan political activities These inconsistencies could be harmful to IBMs reputation

The Chambers website states Directors determine the U.S Chambers policy positions on business issues

and advise the U.S Chamber on appropriate strategies to pursue Through their participation in meetings

and activities held across the nation Directors help implement and promote U.S Chamber policies and

objectives As Chamber board member IBM certainly may be perceived as supporting its policies

Resolved Shareholders request
thai the independent Board members institute comprehensive review of

IBMs political spending policies
and oersight processes both direct and indirect including through trade

associations and present summary report hySeptember 2011 The report may omit confidential

information and limit costs Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates or

for issue ads designed to affect political races including dues and special payments made to trade

associations such as the U.S Chamber of Commerce ot- political and other organizations that can

hide any
contributions

Risks and responsibilities associated with serving on hoards of and paying dues to trade

organizations when positions of the trade association contradict the companys own positions

Management and board oversight processes
for nfl political spending direct or indirect



____
STATE STREET EE

Quincy MA 02169

11/10/2010

Mr Andrew Bonzani

Corporate Secretary

International -Business Machines Corp

One-New-Orchard Road

Armonk NY 10504

DearMr..onzarn

State Street is the custodian and record holder for Boston Common Asset Management

We are writing to affirm that Boston Common Asset Management currently owns

11149 shates trf IBM common stock Omnibus Account BOSTONCOMMON
Boston Common Asset Management has beneficial ownership of at least one percent or

vÆltie of the voting securities ofM and such beneficial ownerhip has

the Securities Exchange Act of 1934

iS.ex4y

.1yLendh
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JNVESTMENTS

November 12010

Mr Andrew Bonzani

Corporate Secretary

IntrnationiBusirressMachines Corp

One New Orchard Road

Armonk NY 10504

Dear Mr Bonzani

Calvert Asset Management Company Inc Calvert registered investment advisor provides

investment advice for the 51 mutual funds sponsored by Calvert Group Ltd including 24 funds

that apply sustainability criteria Calvert currently has over $14 billion in assets under

management

The Calvert Social Index Fund the Calvert Large Cap Growth Fund the Calvert Large Cap

Value Fund and the Calvert VP SP 500 Index Portfolio the Funds are each beneficial

owner of at least $2000 in market value of securities entitled to be voted at the next

shareholder meeting supporting documentation available upon request Furthermore each

Fund has held These securities continuously for at least one year and it is Calverts intention

that each Fund continue to own shares in the Company through the date of the 2011 annual

meeting of shareholders

We write today to encourage you to take steps to increase corporate accountability related to

political spending policies and oversight practices

We are notifying you in timely manner that Calvert on behalf of the Funds is presenting the

enclosed shareholder proposal for vote at the upcoming stockholders meeting We are filing the

enclosed shareholder proposal for inclusion in the 2011 proxy statement in accordance with

Rule 14a-8 under the Securities Exchange Act of 1934 17 C.F.R 240.14a-8

We understand that Tim Smith on behalf of Walden Asset Management is submitting an

identical proposal Calvert recognizes Walden Asset Management as the lead filer and intends

to act as co-sponsor of the resolution Calvert would like to receive copies of all

correspondence sent to Mr Smith as it relates to the proposal

If prior to the annual meeting you agree to the request outlined in the resolution we believe that

this resolution would be unnecessary Please direct any correspondence to Dalheim at

301-961-4762 or contact him via email at stu.daIheimtcalvert.com

We appreciate your attention to this matter and look forward to working with you

Sincerely

Ivy \./afford Duke Esq

Assistant Vice President and Deputy General Counsel



Cc Bennett Freeman Senior Vice President for Sustainability Research and Policy Calvert

Asset Management Company Inc

Stu Daiheim Director Shareholder Advocacy Calvert Asset Management Company Inc

Enclosures Resoiution Text



REVIEW POLITICAL CONTRIBUTIONS POLICY IBM

Whereas Political spending by companies is increasingly controversial heightened by the recent Citizens

United Supreme Court decision which allows companies to make independent expenditures in favor of or

in opposition to candidates election campaign

Corporate expenditures supporting contentioUs 2010 ballot initiative suspending Californias Global

Warming Solutions Act added fuel to the controversy as did Target and Best Buy contributions for

controversial candidate for Governor in Minnesota

Over the last Ove years corporate political spending has become mtjor investor concern Investors asked

hundreds of conipanies to disclose their policies establish board oversight and disclose all direct and

indirect expenditures for political purposes More titan seventy-live SP 500 companies now disclose their

political expenditures and policies on their websile Sharcowncr proposals urging such disclosure averaged

more than 30
percent

of votes in 200 indicating strong investor support

Many companies are updating their political spending policies For example Morgnn Stanley stated it will

not make direct or indirect independent pohtical expenditures

Left out of many company commitments however is transparency
around payments to trade associations

and other taxexempt groups for political purposes

IBM is on the hoard of the US Chamber of Commerce which announced it will spend $75 million in

political campaigns in 200 The Chamber allegedly on behalf of the business community lobbies speaks

..
publicly and puts political dollars to work which effectively challenge IBMs positions on environmental

issues IBM has strong
environmental policies and urges companies in its supply chain to follow suit

Yet as Chamber hoard meniber it is our understanding that IBM does not seek to influence or challenge

the Chambers environniental positions

IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its

partisan political activities These inconsislencies could be harmful Lu IBMs reputation

The Chambers website states Directors determine the U.S Chambers policy positions on business issues

and advise the U.S Chamber on appropriate strategies to pursue Through their participation in meetings

and activities held across the nation Directors help implement and promote U.S Chamber policies and

objectives As Chamber board member IBM certainly may be perceived as supporting its policies

Resolved Shareholders request that the independent
Board members institule comprehensive review of

IBMs political spending policies and oversight processes both direct and indirect including through trade

associations and present sunirnary report by September 2011 The report may omit confidential

information and limit costs Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing cmidiclates or

for issue ads designed to affect political races including dues and special payments made to trade

associations such as the U.S Chamber of Commerce or political and other organizations that can

hide any contributions

Risks and responsibilities associated with serving on boards of and paying clues to trade

organizations
when positions of the trade association contradict the companys own positions

Management and board oversight processes
for all political spending direct or indirect



CAm OUC Hnm EAST

st
3805 West Chester Pike Ste 1OD

Newtown Square PA 19073-2329

kco// che org

610-355-2035 fax 510-355-2050

.Mr 102/i 0PQ 03 RCVD
Corporate Secretaiy

International Business Iviachines Corp

One New Orchard Road

Armorik NY 10504

RE Shareholder Proposal for 2011 nual Meeting

Dear Mr Bonzani

Catholic Health East one of the largest Catholic health care systems in the U.S is longterm

faith-based shareowner of International Business Machines Catholic Health East seeks to reflect

its Mission and Core \alues while looking for social environmental as well as financial

accountability in its investments

We are co erred about InternationalBusiness Alachines p1e asa board member on the U.S

Chamber of Commeicc and thi passive role our companys representative has played in the face of

the Chambers partisan political role and its opposition to many environmental initiatives as well

as powerful lobby against climate change legislation or regulation Therefore Catholic Health East

is cofiling the RevieLu Political contributions Policy resolution with the primary filer Boston

Common Asset Management represented

Catholic Health East is beneficial owner of international Business Machines common stock with

market value of at least $2000 which we have held continuously for at least one year We will

continue to hold the shares at least through the companys annual meeting The verification letter

of our holdings from our custodian BNY Mellon will follow under separate cover

This resolution is for consideration and action by the shareholders at the next meeting and hereby

submit it for inclusion in the proxy statement in accordance with Rule 14 a8 of the general rules

and regulations of the Security and Exchange Act of 1934

Catholic Health East remains open for dialogue regarding this resolution Thank you for your

attention to this matter

Sincerely

--
Sister Kathleen Coil SSJ

Administrator Shareholder Advocacy

Enclosure Resolution

cc Timothy Smith Walden Asset Management

Interfaith Center on Corporate Responsibility



REVIEW POLITICAL CONTRIBUTIONS POLICY IBM

Whereas Political spending by companies is increasingly controversial heightened by the recent Citizens

United Supreme Court decision which allows companies to make independent expenditures in uivor olor

in opposition to candidates election campaign

Corporate expenditures supporting contentious 2010 bnllot initiative suspending Californias Global

Warming Solutions Act added fuel to the controversy as did Target and Best Buy contributions for

controversial candidate for Governor in Minnesota

Over the last five years corporate political spending has become majorinvestor concern Investors asked

hundreds of companies to disclose their policies establish board oversight and disclose all direct and

indirect expenditures
for political purposes More than seventy-five SP 500 companies now disclose their

political expenditures and policies on their website Shareowner proposals urging such disclosure averaged

more than 30 percent of votes in 2010 indicating strong investor support

Man companies are updating their political spending policies For example Morgan Stanley stated it will

not make direct or indirect independent political expenditures

Left out of many company commitments however is transparency around payments to trade associations

and other tax-exempt groups for political purposes

IBM is on the board of the US Chamber of Commerce which announced it will spend $75 million in

political campaigns in 2010 The Chamber allegedly on behalf of the business community lobbies speaks

publicly and puts political dollars to work which effectively challenge IBMs positions on environmental

issues IBM has strong environmental policies and urges companies in its supply chain to follow suit

Yet as Chamber board member it is our understanding that IBM does not seek to influence or challenge

the Chambers environmental positions

IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its

partisan political activities These inconsistencies could be harmful to IBMs reputation

The Chambers websile states Directors determine thc U.S Chambers policy positions on business issues

and advise the U.S Chamber on appropriate strategies to pursue Through their paiticipation in meetings

and activities held across the nation Directors help implement and promote U.S Chamber policies and

objectives As Chamber hoard member IBM certainly may be perceived as supporting its policies

Resolved Shareholders request that the independent Board members institute comprehensive review of

IBMs political spending policies and oversight processes both direct and indirect including through trade

associations and present summary report by September 2011 The report may omit confidential

information and limit costs Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates or

for issue ads designed to aflŁct political races including dues and special payments made to trade

associations such as the U.S Chamber of Commerce or political and other organizations that can

hide any contributions

Risks and responsibilities associated with serving on boards of and paying clues to trade

organizations when positions of the trade association contradict the companys own positions

Management and board oversight processes
for all political spending direct or indirect
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Sister Kathleen Colt SSJ

Catholic Health East

3805 West Chester Pike

Newtown Square PA 19075

To Whom It May Concern

107-10poi 03 RCVI

Please be advised that The Bank of New York Mellon Depository Trust Company

FISMA 0MB Memorandum M-I4246S shares of INTERNATIONAL BUSINESS MACHINE

cusip 459200101 for our client and beneficial owner Catholic Health East

Of the 62465 shares currently held in our custody 11465 shares have been

continuously held for over one year by our client

Catholic Health East

3805 West Chester Pike

Newtown Square PA 19075

Please feel free to contact me if you have any questions Thank you

Sincerely

JL1eOO-

Jamie Nicholson

Senior Specialist BNY Mellon Asset Servicing

Phone 412 234-0983

Email amie.nicholsonbnymelIon.com



Catholic Healthcare West

November 2010

Mr Samuel Palmisano

International Business Machines Corp

New Orchard Road

Mail Drop 301

Armon.k NY 10504

Re Shareholder Proposal for 2011 Annual Meeting

Dear Mr Palmisano

Catholic Hcalthcare West CHW is health care delivery system serving
communities in

the western United States As religiously sponsored organization CHW seeks to reflect

its values principles
and mission in its investment decisions

Catholic Healthcare West has held the required
number of shares for at least year and

we intend to maintain ownership through the date of the annual meeting Verification of

ownership will be provided upon request

We present the attached resolution for inclusion in the proxy statement for action at the

annual meeting in 201 in accordance with rule 4a-8 of the general rules and regulations

of the Securities and Exchange Act of 1934 We request that Catholic Flealthcare West be

listed as sponsor of this resolution in the company proxy statement There will be

representative present at the annual meeting to present
this resolution as required by SEC

rules We are filing this resolution along with other concerned investors Timothy Smith

Walden Asset Management will serve as the primary contact

We would welcome dialogue with representatives
of our company which might lead to

withdrawal of the resolution prior to the 2011 annual meeting

Sincerely

4Id
Susan Vickers RSM

VP Community Health

End

Cc Timothy Smith Walden Asset Management

Julie Wokaty ICCR

185 Ber Street Suite 300

chwHEALTH.oy

San Francisco CA 94107

415.438.5500 teephone

415.438.5724 fax



PoIitica1 Contributions Global Warming/International
Business Machines Corp IBM Page of

Political Contributions Global Warming

2011 International Business Machines Corp iBM

WHEREAS Political spending by companies is increasingly controversial heightened by the recent Citizens

United Supreme Court decision which aHows companies to make independent expenditures in favor of or in

opposition to candidates election campaign

Corporate expenditures supporting contentious 2010 ballot initiative suspending Californias Global Warming

Solutions Act added fuel to the controversy as did Target and Best Buy contributlons for controversial

-candidate for..GovernorinMinfleSota

Over the last five years corporate political spending has become major investor concern investors asked

hundreds of companies to disclose their policies establish board oversight and disclose all direct and indirect

expenditures for political purposes More than seventy-five SP 500 companies now disclose their political

expendituresand poiiciesontheirwebSite
ShareQWfler proposals urging such disclosure averaged more than 30

percent of votes in 2010 indicating strong investor support

Many companies are updating their political spending policies
For exampe Morgan Stanley stated it will not

make direct or indirect independent political expenditures

Left out of many company commitments however is transparency
around payments to trade associations and

other tax-exempt groups for political purposes

IBM is on the board of the US Chamber of Commerce which announced it will spend $75 million in political

campaigns in 2010 The Chamber allegedly on behalf of the business community lobbies speaks publicly and

puts political dollars to work which effectively challenge IBMs positions on environmental issues IBM has strong

environmental policies and urges companies in its supply chain to follow suit

Yet as Chamber board member it is our understanding thatIBM does not seek to influence or challenge the

Chambers environmental positions

IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its partisan

political activities These inconsistencies could be harmful to IBMs reputation

The Chambers website states Directors determine the U.S Chambers policy positions on business issues and

advise the US Chamber on appropnate strategies to pursue Through their participation in meetings and

activities held across the nation Directors help implement and promote U.S Chamber policies and objectives

As Chamber board member IBM certainly may be perceived as supporting its policies

RESOLVED Shareholders request that the independent Board members institute comprehensive review of

IBMs political spending policies and oversight processes both direct and indirect Including through trade

associations and present.a summary report by September 2011 The report may omit confidential information

and limit costs Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates or for issue

ads designed to affect political races including dues and special payments made to trade associations such as

the U.S Chamber of Comrrierce or political and other organizations that can hide any contributions

Risks and responsibilities associated with serving on boards of and paying dues to trade organizations when

positions of the trade association contradict the companys own positions

Management and board oversight processes for all political spending direct or indirect

http//mail.iccr.org/ACT1ONS//DOCS/l
/MEMBER%20INITIATED/CONT1BSGW_I .. 11/4/2010



Congregation of Benedictine Sisters of Perpetual Adoration

BENEDICTINE MONASTERY 31970 State Hwy Clyde MO 64432-8100

660 944-2221 Fax 66i 944.2133

November 2010

ArtdrewB.onzani

Vice President Assistant General Counsel and Secretary

International Business Machines IBM
NewOrchard Road --iI 45 IN

Armonk NY 10504

Dear Mr Bonzani

am writing you on behalf of the Congregation of Benedictine Sisters of Perpetual Adoration in support the

stockholder resolution on Review Political Contributions Policy In brief the proposal states that shareholders

request that the independent Board members institute comprehensive review of IBMs political spending policies

and oversight processes both direct and indirect including through trade associations and present summary

report by September 2011 The report may omit confidential information and limit costs Items for review include

review and disclosure of any direct and indirect expenditures supporting or opposing candidates or for issue ads

designed to affect political races including dues and special payments made to trade associations such as the

U.S Chamber of Commerce or political and other organizations that can hide any contributions risks and

responsibilities associated with serving on boards of and paying dues to trade organizations when positions of the

trade association contradict the companys own positions and management and board oversight processes for all

olitical spending direct or indirect

am hereby authorized to notify you of our intention to co-file this shareholder proposal with Walden Asset

Management for consideration and action by the shareholders at the 2011 Annual Meeting hereby submit it for

inclusion in the proxy statement for consideration and action by the shareholders at the 2011 annual meeting in

accordance with Rule 14-a-8 of the General Rules and Regulations of the Securities and Exchange Act of 1934

representative of the shareholders wifl attend the annual meeting to move the resolution as required by SEC rules

We are the owners of $2000 worth of the shares of International Business Machines Corp stock and intend to

hold $2000 worth through the date of the 201 Annual Meeting Verification of ownership will follow

We truly hope that the company will be willing to dialogue with the filers about this proposal Please note that the

contact person for this resolution/proposal will be Marcela Pinilla of Walden Asset Management Boston Trust

Investment Management Company at mpiniJlabostontrust.com or at 617-726-7125

Respectfully yours

Sr Valerie Stark OSB
Treasurer

Enclosure 2011 Shareholder Resolution
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Review Political Contributions Policy

2011 International Business Machines Corp IBN

WHEREAS Political spending by companies is increasingly controversial heightened by the recent Citizens United Supreme

Court decision which allows companies to make independent expenditures in favor of or in opposition to candidates

election campaign

Corporate expenditures supporting contentious 2010 ballot initiative suspending Californias Global Warming Solutions Act

added fuel to the controversy as did Target and Best Buy contributions for controversial candidate for Governor in

Minnesota

Over the last five years corporate political spending has become major investor concern Investors asked hundreds of

companies to disclose their policies establish board oversight and disclose all direct and indirect expenditures for political

purposes More than seventy-five SP 500 companies now disclose their political expenditures and policies on their website

Shareownor proposals urging such disclosure averaged more than 30 percent of votes in 2010 indicating strong investor

support

Many companies are updating their political spending policies For example Morgan Stanley stated it will not make direct or

indirect independent political expenditures

Left out of many company commitments however is transparency around payments to trade associations and other tax-

exempt groups for political purposes

IBM is on the board of the US Chamber of Commerce which announced it will spend $75 million in political campaigns in

2010 The Chamber allegedly on behalf of the business conimunity lobbies speaks publicly arid puts political dollars to work

which effectively challenge IBMs positions on environmental issues IBM has strong environmental policies and urges

companies in its supply chain to follow suit

Yet as Chamber board member it is our understanding that IBM does not seek to influence or challenge the Chambers

environmental positions

IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its partisan political

activities These inconsistencies could be harmful to IBMs reputation

The Chambers website states Directors determine the U.S Chambers policy positions on business issues and advise the

U.S Chamber on appropriate strategies to pursue Through their participation in meetings and activities held across the

nation Directors help implement and promote U.S Chamber policies and objectives As Chamber board member IBM

certainly may be perceived as supporting its policies

RESOLVED Shareholders request that the independent Board members institute comprehensive review of IBMs political

spending policies and oversight processes both direct and indirect including through trade associations and present

summary report by September 2011 The report may omit confidential information and limit costs Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates or for issue ads designed

to affect political races including dues and special payments made to trade associations such as the U.S Chamber of

Commerce or political and other organizations that can hide any contributions

Risks and responsibilities associated with serving on boards of and paying dues to trade organizations when positions of the

trade association contradict the companys own positions

Management and board oversight processes
for all political spending direct or indirect
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Office of the Secretary

113 Corporation

New Orchard Road Mail Drop 301

Armonk NY

RE Benedictine Convent of Perpetual Adoration Stock Position Confirmation

To Whom It May Concern

The Benedictine Convent of Perpetual Adoration Retirement and General Funds currently

hold 815 shares of IBM common stock valued at $1 18215 as of November 19 2010

They have held all of these shares since November 19 2009 Please see the attached

statements confirming this inlormation

Thank you

Peter Mallouk .1.1 MBA CFP

Owrier/Jrincipal

hi ii
in eva ad
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OF lVINE PROVIDENCE

i\r ANTONiO EXAS

Novernber52010

Andrew Bonzani

Vice President Assistant General Counsel and Secretary

International Business Machines IBM
New Orchard Road

Armonk N1Q5.04

Dear Mr Bonzani

am writing you on behalf of the Congregation of Divine Providence CDPJNC in support the

stockholderresolutionon Political Contributions GlobalWarming In brief the proposal states

that shareholders request that the independent Board members institute comprehensive
review of IBMs political spending policies and oversight processes both direct and indirect

including through trade associations and present summary report by September2011 The

report may omit confidential information and limit costs Items for review include review and

disclosure of any direct and indirect expenditures supporting or opposing candidates or for

issue ads designed to affect political races including dues and special payments made to trade

associations such as the U.S Chamber of Commerce or political and other organizations that

can hide any contributions risks and responsibilities associated with serving on boards of and

paying dues to trade organizations when positions of the trade association contradict the

companys own positions and management and board oversight processes for all political

spending direct or indirect

am hereby authorized to notify you of our intention to co-file this shareholder proposal with

Walden Asset Management for consideration and action by the shareholders at the 2011

Annual Meeting hereby submit it for inclusion in the proxy statement for consideration and

action by the shareholders at the 2011 annual meeting in accordance with Rule 14-a-8 of the

General Rules and Regulations of the Securities and Exchange Act of 1934 representative of

the shareholders will attend the annual meeting to move the resolution as required by SEC

rules

We are the owners of 300 shares of International Business Machines Corp stock and intend to

hold $2000 worth through the date of the 2011 Annual Meeting Verification of ownership will

follow

We truly hope that the company will be willing to dialogue with the filers about this proposal

Please note that the contact person for this resolution/proposal will be Marcela Pinilla of

Walden Asset Management Boston Trust lnvestrnenl Management Company at

mpinillabostontrust.com or at 617-726-71 25

Respectfully yours

Sr Madonna Sangalli CDP
Treasurer

Congregation of Divine Providence

Enclosure 2011 Shareholder Resolution

ii 7X -iLi lJ.m .1



Review Political Contributions Policy

2011 International Business Machines Corp IBM

WHEREAS Political spending by companies is increasingly controversial heightened by the recent

Citizens United Supreme Court decision which allows companies to make independent expenditures in

favor of or in opposition to candidates election campaign

.20.tO..ballot initativ.e...suspending .Califom as Global

Warming Solutions Act added fuel to the controversy as did Target and Best Buy contributions for

controversial candidate for Governor in Minnesota

Over the last five years corporate political spending has become major investor concern investors

asked hundreds ofcompanies .todisclosetheirpo1iOieSeStabIiSh board oversight and disclose all direct

and indirect expenditures for political purposes More than seventy-five SP 500 companies now

disclose their political expenditures and policies on their website Shareownor proposals urging such

disclosure averaged more than 30 percent of votes in 2010 indicating strong investor support

Many companies are updating their political spending policies For example Morgan Stanley stated it will

not make direct or indirect independent political expenditures

Left out of many company commitments however is transparency around payments to trade

associations and other tax-exempt groups for political purposes

IBM is on the board of the US Chamber of Commerce which announced it will spend $75 million in

political campaigns in 2010 The Chamber allegedly on behalf of the business community lobbies

speaks publicly and puts political dollars to work which effectively challenge IBMs positions on

environmental issues IBM has strong environmental policies and urges companies in its supply chain to

follow suit

Yet as Chamber board member it is our understanding that IBM does not seek to influence or

challenge the Chambers environmental positions

IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its

partisan political activities These inconsistencies could be harmful to IBMs reputation

The Chambers website states Directors determine the U.S Chambers policy positions on business

issues and advise the U.S Chamber on appropriate strategies to pursue Through their participation in

meetings and activities held across the nation Directors help implement and promote U.S Chamber

policies and objectives As Chamber board member IBM certainly may be perceived as supporting its

policies

RESOLVED Shareholders request that the independent Board members institute comprehensive

review of IBMs political spending policies and oversight processes both direct and indirect including

through trade associations and present summary report by September 2011 The report may omit

confidential information and limit costs Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates or for

issue ads designed to affect political races including dues and special payments niade to trade

associations such as the U.S Chamber of Commerce or political and other organizations that can hide

any contributions

Risks and responsibilities associated with serving on boards of and paying dues to trade organizations

when positions of the trade association contradict the companys own positions

Management and board oversight processes for all political spending direct or indirect



October26 2010

Andrew Bonzani

Vice President Assistant General Counsel and Secretary

International Business Machines

New Orchard Road

ArmonkNew York 10504-1722

Dear Mr Bonzani

write on behalf of the Congregation of Sisters of St Agnes CSA to address the issue

of political contributions

The enclosed shareholder proposal is submitted for inclusion in the proxy statement for

the 2011 Annual Meeting of Shareholders in accordance with Rule 14a-8 of the

General Rules and Regulations of the Securities and Exchange Act of 1934 the Act

The verification letter of stock ownership will come in separate mailing

GSA has held these securities for more than one year at the time of the filing of this

shareholder proposal and will continue to hold at least the requisite
number of shares

for proxy resolutions through the stockholders meeting Boston Trust and Investment

Management Company is the primary filer for this proposal would appreciate receiving

all mailing sent to them representative of the filers will attend the stockholders

meeting to move the resolution as required

We look forward to hearing from you

Sincerely

.i/ .l
Sister Stalls Storch OP

GSA Justice Coordinator

End Resolution text

Cc Marcela Pinilla Boston Trust and Investment Management Company

Jutie Ie.ict ijici Lis
.t WI q9
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October27 2010

Andrew Bonzani

\jcc President Assistant General Counsel and SeCretarY

Intern nuonal usiness Macli nes

New Orchard Road

Armonk New York 0504-1722

Dear Mr Bonzani

In my letter of october 262010 misstated that was co-filing with Boston

Trust and Ines1noiit Manaaemcnt Company Ii should have been Walden Asset

Management apologize for this error

Enclosed Jkase find the stock ownership verification .etter.which said would

send Congregation of Sisters of Si Agnes intends to maintain ownership of the

required number of shares through the date ol the next annual shareholders

meeting We have owned the shares for over one year

Sincerely

Stella Sioreb OP

CS Justice Coordinaior

Just ice Ie.IlL .llcl tc.tljsv
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Political Contributions Global Warming

2011 International Business Machines Corp IBM

WHEREAS Political spending by companies is increasingly controversial heightened by the recent Citizens

United Supreme Court decision which allows companies to make independent expenditures in favor of or in

opposition to candidates election campaign

Corporate expenditures supporting contentious 2010 ballot initiative suspending Californias Global Warming

Solutions Act added fuel to the controversy as did Target and Best Buy contributions for controversial

candidate for Governor in Minnesota

Over the last five years côrorätŁ politibalspendit1ghaSbc0me arnajorinvestor concern investors asked

hundreds of companies to disclose their policies establish board oversight and disclose all direct and indirect

expenditures for political purposes More than seventy-five SP 500 companies now disclose their political

expenditures and policies on their website Shareowner proposals urging such disclosure averaged more than 30

percent.of votes in2.0i0 indicatingstroflg
investor support

Many companies are updating their political spending policies For example Morgan Stanley stated It will not

make direct or indirect independent political expenditures

Left out of many company commitments however is transparency
around payments to trade associations and

other tax-exempt groups for political purposes

IBM is on the board of the US Chamber of Commerce which announced it will spend $75 million in political

campaigns in 2010 The Chamber allegedly on behalf of the business community lobbies speaks publicly and

puts political dollars to work which effectively challenge IBMs positions on environmental issues IBM has strong

environmental policies and urges companies in its supply chain to follow suit

Yet as Chamber board member it is our understanding that IBM does not seek to influence or challenge the

Chambers environmental positions

IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its partisan

political activities These inconsistencies could be harmful to IBMs reputation

The Chambers website states Directors determine the U.S Chambers policy positions on business issues and

advise the U.S Chamber on appropriate strategies to pursue Through their participation in meetings and

activities held across the nation Directors help implement and promote U.S Chamber policies and objectives

As Chamber board member IBM certainly may be perceived as supporting its policies

RESOLVED Shareholders request that the independent Board members institute comprehensive review of

IBMs political spending policies and oversight processes both direct and indirect including through trade

associations and present summary report by September 2011 The report may omit confidential information

and limit costs Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates or for issue

ads designed to affect political
races including dues and special payments made to trade associations such as

the U.S Chamber of Commerce or political and other organizations that can hide any contributions

Risks and responsibilities associated with serving on boards of and paying dues to trade organizations when

positions of the trade association contradict the companys own positions

Management and board oversight processes for all political spending direct or indirect
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October27 2010

Sister Hertha Longo

Congregation of Sisters of St Agnes
Finance Office

320 County Road

Fond du Lac WI 54935

Dear Sister Hertha

KeyBank National Association is the record holder of securities for

the benefit of the Congregation of Sisters of Saint Agnes As such
we confirm that the Congregation of Sisters of St Agnes holds 24

shares and thus the necessary $2000.00 worth of International

Business Machines Corp iBM stock required for filing shareholder

resolution We confirm as well that the Congregation of Sisters of

Saint Agnes has continuously held the same for more than the

required 12 months

Please contact me if you require any additional information regarding

the holding of the above security

cly

Barbara McKee

Sr Client Administrator

Victory Capital Management
Client Management and Consulting Group

127 Public Square 14t11 Floor

Cleveland OH 44114



Domini LJ
OC1AL INVESTMENTS

The Way You Invest Matters

Cetober 29.2010

Mr Andrew l3onzani

Coiixrate Secretary

Internalional Business Machines Corp

New Orchard Road J2tY
Mail Irop 301

Annonk NY 0504

Via 1ec1wII 1xpre.rs

Re Shareholder Proposal

Dear Mr Bonzani

am writing on behalf of Donuini Social Investments LLC the manager of the Domini Social

Equity Fund the Fund ihc Fund is longterm shareholder in IBM and currently holds

morc than 160000 shares making IBM one of the Funds lop ten holdings Domini is mutual

hind manager based in New York Iocusing exclusively on socially responsible investing

We ale writing today to express our concerns about the apparent
contradictions between JBMs

exemplary environmental policies and practices and the policy objcctives of the U.S Chamber

of Commerce the Chamher As board member of the Chamber we belicve that IBM has an

obligation to exercise oversight ol Chamber policies and initiatives In fact the Chamber itself

claims that this is the role of its directors

We thank IBM for making its government aflikirs staff available for recent conibrence call with

investors about these issues The call was candid and we believe constructive As much as we

appreciate l3Ms openness however the investors were left with clear impression that IBM

was taking very passive
mole as member of the Chamber board of directors

IBMs seat on the Chamber hoard raises several concerns including the following primary

concerns

Sonic of the Chanibers ii ighest prohle Iolicy initiatives appear to contradict IBM

policies practices and best interests presents
both reputational risks and operational

risks to IBM should the Chamber succeed in achieving these objectives

The Chamber has taken very partisan role in the current midterm elections pledging to

spend $75 million to unseal Democrats Chambers spending has been almost

532 Brosdway 9sh Floor New York NY 10012-3939 TCL 212-217-11001 rAx 212.217llOt

vivw.dominLroflj iIo0domini.COW Investor Services .8OO-5820757 D5IL Investment Services LLC Oietribttor



entirely in favor of Republican or Tea Party candidates We question why major brand

such as IBM would wish to be associated with partisan political battle

We strongly encouragc IBM to take more proactive iole as Chamber board member and in

particular we call on IBM to challenge the Chambers dangerous position on climate change If

LBt.cannotc.omdncethc wn1.d.rec.wniriencLthit

IBM kbllow the path of Qther corporate
leaders such as Nike that chose to step down from the

board or Apple PGE and Exelon ihat renounced their memberships Until that time we must

assume that the Chambers positions are 113Ms positions

We have therefore decided to join Walden Asset Management in filing the attached shareholder

proposal seeking review of youi political spending policies and oversight We are filing the

enclosed shareholder proposal for inclusion in the 2011 proxy statement in accordance with

Rule 14a-8 of the General Rules and Regulations of the Securities Exchange Act of 1934 We

have held more than $2000 worth of iBM shares for greater than one year and will maintain

ownership of the required number of shares through the date of the next stockholders annual

meeting letter verifying our ownership of IBM shares From ourportfolioscuslodian is

forthcoming under separate cover

You have received an identical proposal Tim Smith at Walden Asset Management the lead filer

of this proposal Please consider Mr Smith to the lead filer but copy me on all communications

representative of the filers will attend the stockhoklers meeting to move the resolution as

required by SEC Rules

We strongly believe the attached proposal is in the best interests olour company and its

shareholders and welcome the opportunity to continue our discussions about these critical

matters at your earliest convenience can he reached at 212 027 or at

akanzeiZdlomini .com

cc

Samuel Palmi sano Chairman and CEO
F3 lack Chair Governance Committee

Sincc1cly

eneral Counsel

End



REVIEW POL CONTRIBUTiONS POLICY IBM

Whereas Political spending by companieS is increasingly controversial heightened by the rcccnl .llizens

mi/ed Supreme Court decision which allows companies to make independent expenditures in lasor of or

Ii opposition to candidates election campaign

Corporate cxpenditures supporting contenlous 2010 ballot initiative suspending Caliioi ias Global

Warminu Solutions Act added fuel to the controversy as did Target and J3est Buy contributions br

controversial candidate for Governor in MinneSota

Over the lust Five years corporate political spending has become niajor investor concern Investors asked

hundreds of companies to disclose their policies establish board oversight and disclose all direct and

indirect expenditures lot political purposes More than seventyFive SP 500 companies now disclose their

political expendtturesandpohcieson theirwebsite Shareownerproposalsuigingsuch disclosure averaged

more than 30 percent of votes in 2010 indicating strong investor support

Many companies are updating their political spending policies For exampic Morgan Stanley stated it will

not make direct or indirect independent political expenditures

.elt out of many company commitments however is trausparenc around paymCnts to trade associations

and other taxexempt groups lbr political piliposes

IBM is on the board ofthc US Chamber of Commerce which announced it will spend .$75 million in

political campaigns in 2010 lhe Chamber allegedly on behallolthc business community lobbies speaks

publicly and puts political dollars to work which effectively challenge positions on environmental

issues IBM has strong environmental policies and
urges companies in its supply chain to Follow suit

Yet as Chamber board member it is our understanding that IBM does not seek 10 influence or challenge

the Chambers environmental positions

13M also has clear policies prohibiting political spending but does not challenge the Chamber on its

partisan political activitics These inconsistencies could be harmful to 13Ms reputation

lhe Chambers website states Directors delerminc the U.S Chambers policy positions on business issues

and advise the Li .5 Chamber on appropriate strategies to pursue lhrough their participation in meetings

and activities held across the nation Directors help implement and promote U.S Chamber policies and

objectives As Chamber board member IBM ccrtainly may be perceived as supporting its policies

Resolved Shareholders request that the independent Board members institute comprehensive review of

l3Ms political spending policics and oversight processes
both direct and indirect including through uacle

associations and present summary report by September 2011 Ihe report may omit confidential

information and limit costs Items lor review include

Review and disclosure ofany direct and indireci expenditures supporting or opposing candidates or

loi issue ads designed to affect political raccs including dues and special payments made to trade

associations such as the U.S Chamber of Commerce or political and other organizations
that can

Ii ide any contributions

Risks and responsibilities associated with serving on boards of and paying dues to trade

organizations when positions of the trade association contradict the companys own positiOnS

Management and board oversight processes for all political spending direct or indirect
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Mr IOUNIIMION

Corporate Secretary

International Business Machines Corporation

One New Orchard Road

Amiorik NY 10504

Dear Mr Boiizani

The Edward Iazcn Foundation owns 200 shares of International Business

MachineS stock Ihc Edward Hazen Foundation is private iiidependunt foundation

that seeks to assist young people particularly minorities and those disadvantaged by

poverty to achieve their full lotential as individuals und as active IJarticilunts
in

democratic society

Therefore wc arc coli ling the enclosed shareholder resolution with Wukien Asset

Management as the primary filer for inclusion in the 2011 proxy statement in

accordance with Rule 14a8 of the General Rules and Regulations ofthe Securities

Exchange Act of 934 We are the beneficial owner as defined in Rule 313 of the

Securities Exchange Act of 1934 of the above mentioned number of International

l3usiness Machines shares

We have been shareholder for more than one year and will provide verification ui

ownership position upon request We will continue to be an investor through the

stockholder meeting representative of the filers will attend the stockholders meeting

to move the resolution as required by SEC rules

Please send copies
of any cofleSpIldeflec to us arid Iimothy Smith

1smithfdbostOfltr1tSLlfl of Walden Asset Management our investment manager

Sincercy

/i/q/1 // ///
fyI ichuel Lent

lrcasurci

Ce Timothy Smith Walden Asset Management
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Whereas Political spending by companies is increasingly controversial heightened
the recent nio

LiniIcc/ Supreme Court decision which allows companies to make independent expendiiiiies in avor or

in opposition to candidates election campaign

Corporate expenditures supporting contentious 2010 ballot initiative suspending alilrnius Global

Warming Solutions Act added lbcl to the controversy as did Target and Best Buy contributions br

controversial candidate br Governor in Minnesota

Over the last live years corporate political spending has become major investor concern Investors asked

hundreds olcompanieS to disclose their policies
establish board oversight and disclose all direct and

indirect expenditures
for political purposes More than seventylive SP 500 companies now disclose the

political expeiidituresandpolieiCS.0fl.thdut
website Shaicowner proposals urging such disclosure eiagctl

moic than 30 percent ol votes in 2010 indicating strong investor support

Many companies inc updating
their political spending policies

For exttiiple Morgan StttnlC S1ttCI ill

riot make direct or indirect independent poiilical expenditures

.elL 0111 of ITILtflY companY commitments however transpttreney
around payments to trade associations

and othet taxexempt grOUPS pOlitietil purposes

13M is on the board ol the US Chamber ol Cotiimcrce which announced it will spend 575 in ill ott iii

political campaigns in 2010 The Chamber allegedly on behalf olthc business coiiiniiinity lobbies SLitl\

publicly
and puts political dollars to ork which effectively challenge l3Ms positions tii ciiiiuiitttcitliil

issues ll3M has strong environmental policies and urges companies in its supply chain tit lot low suit

Yet as Chamber board member it is our understanding that 13M does not seek to iniluenee or challenge

the Chambers envitonmental positions

IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its

partisan political activities hese inconsistencies could be harmltl to 13M reputation

lhe Chambers website states Directors determine the U.S Chambers policy posinonS on lliSiiCSS issues

and advise the u.S Chamber on appropriate strategies to pttrsue Through their participation in meelittgs

and activities held across the nation Directors help implement and promote iS Chamber polices
and

objectives As Chamber board member IBM certainly may be perceived as supxiitnt its policies

Resolved Shareholders request that the indcpendent Board members institute eonipretcnsi\ re

hiMs political spending policies and oversight processes
both direct 101 indirect including iluouglt trid

associations and present suntmaiy report by September 2011 lhc report mar onlit cottlident nil

intbrmatiun and limit costs Items lör review include

Review and disclosure olany direct and indirect cxpcnclitures supporting or opposing candidates tr

for issue ads designed to affct political races including dues and special payments inidc ii trade

associations such as the U.S Chamber ofConinierce or political and other o1uinjza1ion5 that can

hide any contributions

Risks and responsibilities
associated with serving on boards ol and paving dues to trade

organizations
when positions

of the trade association contradict the coinpaiiy mvii positiotth

Management and board oversight proces
Ibr all political spending direct or ndi eel



Changc.NotChariry

BroadwaySu oo
NewYorktfY 10012

2125295300

Fax 212.982.9272

E-mail fexexcaol.com

http//wwwJx.org

/palachlan Cosnnsunlt Fund

Knoxvt1Ie.Tt

B7ead and Roses Comnunlty Fund

thlladelplth PA

cThinookfursd

Deflyct CP

Crossroads Fund

Chicago IL

Fundf or Saflta Barbara

Santa Barbara CA

Fund iorSouthcrn Cossvnunltles

Atlanlt.GA

liayrns rket Peapks Fund

Boston MA

Brathvaters Fund

Minneapolis MU

LIberty illFosandation

LoAngeles.CA

The Pcopls Fund

Honolulu HI

14 cKenzie RlverGattiering

Foundation

Porlland/Eugent OK

NorthStarFund

Three Rivtr Community Fund

Pittsburgh PA

Vanguard Public Foundation

can Francisco CA

Wisconsin Communityfund

Atudison/MIIwaUkcc WI

1Jl0NA GRAT5YQJtAM$

Donot-Advited Funds

OUT Fund br

Lesbian and Cay Liberation

PattI Robeson Fund los

ttdepndcnt Media

Saguarofund

Fuiithmr
ExehanQ

RC\D

October 29 2010

Mr Andrew Ronzani

Corporate Secretary

International Business Machines Corporation

One New Orchard Road

Armonk NY 10504

Dear Mr Bonzani

The Funding Exchange holds 700 shares of International Business Machines

Corporation stock The Funding Exchange is network of regionally-based

community foundations that currently makes grants each year for projects
related to

social and economicjustice We believe that companies with commitment to

customers employees communities and the environment will prosper long-term

Therefore we are submitting the enclosed shareholder proposal for inclusion in

the 2011 proxy statement in accordance with Rule 14a-8 of the General Rules and

Regulations of the Securities Exchange Act of 1934 The Funding Exchange is the

beneficial owner as defined in Rule 13d-3 of the Securities Exchange Act of 1931L of

the above mentioned number of shares We have been shareholder for more than

one year and will hold at least $2000 of IBM stock through the next annual meeting

and verification of our ownership position is enclosed representative of the filers

will attend the stockholders meeting to move the resolution as required by the SEC

rules

We look forward to hearing from you We would appreciate it if you would please

copy us and Walden Asset Management on all correspondence related to this matter

Timothy Smith at Walden Asset Management is serving as the primary contact for us

and can be reached by phone at 617 726-7155 by fax at 617 227-2670

Thank you

Sincerely

-/1
.e

Ron
Hanft1/

Associate Director



RNVIFW POLITICAl CONTRII3UTftNS PoLICY 113M

Whereas Political spending by comlanies is increasingly controversial heightened by the recent Ciieo

niie/ Supreme Court decision which flows companieS to make ii lcpcndcnt expenditures in favor of or

in opposition to candidates election campaign

Corporaic expenditures supporting contentiouS 2010 ballot initiative suspending Culi tbrnias Global

Warming Solutions Act added Ltel to the controversy as did Iarget and Best contributions ibr

controversial candidate br Governor in Minnesota

Over the last five yeLtiS corporate politicul spenchng has lCCOfllC
Li I1L1J01 ill vestor cOflCCFfl lilVcS%OlS asked

hundreds of companies to disclose their policies establish board oversight and disclose all direct and

indirect expenditures for political purposcs More than seventy-live SI 50 companies now diselose thctr

political expenditures and policieS 00 their website Shareowner Proposals urging such disclosure averagel

mute thati 30 percent o1 voles in 20 10 indicating strong investor support

Mall companies are updating
their political spending policies For exuniple Morgan Stanley stated it will

not make direct or indirect independent political expenditures

Lcfl oul of many company commitments however is transparency
around payments to trade associations

and other taxexempt groups
fbr political puiposes

ll3M is on the hoard of the US Chamber olCommercc_ which antiounced it will spend 75 million in

politicLll campaigns in 2010 lhe Chamber allegedly on behalf olthe business community lobbies speaks

publicly tnd fuls political dollars to work which effectively challenge IBMs positions on environmental

issues IBM has strong
environmental policies

and urges companies in its supply chain to lllow suit

Yet L1S LI Citatnbci board member ii iS OUt understanding that IBM does not seek 10 influence or chai1enc

the Chambers environmental positions

IBM also has cleat policies prohibiting political spending hut foes not challenge the Chanihet on its

partiSan political activitieS lhesc incolisistcflcieS could he harmful to IBM reputation

file hainbers website stales Iirectors determine the U.S Chambers policy positions on business issues

and ud\ise the U.S Chamber on appropriate strategies to pursue lhrough their patticipatiOfl in tflCCiifl5

and activities held across the nation Directors help implement and promote U_S Chamber policies and

objectives As Chamber board member IBM certainly may be perceived as supporting its policies

Resolved Shareholders request that the indpcndent Board members institute compiehensi ye rev my ol

IBMs political spending policies and oversight processes both direct and indirect including through trade

ussociaUons and present summary report by September 2011 lhe report may omit eoiilidentia

inloimatwn and limit costs Items review include

Re iev antI disclosure of any direct and indirect expenditures supporting or opposing candidates or

for issue ads designed to affect fOJitiCai races including dues and special payments made to trade

associatioflS such as the U.S Chamber of Commerce or political Lion other OrgilIliZillioltS
that can

hide any contributions

Risks and responsibilities
associated with serving on boards of nnd paying clues to trade

organii.atioflS
when positions

olthc trade association contradict the companys \Vfl posin

Management and board oversight processes
lbr all political spending direct or indirect
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October29 2010

To Whom It May Concern

Boston Trust Investment Management Company state chartered bank under

the Commonwealth of Massachusetts and insured by the FDIC manages assets

and acts as custodian for the Funding Exchange through its Walden Asset

Management division

We are writing to verify that Funding Exchange currently owns 700 shares of

International Business Machines Cusip 459200101 These shares are held

in the name of Cede Co under the custodianship of Boston Trust arid reported

as such to the SEC via the quarterly filing by Boston Trust of Form 13F

We confirm that Funding Exchange has beneficial ownership of at least $2000

in market value of the voting securities of International Business Machines and

that such beneficial ownership has existed for one or more years in accordance

with rule 14a8a1 of the Securities Exchange Act of 1934

Further it is the intent to hold at least $2000 in market value through the next

annual meeting

Should you require further information please contact Regina Morgan at 617-

726-7259 or rmorgan@bostontrLtCom directly

Sincerely

--

Timothy Smith

Senior Vice President

Boston Trust Investment Management Company

Walden Asset Management
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October 20.

Mr Andrew Bonzani

Corporate Secretary

International Business Machines Corp

One New Orchard Road

Armonk NY 10504

Dear Mr Bonzani

The Green Century Balanced Fund is hung the enclosed shareholder resolution for inclusion in

international Business Machines IBM proxy statement pursuant to Rule J4a$ of the general

rules and regulations of the Securities Exchange Act of 1934

As an environmentally-f öcused mutual fund we are pleased to be longterm owner of IBM and

support the expanding leadership role our company plays on suslainability and corporate

responsibility issues Furthermore we appreciate the openness ol IBM in holding conversations

with Green Century and other investors regarding your political spending policies

However we and other investors have been deeply
concerned about membership on the

Board of Directors of the U.S Chamber of Commerce and the passive role our companys Board

tepresenlative has played in the face of the Chambers partisan political posilion
and its

opposition to runny environmental initiatives as well as powerful lobbying against climate

change legislation and regulation

The Chambers website states Directors determine the U.S Chanibers policy positions on

business issues and advise the U.S Chamber on appropriate strategies to pursue Through their

participation in meetings and activities held across the nation Directors help implement and

promote U.S Chamber policies
and objectives As Chamber Board member IBM certainly

may be perceived as suppoiting
its policies

Our concern has been heightened by discussions with IBMs Government Affairs staff who

explained the company does not wish to be active on the Board on political spending or

environmental issues and does not see it as the responsibility ofa Board member to challenge the

Chamber or other trade associatioilS on policies or programs with which it disagrees

We believe this is iailurc in governance Obviously IBMs own Board members serve as

active informed and engaged participants and would never countenance such passive

unengaged approach in their role at 1131v1

T\fi RI t.AP \lANAc INC..

IAT IiIYl LU II -H ISt M\ LIflJ
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has the Green Cenl.uiy Balanced Fund is cofiling the resolution submitted by Walden Asset

Management with IBM seeking review of your political spending policies and oversight The

Green Century Balanced Fund is the beneficial owner olat least $2000 worth of IBM stock We

have held the requisite number of shares for over one year and will continue to hold sufficient

shares in the Company through the date of the annual shareholders meeting Verification of

ownership is attached We ask that the proxy statement indicate that Walden Asset Management

is the lead filer of this resolution

We look forward to meaningful dialogue with top management on this niatter

Sincerely

jt4

Krishna Curtis

President

Green Century Balanced Fund

End Resolution Text

Cc Tim Smith Walden Asset Management



REVIEW POLITICAL CONTRIBUTIONS POLICY IBM

Whereas Political spending by companies is increasingly controversial heightened by the recent Ciiizens

Uiiiie/ Supreme Court decision which allows companies to make independent expenditures in favor of or

111 oppositiqil to candidaies election campaign

Corporate expenditures supporting contentious 2010 ballot initiative suspending Californias Global

Warming Solutions Act added fuel to the controversy as did Target and Best Buy contributions for

controversial candidate Ibr Governor in Minnesota

Over the last Jive years corporate political spending has become major investor concern Investors asked

hujidrecls ol companies to disclose their policies establish board oversight and disclose all direct and

indirect expenditures lbr political purposes
Moie than seventyfive SP 500 companies now disclose their

political expenditures and policies on their website Shareowner proposals urging such disclosure averaged

more than 30 percent of votes in 201 indicating strong investor support

Many companies are updating their political spending policies For example Morgan Stanley stated it will

not make direct or indirect independent Political expenditures

Left out of many company commitments however is transparency around payments to trade associations

and other taxexempt groups for political purposes

IBivi is on the board ofihc US Chamber olConimerce which announced it will spend 575 nillIlon in

political campaigns in 2010 Ihe Chamber allegedly on behalf oithe business community lobbies speaks

publicly and puts political dollars to work which effectively challenge IBMs positions au enVirOiimeflttI

issues IBM has strong
environmental policies and urges companies in its supply chain to follow suit

Yet as Chamber board member it is our understanding that 113W1 does not seel to influence or challenge

the Chambers environmental positions

IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its

partisan political activities These inconsistencics could be harmful to IBMs reputation

The Chambers website slates Directors determine the U.S Chambers policy positions on business issues

and advise the U.S Chamber on appropriate strategies to pursue Through their participation in meetings

and activities held across the nation Directors help implement and promote U.S Chamber policies and

objcctivcs As Chamber board member IBM certainly may be perceived as supporting its policies

Reso ed Shareholders request that the independent Board members insti tote comprehensive review of

Blyls political spending policies and oversight processes both direct and indirect including through trade

associations and present summary report by September 2011 The
report ma omit confidential

information and mlii costs Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates or

tar issue ads designed to affect political races including dues and special payments made to trade

associations such as the 1.t.S Chamber ofCoumnerce or political and other organizations
that can

hide any contributions

Risks and i-esponsihil ities associated with serving on boards of and paying dues to trade

organizations when positions of the trade association contradict the companys own positions

Management and board oversight processes for all polilical spending direct or indirect
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Ms Kristina Curtis

President

Green Century Funds

114 State Street Suite 200

Boston MA 02109

Dear Ms Curtis

This letter is to conflrm that as ofOctober 20 Slate Street Bank in its

capacity as custodian held 8894 shares 0f international Business Machines Common

Stock on behalf of the Green Century Balanced Fund These shares are held in the Banks

posit ion at the Depository Trust Company registered to the nominee name of Cede Co

Further this is to confirm that tile position in International Business Machines

Common Stock held by the bank on behalf of Green Century Balaflced Fund has been

held continuously br period of more than one year including the period commencing

prior to October 21 2009 and through October 2010 During that year prior to and

mclud tag
October 21 2010 the liokiings continuously exceeded 2000 in market value

lfyou have any further questions or need additional miormation llease contact me at

C62-4959

Sincerely 72

1/ 1/

Lisa Spang

Senior Associate

Conlident ia



Missionary Oblates of Mary Immaculate
Justice Peace 1merii of Creation Office United States Province

November 20

l4- JO Al 74 INAndrew Bonzan

ice President AsistaIt icriera Con osel and Seeretar

lntcrnatjonal Business Machines IBM
New Orchard Road

Armonk NY 10504

leiu Mr Boni.ati

rhe Missionary Oblates of tvlarv Immaculate are religious order in the Roman Catholic tradojon
with Over 4000 members and missionaries in moore than 65 countries throughout the world We
are members of the lnterliiith Center on Corporate Respomisibilmzy coalition of27D hiithbascl
institutional investors denominations orders pension Iinids henltheare

corporations
foundations publishing companies and dioceses whose combined assets exceed $100 billion
We arc the beneficial owrers of 04 shares International Business Machines Verification of
our ownership ol this stock is enclosed We

plan in hold these shares at least until the annual

fleeting

Missionary Oblates of fvtarv lninmaculaie support the slockhclder resolutiomi on Political

C_ont ohm ions Global Warm mm

It is with this in mind thnt write to inform von of our intention to cofile the enclosed
stockholder resolution with Walden Asset Management for consideration and action by the
stockholders at the annual meeting hereby submit it for inclusion in the proxy statement in

accordance with Rule 4as of the General Rules and Regulations of time Securities Exchange
Act of 1934

lhe cOJulacL person for this resolution is Marecla linilhi of Walden Asset Managemnent Boston
Im ust lnvesinent Management Company at niIlaipstontrnstconi or at 61 77267 125

11vou have any questions or concerns on this please do not hesitate to contact inc

Sincerely

Rev Sdnnns Finn OMI

irecior

wit icc Peace and Integrity of Creation Office

Missionary Oblates of Mary Ira macu late

391 Michigan Avcnu NE Washington DC 200J Id 202-529-4505 Fax 202-529-4572

Wcbsite Www.omiusajpic.org



Politico Contribu 111115 Global arming

2011 international ttsiness Pylacliine.s Corp 1131\l

W1-IE.REAS Political
spe ding by

companies is ncreasinv controversial heichtejicd by the
recent Citizens nited Supreme Court decision which allows companies to make iudepndcni
expeiidi Lures in favor of or in OpfOsition to it Candidates election campaign

Corporate expenditures supporting contentious 20 ballot initiative
suspencIin Califbrnias

Global Warming Solutions Ac added fuel to the controversy as did liirgct and Best rl
COfltJjlu ions for controversial citiidjdaie for Governor in Minnesota

Over the last bye years COlporate political spending has become
major investor concern

Investors asked hundreds of companies to liSclOse their policies establish board oersigIit mid
disclose all direct and indirect expenditures Ir political purposes More than seventvuive SP
501

companies now disclose their political expenditures 0111 policies on their wcbsitc
Sharcowner proposals urging such disclosure averaged more than 30 percent of votes in 201
indicating strong investor

Support

Many
Conipan ics are updating their political spendini policies For example Morgan Stanleystated
ii will not make direct or indirect

independent political expenditures

lcft out of many company commitments however is
transparency around pa nients to trade

associations and other taxexempt groups fur political purposes

IBM is on the boztr of the US Chamber of Commerce which announced it will spend $75
million iii political campaigns in 200 The Chamber allegedly on behalf of the busine
community lobbies speaks publicly and

puts political dollars to work which cfThetiveJy
challenge IBMs positions on CI1\ironmneimlal issues 1l3i\4 has strong environmental policies and
urges companies in rts Stipplv chain to follow suit

Yet as Chamber board member it is our understanding that IBM does not seek to influence or
challenge the Chambers environ mental positions

IBM also has clear policies prohibiting political spetiding but does not challenge the Chamber on
its

partisan political activities These inconsistencies could be harmful to IBMs
reputation

The Chambers website states Directors determine the U.S Chambers policy positions on
business issues and advise the U.S Chamber on appropriate strategies lo pursue Through their

participation ill meetings arid activities held across the nation lircctors help implement and
promote U.S Cliantber policiesmd obieclives As Chaniber board member IBM certainly

ntav be PeIcui\ed as supporting its policies

RESOLVED Shareholders
request that the independent Board members institute

comprehensive review of IBMs political spending policies and oversight processes both direct
and indirect including through trade associations and present summary report by Septern her

ft The report may omit confident
in format ion and 11am it costs Items for review inchide

Review and disclosure oituiv direct and indirect expenditures supporting or opposing
candidates or fbr issue ads designed to affect political races includine clues and special
payments made to trade associations such as the U.S Chamber of Commerce or political
and other organ iza lions that Ca 11 ide any contri hut ions

Risks and responsibilities associated with
serving on boards olanil paying dues to trade

organ izat ions when positions of tIme trade association con rod let the comnpan own positions
Mattagement atid board oversight processes fur all political spending direct or indirect



MT Investment Group

WY Birnk MD1.MP33 1800 Wwhinton Bvd 80 Eax 1586 Caliirnoro MD 21203.1596

410 546 2719 ouin B66 840 0383 rA4J0 645 2752

November 2010

Rev Seamus Finn

Missionary Ohintes of Mary Immaculate

Justice and Peace Office United States Province

39 Michigan Avenue NE

Washington DC 20017.-1516

Dear FaLher Finn

The United States Province of Missionary Oblates of Mary Immaculate owns 1804 shares of

IBM and has owned these shares for at east one year

Please dont hesitate to call me with any questions

Bernadette Greaver

Assistarsi Vice President

Custody Administration

MTBank
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Benedictine Sisters

November 2010

Andrew Bonzani

Vice President Assistant General Counsel and Secretary

International Business Machines IBM
New Orchard Road

Armonk NY 10504

Dear Mr Bonzani

am writing you on behalf of the Benedictine Sisters of Mount St Scholastica in support the

stockholder resolution on Review Political Contributions Policy In brief the proposal states that

shareholders request that the independent Board members institute comprehensive review of IBMs

political spending policies and oversight processes bath direct and indirect including through trade

associations and present summary report by September 2011 The report may omit confidential

information and limit costs Items for review include review and disclosure of any direct and indirect

expenditures supporting or opposing candidates or for issue ads designed to affect political races

including dues and special payments made to trade associations such as the U.S Chamber of

Commerce or political and other organizations that can hide any contributions risks and

responsibilities associated with serving on boards of and paying dues to trade organizations when

positions of the trade association contradict the companys own positions and management and board

oversight processes for all political spending direct or indirect

am hereby authorized to notify you of our intention to co-file this shareholder proposal with Walden

Asset Management for consideration and action by the shareholders at the 2011 Annual Meeting

hereby submit it for inclusion in the proxy statement for consideration and action by the shareholders

at the 2011 annual meeting in accordance with Rule 14-a-8 of the General Rules and Regulations of

the Securities and Exchange Act of 1934 representative of the shareholders will attend the annual

meeting to move the resolution as required by SEC rules

We are the owners of 525 shares of International Business Machines Corp stock and intend to hold

$2000 worth through the date of the 2011 Annual Meeting Verification of ownership will follow

We truly hope that the company will be willing to dialogue with the filers about this proposal Please

note that the contact person for this resolution/proposal will be Marcela Pinilla of Walden Asset

Management Boston Trust Investment Management Company at mpinillabostontrustcom or at

617-726-7125

Respº tfully ours

Lc
Rose Man Stailbaumer Treasurer

Enclosure 2011 Shareholder Resolution



Review Political Contributions Policy

2011 International Business Machines Corp IBM

WHEREAS Political spending by companies is increasingly controversial heightened by the recent Citizens

United Supreme Court decision which allows companies to make independent expenditures in favor of or in

opposition to candidates election campaign

Corporate expenditures supporting contentious 2010 ballot initiative suspending Californias Global Warming

Solutions Act added fuel to the controversy as did Target and Best Buy contributions for controversial

candidate for Governor in Minnesota

Over the last five years corporate political spending has become major investor concern Investors asked

hundreds of companies to disclose their policies establish board oversight and disclose all direct and indirect

expenditures for political purposes More than seventy4ive SP 500 companies now disclose their political

expenditures and policies on their website Shareowner proposals urging such disclosure averaged more than

30 percent of votes in 2010 indicating strong investor support

Many companies are updating their political spending policies For example Morgan Stanley stated it will not

make direct or indirect independent political expenditures

Left out of many company commitments however is transparency around payments to trade associations and

other tax-exempt groups for political purposes

IBM is on the board of the US Chamber of Commerce which announced it will spend $75 million in political

campaigns in 2010 The Chamber allegedly on behalf of the business community lobbies speaks publicly and

puts political dollars to work which effectively challenge IBMs positions on environmental issues IBM has

strong environmental policies and urges companies in its supply chain to follow suit

Yet as Chamber board member it is our understanding that IBM does not seek to influence or challenge the

Chambers environmental positions El
IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its partisan

political activities These inconsistencies could be harmful to IBMs reputation

The Chambers website states Directors determine the U.S Chambers policy positions on business issues

and advise the U.S Chamber on appropriate strategies to pursue Through their participation in meetings and

activities held across the nation Directors help implement and promote U.S Chamber policies and objectives

As Chamber board member IBM certainly may be perceived as supporting its policies

RESOLVED Shareholders request that the independent Board members institute comprehensive review of

IBMs political spending policies and oversight processes both direct and indirect including through trade

associations and present summary report by September 2011 The report may omit confidential information

and limit costs Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates or for issue

ads designed to affect political races including dues and special payments made to trade associations such as

the U.S Chamber of Commerce or.political and other organizations that can hide any contributions

Risks and responsibilities associated with serving on boards of and paying dues to trade organizations when

positions of the trade association contradict the companys own positions

Management and board oversight processes for all political spending direct or indirect
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RE Mi St Sd ThJA 0MB Memorandum M-07-16

Dcai Mr Bonzani

This letter shall serve as verification ol ownership oi23 shares of International Business

Machines common sioch by the Benedictine Sisters of Mount SL Scholastica Inc Shares

are currently held in street name with Merrill Lynch Pierce Fenner Smith Inc

Ownership of stated shares by Mount St Scholaslica Inc has existed for well over one

year and will be held through the time ofthe annual mCCting

Jlease grant
afl privileges and consideration be the Benedictine Sisters of Mount St

Scholastica as prescribed by their length of ownership oflnternational Business

Machines common stucl

Sincerely

Judy Fl erhert CA

Gcringcr Laub Associates

Cc Benedictine Sisters of Mount St Scholaslica Iiic



North American Passionist

Justice Peace and Integrity of Creati on Office

The Passionis 134 Vernon Avcue Brooklyn 11206
tel 34z 267-8658 email jdgonzoeppyaloa.com web passionist.org/jpic

Noveniber3 2010

fl0--io A125 IN
Mr Andrew Bonzani

CorporateSecretary

International Business Machines Corp

One New Orchard Road

Armonk NY 10504

Dear Mr Bonzani

The Congregation of the Passion is member of the Interfaith Center on Corporate Responsibility JCCR and
we are religious community that believes in being socially responsible investor When the Citizens United
Supreme Court decision was made we were very much concerned at the effect that this decision would have
with the influence of corporate interest over the democratic process At recent ICCR meeting we learned
that the U.S Chamber of Commerce was going to play very strong role in its influence of the 2010 election
The U.S Chamber of Commerce opposes many environmental regulations and they are powerful lobby
against climate change legislation or regulation

We have been very supportive of IBMs positive role especially within its industry to promote an industry
wide code of conduct IBM has been leader in developing responsible global sector that addresses the
social and ecological impact of its global market However we share in the concern that has been expressed
to you with Walden Asset Management regarding the passive position that IBM will have as board member
of the U.S Chamber of Commerce In light of this and our concerns with corporate political influence we are
co-filing with Walden Asset Management this resolution to review IBMs political contributions policy

The Congregation of the Passion of the Holy Cross Province is the beneficial owner of ninety two 92 shares
of IBM that we have held since 2004 and which we intend to hold at least until after the next annual meeting
You will find the verification of ownership accompanying this letter

am hereby authorized to notify you of our intention to file the attached proposal asking our Board of

Directors to review its political contributions policy hereby submit it for inclusion in the proxy statement in

accordance with rule 14-a-8 of the general rules and regulations of The Securities and Exchange Act of 1934

Walden Assets Management is the primary filers of this resolution and while we would welcome your

response we ask that you direct it to their representative Mr Tim Smith We look forward to meaningful

dialogue with IBM in addressing this critical issue

Sincerely

John Gonzalez

Director of Passionist JPIC Ministries



REVIEW POLITICAL CONTRIBUTIONS POLICY IB.M

Whereas Political spending by companies is increasingly controversial heightened by the recent Citizens

United Supreme Court decision which allows companies to make independent expenditures in favor of or

in opposition to candidates election campaign

Corporate expenditures supporting
contentious 2010 ballot initiative suspending Californias Global

Warming Solutions Act added fuel to the controversy as did Target and Best Buy contributions fora

controversiaLcandidate for Gov.ernor.-in-Minnesota

Over the last five years corporate political spending has become major investor concern Investors asked

hundreds of companies to disclose their policies establish board oversight and disclose all direct and

indirect expenditures
for political purposes More than seventy-five SP 500 companies now disclose their

political expenditures
and policies on their website Shareowner proposals urging such disclosure averaged

more than 30 percent
of votes in 2010 indicating strong investor support

Many companies are updating
their political spending policies

For example Morgan Stanley stated it wilt

not make direct or indirect independent political expenditures

Left out of many company commitments however is transparency
around payments to trade associations

and other tax-exempt groups
for political purposes

IBM is on the board of the US Chamber of Commerce which announced it will spend $75 million in

political campaigns in 2010 The Chamber allegedly on behalf of the business community lobbies speaks

publicly and puts political dollars to work which effectively challenge IBMs positions on environmental

issues IBM has strong environmental policies and urges companies in its supply chain to follow suit

Yet as Chamber board member it is our understanding that IBM does not seek to influence or challenge

the Chambers environmental positions

IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its

partisan political activities These inconsistencies could be harmful to IBMs reputation

The Chambers website states Directors determine the U.S Chambers policy position.s on business issues

and advise the U.S. Chamber on appropriate strategies to pursue Through their participation in meetings

and activities held across the nation Directors help implement and promote U.S Chamber policies and

objectives As Chamber board member IBM certainly may be perceived as supporting its policies

Resolved Shareholders request that the independent Board members institute comprehensive review of

IBMs political spending policies and oversight processes both direct and indirect including through trade

associations and present summary report by September2011 The report may omit confidential

information and limit costs Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates or

for issue ads designed to affect political races including dues and special payments made to trade

associations such as the U.S Chamber olCommerce or political and other organizations that can

hide any contributions

Risks and responsibilities associated with serving on boards of and paying dues to trade

organizations when positions
of the trade association contradict the companys own positions

Management and hoard oversight processes
for political spending direct or indirect



105- P0745

Providence Trus
515 SW 24th Street San Antonio TX 78207-4619

November 2010

Dear Mr Bonzani

am writing you on behalf of PROVIDENCE TRUST in support the stockholder

resoluhon on Political Contributions Global Warming In brief the proposal states that

shareholders request that the independent Board members institute comprehensive

review of IBMs political spending policies and oversight processes both direct and

indirect including through trade associations and present summary report by

September 2011 The report may omit confidential information and limit costs Items for

review include review and disclosure of any direct and indirect expenditures supporting

or opposing candidates or for issue ads designed to affect political races including dues

and special payments made to trade associations such as the U.S Chamber of

Commerce or political and other organizations that can hide any contributions risks and

responsibilities associated with serving on boards of and paying dues to trade

organizations when positions of the trade association contradict the companys own

positions and management and board oversight processes for all political spending
direct or indirect

am hereby authorized to notify you of our intention to co-file this shareholder proposal

with Walden Asset Management for consideration and action by the shareholders at the

2011 Annual Meeting hereby submit it for inclusion in the proxy statement for

consideration and action by the shareholders at the 2011 annual meeting in accordance

with Rule 14-a-8 of the General Rules and Regulations of the Securities and Exchange
Act of 1934 representative of the shareholders will attend the annual meeting to move
the resolution as required by SEC rules

We are the owners of 1500 shares of International Business Machines Corp stock and

intend to hold $2000 worth through the date of the 2011 Annual Meeting Verification of

ownership will follow

Andrew Bonzani

Vice President Assistant General Counsel and Secretary

International Business Machines IBM
New Orchard Road

Armonk NY 10504



We truly hope that the company will be willing to dialogue with the filers about this proposal

Please note that the contact person for this resolution/proposal will be Marcela Pinilla of

Walden Asset Management Boston Trust Investment Management Company at

rnpinillabostonfrust corn or at 617-726-7125

Respectfully yours

/fL
Sister Rarnona Bezner CDP

Trustee/Administrator

Providence Trust

Enclosure 2011 Shareholder Resolution



Th Review Political Contributions Policy

2011 International Business Machines Corp IBM

WHEREAS Political spending by companies is increasingly controversial heightened by the recent

Citizens United Supreme Court decision which allows companies to make independent expenditures in

favor of or in opposition to candidates election campaign

Corporate expenditures supporting contentious .2010 ba ot initiative suspending .CaIifornias Global

Warming Solutions Act added fuel to the controversy as did Target and Best Buy contributions for

controversial candidate for Governor in Minnesota

Over the last five years corporate political spending has become major investor concern Investors

asked hundreds of companies to disclose their policies establish board oversight and disclose all direct

and indirect expenditures for political purposes More than seventy-five SP 500 companies now

disclose their political expenditures and policies on their website Shareowner proposals urging such

disclosure averaged more than 30 percent of votes in 2010 indicating strong investor support

Many companies are updating their political spending policies For example Morgan Stanley stated it will

not make direct or indirecl independent political expenditures

Left out of many company commitments however is transparency around payments to trade

associations and other Lax-exempt groups for political purposes

IBM is on the board of the US Chamber of Commerce which announced it will spend $75 million in

political campaigns in 2010 The Chamber allegedly on behalf of the business community lobbies

speaks publicly and puts political dollars to work which effectively challenge IBMs positions on

environmental issues IBM has strong environmental policies and urges companies in its supply chain to

follow suit

Yet as Chamber board member it is our understanding that IBM does not seek to influence or

challenge the Chambers environmental positions

IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its

partisan political activities These inconsistencies could be harmful to IBMs reputation

The Chambers website states Directors determine the U.S Chambers policy positions on business

issues and advise the U.S Chamber on appropriate strategies to pursue Through their participation in

meetings and activities held across the nation Directors help implement and promote U.S Chamber

policies and objectives As Chamber hoard member IBM certainly may be perceived as supporting its

policies

RESOLVED Shareholders request that the independent Board members institute comprehensive

review of IBMs political spending policies and oversight processes both direct and indirect including

through trade associations and present summary report by September 2011 The report may omit

confidential information and limit costs Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates or for

issue ads designed to affect political races including dues and special payments made to trade

associations such as the U.S Chamber of Commerce or political and other organizations that can hide

any contributions

Risks and responsibilities associated with serving on boards of and paying dues to trade organizations

when positions of the trade association contradict the companys own positions

Management and board oversight processes for all political spending direct or indirect
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November 2010

Andrew Bonzani

\Tice President Assistant General Counsel and Secretary

international Business Machines IBM
New Orchard Road

Armonk NY 10504

Dear Mr Bonzani

inn writing you on behalf of the Sisters of the Holy Spirit and Mary Immaculate in

support the stockholder resolution on Review Political Contributions Policy in brief the

proposal tates that shareholders request that the independent Board members institute

comprehensive review of IBMs political spending policies and oversight processes both

direct and indirect including through trade associations and present summary report

by September 2011 The report may omit confidential information and limit costs Items

for review include review and disclosure of any direct and indirect expenditures

supporting or opposing candidates or for issue ads designed to affect political races

including dues and special payments made to trade associations such as the U.S

Chamber of Commerce or political and other organizations that can hide any

contributions risks and responsibilities associated with serving on boards of and paying

dues to trade organizations when positions of the trade association contradict the

companys owii positions and management and board oversight processes for all political

spending direct or indirect

am hereby authorized to notily you of our intention to co-file this shareholder

proposal with Walden Asset Management for consideration and action by the

shareholders at the 2011 Annual Meeting hereby submit it for inclusion in the proxy

statement for consideration and action by the shareholders at the 2011 annual meeting

in accordance with Rule 14-a-S of the General Rules and Regulations of the Securities

and Exchange Act of 1934 representative of the shareholders will attend the annual

meeting to move the resolution as required by SEC rules

We are the owners of $2000 worth of the shares of International Business

Machines Corp stock and intend to hold $2000 worth through the date of the 2011

Annual Meeting \erification of ownership will follow

We truly hope th.at the company will be willing to dialogue with the filers about

this proposal Please note that the contact person for this resolution/proposal will be

Marcela Pinilla of Walden Asset Management Boston Trust investment Management

Company at mpiniflabostontru st.com or at 617-726-7125

Sincerely

Sr Gahriella Lohan
General Treasurer

Enclosure 201 Shareholder Resolution

Hoy Spirit Convent

30J Yucca Sireel San Antonio Tcxa 78203-2399 210-533-5119 Fax 210-533-343 a-ma c.@boeto



Review Political Contributions Policy

2011 International Business Machines Corp IBM

WHEREAS Political spending by companies is increasingly controversial heightened by the recent Citizens

United Supreme Court decision which allows companies to make independent expenditures in favor of or in

opposition to candidates ejection campaign

Corporate .expenditures supporting contentious 20.10 ballot initiative suspending Californias Global

Warming Solutions Act added fuel to the controversy as did Target and Best Buy contributions for

controversial candidate for Governor in Minnesota

Over the last five years corporate political spending has become major investor concern Investors asked

hundreds of companies to disclose their policies establish board oversight and disclose all direct and indirect

expenditures for political purposes More than seventy-five SP 500 companies now disclose their political

expenditures and policies on their website Shareowner proposals ur9ing such disclosure averaged more
than 30 percent of votes in 2010 indicating strong investor support

Many companies are updating their political spending policies For example Morgan Stanley stated it will not

make direct or indirect indepondent political expenditures

Left out of many company commitments however is transparency around payments to trade associations

and other tax-exempt groups for political purposes

IBM is on the board of the US Chamber of Commerce which announced it will spend $75 million in political

campaigns in 2010 The Chamber allegedly on behalf of the business community lobbies speaks publicly

and puts political dollars to work which effectively challenge IBMs positions on environmental issues IBM
has strong environmental policies and urges companies in its supply chain to follow suit

Yet as Chamber board member it is our understanding that IBM does not seek to influence or challenge
the Chambers environmental positions

IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its partisan
political activities These inconsistencies could be harmful to IBMs reputation

The Chambers website stales Directors determine the U.S Chambers policy positions on business issues

and advise the U.S Chamber on appropriate strategies to pursue Through their participation in meetings
and activities held across the nation Directors help implement and promote U.S Chamber policies and
objectives As Chamber board member IBM certainly may be perceived as supporting its policies

RESOLVED Shareholders request that the independent Board members institute comprehensive review
of IBMs political spending policies and oversight processes both direct and indirect including through trade

associations and present summary report by September 2011 The report may omit confidential

information and limit costs Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates or for

issue ads designed to affect political races including dues and special payments made to trade associations
such as the U.S Chamber of Commerce or political and other organizations that can hide any contributions

Risks and responsibilities associated with serving on boards of and paying dues to trade organizations
when positions of the trade association contradict the companys own positions

Management and board oversight processes for all political spending direct or indirect
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Novem her 2010

Andre Bonzani

Vice President Assistant General Cowisel and Secretary

international Business Machines IBM
New Orchard Road

.Arrnonk NY 0504

FI 0MB Memorandum
i1 l6Sjrj1 Trust

Dear Mr Bonzaiii

have been instructed by Sister Ciabnella Lohan the seneraI treasurer of the Sisters of
the Holy Spirit and Mary lmmaculiie to confirm to von 1w this letter that the above

referenced accounts hold International Business Machines IBM stock and have held

such stock tbr more than one year We ha\e been further instructed to hold this stock at

least throuiih international Business Machines IBM next annual shareholder iiieetjn

SpecificaIlFa1wMB MernorandunTWeOflt
Spirit Trust has 20C shares of International

Business Machines IBM valued in excess of 5200000 and such stock has been held at

the Frost National Bank in excess of one year

lIyou have an questions or need additional information please do not hesitate to contact

me

ery truly yours

olin Fergkrson

Seiiior-ice President

.111 Fj ins

cc Sister Gabriella Lohan

Ted Davis

r0 laIIOr 1Sf of CuIe/iros aanke sc f-fl 5nfc fsnc fyvr cc fsy icflf kc dSfoc U.s



THE NEEDMOR FUND

Pi 71

October28 2010

Mr Andrew onzani

Corporate Secretary

International Business Machines Corporation

One New Orchard Road

Armonk NY 10504

Dear Mr Bonzani

The Needmor Fund holds 400 shares of International Business Machines stock We

believe that companies with commitment to customers employees communities and

the environment will prosper long-term We strongly believe as were sure you do that

good governance is essential for building shareholder value and we are particularly

concerned about the political spending policies and practices of IBM thus the request

for this review

Therefore we are filing the enclosed shareholder proposal as co-filer with the

Walden Asset Management as the primary filer for inclusion in the 2011 proxy

statement in accordance with Rule 14a-8 of the General Rules and Regulations of the

Securities Exchange Act of 1934 We are the beneficial owner of these shares as

defined in Rule 13d-3 of the Securities Exchange Act of 1934 and intend to maintain

ownership of the required number of shares through the date of the next annual

meeting We have been shareholder of more than $2000 in market value of IBM

stock for more than one year We will be pleased to provideproof of ownership upon

request

Please copy correspondence both to myself and to Timothy Smith at Walden Asset

Management at tsmithhostontrust.com phone 617-726-7155 Walden is the

investment manager for Needmor

We look forward to your response and dialogue in this issue

Sincerely

Daniel Stranahan

Chair Finance Committee

End Resolution Text

CC Timothy Smith Walden Asset Management One Beacon St Boston MA 02108

Flic Nec mur Fund

do Tanici Stanahan

2J 23 \\esl \Vcbscj Avenue

Ii teago



REVIFW POLITICAL CONIRIL3UTIONS POLICY IBM

Whcreas Political spending by companies is increasingly controversial heightened by the recent ltiLlIs fl
United Supreme Court decision which allows companies to make independent expenditures in lhvor olw

in opposition to candidates election campaign

Corporatc expenditures supporting contentious 2010 ballot initiative suspending
Calilbrnia Global

\Varming Solutions Act added flicl to the controversy as did Target and I3esi Buy contributions lbr

controversial candidaic for Governor in Minnesota

Over the last live years corporate poii heal spending has become majur in vesior concern investots asked

huuidieds of companies to disclose their policies establish board oversight and disclose all direct and

indirect expenditures for political purposes More than seventyfive SI 500 Companies nOW disclose their

political expendi tures..and policicson their weh.site Shareowner proposals urging such disclosure averaged

more than 30 percent
of votes in 2010 indicating strong investor support

Many companies arc updating their political spending policies For example Morgan Stanley stated it will

not make direct or indirect independent political expenditures

Left out of ninny company cornnhitments however is transpuiencY around payments to trade associations

and other laxexempt groups
for political purposes

IBM is on the board of the US Chamber of Commerce which announced it will spend 75 million in

political campaigns in 2010 The Chamber allegedly on behalf of the business community lobbies speaks

publicly and puts political dollars to work which effectively challenge IBMs positions on environmental

issues IBM has strong environmental policies and urges companies in its supply chain to follow suit

Yet as Chamber board member it is our understanding that IBM does not seek to influence or challenge Eli

the Chambers environmental positions

IBM also has clear policies prohibiting political spending hut does not challenge the Chamber on its

p1r1iS1I political activities lhcsc iflCtflSiSteflçiCS could be harmful to 13M reputation

Ihe Chambers wehsitc slates Directors determine the U.S Chambers policy positions on business issues

and advise the U.S Chamber on appropriate strategies to pursue lhrough their participation in meetings

and activities held across the nation Directors help implement and promote U.S Chamber policies and

objectives As Chamber board member IBM certainly may be perceived a.s supporting itS jOiieiCS

Resolved Shaicholciers request that the indcjendcnt Board mciiibcrs institute comprehensive review of

113 Ms political spending policies and oversighi processes
both direct and indirect inc Liding through raik

associations and present summary report by September 2011 he
report may omit confidential

iulbrmalion and limit coSts Items For review include

Review and disclosure olany ditect Ofldl indirect expenditures .supporttng or opposing candidates or

lor issue ads designed to affect political races including dues and special payments made to trade

associations such as the U.S Chamber of Commerce or political and other organixations thai can

hide any contributions

Risks and responsibilities associaled with serving on boards of and paying dues to trade

organizations when positions ofthe trade association contradict the companys own positions

Management and board oversight processes fhr all ol itical spending direct 01 indirect
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October28 2010

Mr Andrew Bonzani

.Corp.orate.Secretary

International Business Machines Corporation

One New Orchard Road

Armonk NY 10504

Dear Mr Bonzani

Tides Foundation holds 3500 shares of International Business Machines Corporation

stock We believe that companies with commitment to customers employees communities

and the environment will prosper long-term Further we believe IBM is such company and we

have been pleased to own it in our portfolio However we wish to see IBM be more

transparent and disclose additional information particularly in regards to political contributions in

lighl of the recent controversy

Therefore we are submitting the enclosed shareholder proposal as co-sponsor with

Walden Asset Managemeni for inclusion in the 2011 proxy statement in accordance with Rule

4a-8 of the General Rules and Regulations of the Securities Exchange Act of 1934 We are

the beneficial owner as defined in Rule 3d-3 of the Securities Exchange Act of 1934 of the

above mentioned number of IBM shares We have been shareholder for more than one year

and will hold at least $2000 of IBM stock through the next annual meeting

representative of the filers will attend the stockholders meeting to move the resolution

as required by SEC rules

We consider Walden Asset Management as the primary filer of this resolution and

ourselves as co-filer Please copy correspondence both to me and Timothy Smith at Walden

We look forward to your response

increly

Chief Financial Officer

End Resolution Text Proof of Ownership

Cc Timothy Smith Walden Asset Management

F.O IFy 903
fcur

94 29 03

15 00

I5.SI.C401

Www.t iFs.or



RIWIEW POLITICAL CONTRIBUTIONS POLICY IBM

Whereas Political spending by Companies 15 increasingly controversial heightened by the recent lIn
United Supreme Court decision WhiCh allows companies to make independent expenditures in favor olor

in oppoSition to candidates election campaign

orporate expenditures supporting contentious 201 ballot initiative suspending Call lhnia Global

Warming Solutions Act added fuel to the controversy as did Target and Bust Bu contributions Rr

controversial candidate foi Governor in Minnesota

Over the last fhc years corporate political spending has become major investor concern Investors naked

hundreds ol companies to disclose their policies establish board oversight and disclose all direct and

indirect expenditures Ibr political purposes More than seventy-Jive SJ 500 companies now discluse their

political expendituresand policies on their website ShareOWner pioposals urging SUCh disc Insure averaged

more than 30 percent ol votes in 2010 indicating strung investor support

Nlanv conipanies are updating their politicul spending policies lor example Morgan Stanley stated it will

not make direct or indirect independent political expenditures

Left Out of many COfllJiliW COiflhTilllliCfltS however is transparency
arOLlnl payments to trade iss0eiatJolS

and oilier laxexempt groups for political purposes

IBM is on the board of the US Chamber of Commerce which announced it will spend 75 million in

political campaigns in 2010 rhe Chamber allegedly on behalf of the business communitY lobbics SJcaks

publicly and puts political dollars to work which effectively challenge IBMs positions on environmental

issues ll3M has strong environmental policies and urges companies in its supply chain to follow suit

Yet us Chamber board menther it is our understanding that J13M does not seek to influence or challenge

the Chanibws environmental positions

IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its

partisan political activities lhesc inconsistencies could he harmful to IBMs reputation

The Chanthers website states Directors determine the U.S Chambers policy positions on business issuis

and advise the .S Chamber on appropriate strategies 10 purSue lhrough their participation in meetings

11111 activities held across the nation Iirectors help implement and promote U.S Clianiber policies and

objectives As Chamber hoard member 113M cerlainly may he lerccivel as supporting
its policies

Resolved Shareholders request that the independent l3oard members institute conipiehcnske review ot

IBMs political slendlng policies and oversight processes both diieet anti indirect including through trade

associations and present summary report by September 2011 The report mit omit conlidetititil

information and limit costs items for review include

Review and disclosuic of any direct and indirect expenditures suppomtiflg or opposing candidates or

ibm issue ads designed to affect political races including dues and special payments made to trade

associations such as the U.S Chamber of Commerce or political and other orgallizat ions that can

lode any contributions

Risks and responsibilities
associated with serving on boards ol and paying dues In trade

urgilni/titions
when positions

ol the trade assOeiUtiOJl contradict the company own positions

Management and board oversight processes
for all political spending direct or indirect
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A4tfliO Company

October 28 2010

To Whom It May Concern

Boston Trust Investment Management Company state chartered bank under

the Commonwealth of Massachusetts and insured by the FDIC manages assets

and acts as custodian for the Tides Foundation through its Walden Asset

Management division

We are writing to verify that Tides Foundation currently owns 3500 shares of

International Business Machines Cusip 45920O01 These shares are held

in the name of Cede Co under the custodianship of Boston Trust and reported

as such to the SEC via the quarterly filing by Boston Trust of Form 3F

We confirm that Tides Foundation has beneficial ownership of at least $2000 in

market value of the voting securities of International Business Machines and

that such beneficial ownership has existed for one or more years in accordance

with rule 14a-8a1 of the Securities Exchange Act of 1934

Further it is the intent to hold at least $2000 in market value through the next

annual meeting

Should you require further information please contact Regina Morgan at 617-

726-7259 or rmorqantbostontrUst.com directly

Sincerely

Timothy Smith

Senior Vice President

Boston Trust Investment Management Company

Walden Asset Management



Gun Denhart
P1

Torpet LLC

1010 NW Flanders

Portland OR 97209

October 28 2010

Mr Andrew Bonzani

Corporate Secretary

International Business Machines Corporation

One New Orchard Road

Armonk NY 10504

Dear Mr onzani

own 126 shares of International Business Machines stock believe that companies with

commitment to customers employees communities and the environment will prosper long-term

Among my top social objectives is the assurance that companies are doing all that they can to be

responsible corporate citizens especially with regard to corporate accountability and transparency

relating to political spending

Therefore am submitting the enclosed shareholder proposal as co-sponsor with Walden

Asset Management for inclusion in the 2011 proxy statement in accordance with Rule 14a-8 of the

General Rules and Regulations of the Securities Exchange Act of 1934 am the beneficial owner

as defined in Rule 3d-3 of the Securities Exchange Act of 1934 of the above mentioned number

of IBM shares

have been shareholder for more than one year and will provide verification of ownership

will continue to be an investor through the stockholder meeting representative of the filers will

attend the stockholders meeting to move the resolution as required by SEC rules

consider Walden Asset Management as the primary filer of this resolution and myself

co-filer Please copy correspondence both to me and to Timothy Smith at Walden look forward

to your response also deputize Walden Asset Management to withdraw this resolution on my
behalf

Sincerely

VL1//4
Gun Denhart

Cc Timothy Smith Walden Asset Management

Gun Denhart

Torpet LLC
NW Handers

Porttnd OR 97209



REVIEW POLITICAL CONTRII3WIONS POLICY IBM

Whereas Political spending by companies is increasingly controversial heightened by lie recent iiin

C/fifed Supreme Court decision which allows conlpanies to make independent expenditures iii favor or

in opposilion to eanchidales election e.ampain

Corporate expenditures supporting
contentious 2010 ballot initiative sLispeilding nfl tomnin lobni

Warming Solutions Act added hid to the controversy as did Target and Best I3uy contributions for

controversial candidate lbr Governor in Minnesota

Over the last five years corporate political spending has become major jnvcstor concern Investors asked

hundreds ofconipanies to disclose their policies establish board oversight and thscosc all direct mid

indirect expenditures for political purposes More than seventylive SP 50 companies now disclose thetr

politicalexpenditures and policies on their website Shareowner proposals urging such disclosure averaged

more than 30 percent of votes in 2010 indicating strong investor support

Many companies arc updating their political spending policies For example Morgan Stanley staled it will

not make direct or indirect independent political expenditures

I.e fk out of many company commitments however is transparency around payments to trade assoctations

and other taxcxemJt groups Ibr political purposes

IBM is on the board of the US Chamber ofComnicrce which announced ii will spend S75 million in

political canipaigns in 2010 The Chamber allegedly on behalfof the business community lobbies spcnk

publicly and puts political dollars to work which chiºctivcly challenge IBM positions on environmental

issues IBM has stroiig envirotimttntil policies and urges Companies fl its supply chain to kit lo suit

Yet as Chamber board member it is our understanding that IBM does not seek to influence or challenge

the Chambers environmental positions

IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its

partisan political activities These inconsistencies could be harmful to IBMs reputation

The Chambers wcbsitc slates Directors determine the U.S Chambers policy positions on business 1550.5

and advise the U.S Chamber on appropriate strategies to pursue Through their patiieipitiolt in meetings

and activities held across the nation Directors help implement and promote U.S Chamber policies and

objectives As Chamber hoard meniber IBM Certaifli may be
pcrcci

vedt as supporting its policies

Resolved Shareholders request that the independent l3oard members institute comprehensive rcvie\ of

IBMs political spending policies and oversight processes both direct and indirect including through trade

associations t-utd present summary report by September 2011 The report may omit coitlidentinl

information and limit costs Items for review include

Review and disclosure of any direct and indirect expenditures supporting 01 opposing ctitxlidtites

Ior issue ads designed to ailed political races including dues and special paylilLaits made to trade

associatiOns such aS the U.S Chamber of Coninierce or political and other orguniziltiolis that can

hide any contributions

Risks and responsibilities associated vih serving on hoards ol and paving dues to trade

organizations when positions oh the trade association contradict the company own posit OIlS

Miiiiagenient and board oversight processes
lbr nil political spending direct or indirect
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L1RLLUt4 AGEMENT Tru Mnagemen

investing fora Better World Since 7982
www.trittiuminvest.com

November 2010

Office of the Secretary

1ntertiona1BusinSSMaches Corporation pQ4

New Orchard Road Mail Drop 301

Amonk NY 10504

To Whom it May Concern

Trillium Asset Management Corp Trilliumis an investment firm based in Boston specializing

in socially responsible
asset management We current manage approximately $900 million for

institutional and individual clients

am hereby authorized to notify you of our intention to file the enclosed shareholder resolution

with IBM on behalf of our client Peggy Newell Trillium submits this shareholder proposal for

inclusion in the 2011 proxy statement in accordance with Rule 14a-8 of the Genera Rules and

Regulations of the Securities and ExchangcAct of 1934 17 CF.R 24014a-8 PerRule 14a-8

Ms Newell holds more than $2000 of IBM common stock acquired morc than one year prior to

todays date and held continuously for that time Our client will remain invested in this position

continuous through the date of the 2011 annual meeting We will forward verification of the

position separately We will send representative to the stockholders meeting to move the

shareholder proposal as required by the SEC rules

We are co-filing this resolution with Walden Asset Management As Wden will act as our liason

with you please direct any communications to Timothy Smithat 617-227-3664 or via email at

However please copy us on all communications related to this matter at

617 292-8026 ext 248 or via email at sa1pemtrilliuminvest.Q

We would appreciate receiving confinriation of receipt of this letter via email

Sincerely

Shelley Alpern

\ice President

Director of ESO Research Shareholder Advocacy

Tiillium Asset Management Corporation

Cc Samuel Palmisano Chaixman and Chief Executive Officer

Enclosures

BOSTON. DURHAM
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Political Contributions Global Warming

2011 International Business Machines Corp IBM

WHEREAS Political spending by companies is increasingly controversial heightened by the recent

Citizens United Supreme Court decision which allows companies to make independent expenditures in

favor of or in opposition to candidates election campaign

Corporate expenditures supporting contentious 2010 ballot initiative suspending Californias Global

Warming Solutions Act added fuel to the controversy as did Target and Best Buy contributions for

controversial candidate tor Governor in Minnesota

Over the last five years corporate political spending has become major investor concern Investors

asked hundreds of companies to disclose their policies establish board oversight and disclose all direct

aed indirect expenditures or political purposes More than seventy-five SP 500 companies now

disclose their political expenditures and policies on their website Shareowner proposals urging such

disclosure averaged more than 30 percent of votes in 2010 indicating strong investor support

Many companies are updating their political spending policies For example Morgan Stanley stated it will

not make direct or indirect independent political expenditures

Left out of many company commitments however is transparency around payments to trade

associations and other tax-exempt groups
for political purposes

IBM is on the board of the US Chamber 01 Commerce which announced it will spend $75 million in

political campaigns in 2010 The Chamber allegedly on behalf of the business community lobbies

speaks publicly and put.s political dollars to work which effectively challenge IBMs positions on

environmental issues IBM has strong environmental policies and urges companies in its supply chain to

follow suit

Yet as Chamber board member it our understanding that IBM does riot seek to influence or

chaHenge the Chambers environmental positions

IBM also has clear policies prohibiting political spending but does not challenge the Chamber on its

partisan political
activities These inconsistencies could be harmful to IBMs reputation

The Chambers website stales Directors determine the U.S Chambers policy positions on business

issues and advise the U.S Chamber on appropriate strategies to pursue Through their participation in

meetings and activities held across the nation Directors help implement and promote U.S Chamber

policies and objectives As Chamber board member IBM certainly may be perceived as supporting its

policies

RESOLVED Shareholders reQuest that the independent Board members institute comprehensive

review of IBMs political spending policies and oversight processes
both direct arid indirect including

through trade associationS and present summary report by September 2011 The report may omit

confidential information and limit cosL Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates or for

issue ads designed to affect political races including dues and special payments made to trade

associations such as the U.S Chamber of Commerce or political
and ether organirations that can hide

any contributions

Risks and responsibilities associated with serving on boards of and paying dues to trade organizations

when positions of the trade association contradict the companys own positions

Management and board oversight processes for a1 political spending direct or indirect

TOTOL P.53

PGE 53



Zevin Asset T\4anagement
IJON EElS IN SOCIAI.LY RESJONSIILE VEST NC

November 2010

Andrew BOUZ1tIZ

l-04o f1
orpotare

Secret an

in ernational Busitiess Machines Corp

One New Orchard Road

rnronk NY 10504

Re Sbareloldcr Proposal fr 2011 Annual Meeting

Dear Mr BOflZiti

Enclosed please find our letter cofiling the proposal on political spending to be included in the pro statement of

interisarional Business Machines the Compruw fbr its 2011 annual
meeting of stockholders

Zcvin Asset Management is socially responsible investment
manager

which integrates financial and etwironnsental

social and governance research in making investment decisions on behalfof our clients \Vc sire Iongerm owners of

IBM shares but we have been disappointed with the Companys role as board member of the chamber of Commerce

while the Chamber lobbies ferociously against environment legislation given the Companys eiwironmenral innovation

and leadership in its own business and that ofts supply chain

Zevin Asset Management has on behalfof our clients continuously held for at least one rear as of the date hereof

96000 shares of the Conmpanvs common stock which would meet the requirements of Rule MaS under the Securities

Exchange Act of 1.934 as amended Verification olowncrship by erie set of our clients of47730 shares by their

custodian UBS is enclosed Zevin Asset Management intends to continue to hold such shares on behalf of its clients

through the date of the Companys 2011 annual
meeting of stockholders Zcvin Asset Managesnent is co filer for this

proposal the lead filer being Walden Asset IVlanagemetit representative of the filets will be
present at the

stockholder meeting to present the proposal

Zevin Asset Jvlanagemcnr welcomes the opportunity to discuss the proposal with representatives of the Company

Please direct any comnutunications to me at 617742666 x30$ orso\Ve
request copies oiatiy

docurn entatiori related to this proposal

Sincerely2L
Sonia Kowal

Diecior of Socially Rciponsi/ilc JnVcsiin

Zeviti Asset Management lime

Samuel Pilnsisano Chairman and CEO

Black Chair Governance Commit tec

ici .uil i.flJ H..\i ii ivv .ti...i IIJONn it .I2mir



REVIEW POUT CAL CONTRIBUTIONS POLICY IBM

Whereas Political spending by companies is increasingl controversial heightened by the recent Cili2env

United Supreme Court decision which allows companies to make independent expenditures in favor of or

in opposition to candidates eection campaign

Corporate espenditures supporting contentious 2010 ballot initiative suspending Calilbrnias Global

Warming Solulions Act added fuel to the controversy as did Target and Best Buy contributions for

controversial candidate for Governor in Minnesota

Over the last five years corporate political spending has become major investor concern Investors asked

hundreds of companies to disclose their policies establish board oversight antI dielose all direct and

indirect expenditures for political purposes More than scventyuive SP 500 companies now disclose their

political expenditures and policies on theirwebsite Shareowner proposals urging such disclosure
averaged

more than 30 percent of votes in 2010 indicating strong investor support

Many companies are updating their political spending policies For example Morgan Stanley stated it will

not make direct or indirect independent political expenditures

Left out of many company commitments however is transparency around payments to trade associations

and other taxexeinpt groups for political purposes

IBM is on the board of the US Chamber of Commerce which announced it will spend $75 million in

political campaigns in 2010 The Chamber allegedly on behalf of the business community lobbies speaks

publicly and puts political dollars to work which effectively challenge IBMs positions on environmental

issues IBM has strong environmental policies and urges companies in its supply chain to follow suit

Yet as Chamber board member it is our understanding that IBM does not seek to influence or challenge
the Chambers environmental positions

IBM also has clear policies prohibiting political spending but does not chaflenge the Chamber on its

partisan political activities These inconsistencies could be harmful to IBMs reputation

The Chambers website states Directors determine the U.S Chambers policy positions on business issues

and advise the U.S Chamber on appropriate strategies to pursue Through their participation in meetings
and activities held across the nation Directors help implement and promotc U.S Chamber policies and

objectives As Chamber board member IBM certainly may be perceived as supporting its policies

Resolved Shareholders request that the independent Board members institute cornpnihensive review of

IBMs political spending policies and oversight processes both direct and indirect including through trade

associations and present summary report by September 2011 The report may omit confidential

information and limit costs Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing candidates or

for issue ads designed to affect political races including dues and special payments made to trade

associations such as the U.S Chamber of Commerce or political and other organizations that can

hide any contributions

Risks and responsibilities associated with serving on boards of and paying clues to trade

organizations when positions of the trade association contradict the companys own positions

Management and board oversight processes for all political spending direct or indirect
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November 2010

TcWhom It May Concern

This is to confirm that UBS Financial Services is the cuslodin for

47730 shares of common stock in ntenationaI Buainess Machines IBM owned

by the clients of Zevin Asset Management

We confirm that Zevin Asset Management clients have benei ownership of at

least $2000 in market value of the voting securities of IBM and that such

beneficial ownership ha xistad for one or more years in accordance with rule

14a-8a1 of the Securities Exchange Act of 34

The shares are held at Depository Trust Company under the Nominee name of

UBS Financial SeMees

This letter serves as confirmation that Zevn Asset Management clients are the

beneficial owners of the above referenced stock

Zevin Asset Management Inc is the investment advisor to these clients and is

plannin9 to co-file share holder recIuticn on the clients behaff

Sincerely

/e
Keltey Bowker

The Kciltori Peokier Group

Lflc Jirut1nI SvjCe of LI3 AG
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INTETH CENTERON CORPOTE SPONSIBIU
Inspired bpfaitl7 Committed to action

October 21 2010

Robert Weber

IBM

New Orchard Road

Armonk NY 10504-1722

Dear Mr Weber

The Interfaith Center on Corporate Responsibility and its members coalition of 275 institutional

investors representing $100 billion in assets under management including shareholders in IBM are

writing to express our profound concerns about our companys potential role in furthering the highly

politicized agenda of the U.S Chamber of Commerce in the 2010 mid-term election and the Chambers

continued hostile opposition to health care reform

As widely reported in the press the Chamber has taken an extremely antagonistic position on the

Patient Protection and Affordable Care Act and is using its considerable political and financial influence

to punish those members of Congress who voted in favor of the bill and further to obstruct its

implementation Specifically the Chamber is reportedly spending up to $75 million this November
much of it in the form of calculated series of attack ads As active proponents of quality and affordable

health care for all Americans and investors in IBM we are requesting that IBM review and fully disclose

how its membership dues to the Chamber are being spent to ensure that our companys funds are not

contributing directly or indirectly to this campaign In addition we urge you as duespaying member of

the Chamber to join with other companies to challenge the Chambers political campaign and its

ongoing opposition to health care reform

As responsible shareholders we are invested in IBM because we blieve you are committed to good

corporate citizenship We are concerned that membership in the Chamber could be construed by the

public as implicit support for its deliberately divisive and exceedingly negative campaign We believe this

guilt by association could have deleterious effect on our companys image and ultimately adversely

impact shareholder value

We acknowledge that the broader business community is not always in alignment on the details of how

health care reform will be implemented and fully support creative and positive recommendations that

could make the Affordable Care Act better more effective bill for all Americans Yet the Chambers

punitive campaign veritable hit list of health care supporters is counter-productive and explicitly

partisan

According to the Chambers website Directors determine the U.S Chambers policy positions on

business issues and advise the U.S Chamber on appropriate strategies to pursue Through their



participation
in meetings and activities held across the nation Directors help implement and promote

U.S Chamber policies and objectives

As IBMs board representative
to the Chamber it is vitally important to ensure that the company is not

seen to be the unwitting supporter of this initiative We strongly believe that the media attention this

issue has generated particularly surrounding allegations of the co-mingling of foreign monies poses

significant risk to our companys reputation Further we fully expect that you will use your influence to

encourage other Chamber members to abandon this ill-conceived strategy

As concerned shareholders many of us working in the health care industry weaskthat youtakesteps

to eliminate any risks associated with this issue and make available all information regarding the use of

our membership dues to the U.S Chamber of Commerce for review no later than October 3Qth Further

as we believe that dues to the chamber supportthe infrastructure which coordinates this campaign we

request that you publicly declare your opposition by either withholding your dues until the Chamber

refrains from further investment in negative advertising or if necessary withdraw your membership in

protest

Please contact either of us directly and we will forward any que5tions regarding this request to the

appropriate ICCR members

Sincerely

Susan Makos

Board Chair

Interfaith Center on Corporate Responsibility

513-673-9992

Laura Berry

Executive Director

interfaith Center on Corporate Responsibility

212-870-2294



INVESTOR SIGNATORIES

Margaret Weber
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Coordinator
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1Varie GaliJac
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Coordinator
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Trillium Asset Management
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Congregation of St Joseph

Torn .McCaney
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Sisters of St Francis of Philadelphia
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Executive Director
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Sonia Kowal
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Investing

Robert Brooke Zevin Associates

Roberta Mulcahy SSJ

Socially Responsible Investing

Coordinator

Sisters of St Joseph of Springfield MA

Leadership Team

Congregation of Sisters of St Agnes

Fond du Lac WI

Valerie Heinorien o.s.u

Director Shareholder Advocacy

Dominican Sisters of Hope

Ursuline Sisters of Tildorik

Toni Palamar

Sisters of the Good Shepherd

Province of New York

Kathleen CoIl

Catholic Health East

Susan Smith Makos

Valerie Heinonen o.s.u

Mercy Investment Services Inc

Susan Smith Makos

Catholic Health Partners

Ed Gerardo

Bon Secours Health System Inc

Ethel Howley SSND

Social Responsibility Resource Person

School Sisters of Notre Dame
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Congregation of St Joseph

Office of Peace and Justice
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Colleen Scanlon RN JD

Senior Vice President Advocacy
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For Release Contact

November 42010 Timothy Smith 617 726-7155 Walden Asset Management

ismithibos tontrust corn

Stephen Viederman 917 751-4461 Christopher Reynolds Foundation

s.viedermaiigmai1.oni

Adam Kanzer 212 217-1027 Domini Social investments

akanzeriidoniin .coni

INVESTORS 4NNOUNCE CHALLENGES ON POLITICAL

SPENDING TO CORPORATE RESPONSIBILITY LEADERS

ROLE AS U.S CHAMBER OF COMMERCE
BOARD MEMBERS HIGHLIGHTED

BOSTON MA November 4investors today announced the filing of shareholder resolutions

at several corporations that sit on the Board of the U.S Chamber of Commerce challenging their

corporate boards to review their policies and oversight of political expenditures especially

through trade associations The first four companies to receive this resolution are Accenture

IBM Pepsi and Pfizer

Each of these companies has strong corporate governance
records and is understandably proud of

its leadership in corporate responsibility
in addition IBM Pfizer and Pepsi have strong vendor

standards policies holding their suppliers to high standards of conduct through audits and

engagement

Yet as Board members and major corporate contributors to the U.S Chamber of Commerce they

play passive and compliant role remaining silent while the Chamber reportedly poured $75

million into the 2010 election while working to unseat any member of the U.S Congress who

voted in favor of healthcare reform The Chamber also works vigorously against legislation and

regulation on climate change and financial reform ironically the Chamber works to undercut the

very leadership these companies demonstrate on sustainability commented Timothy Smith

Senior Vice President of Walden Asset Management and one of the lead sponsors of the

shareholder resolutions

Adam Kanzer General Counsel at Domini Social Investments and filer of the resolution at

IBM stated The Chamber of Commerce is an aggressively partisan organization
that is standing

in the way of solutions to our nations most pressing problems from health care to climate

change We are asking why these companies would lend their good namesand their implicit

endorsement to the Chambers agenda which often runs contrary to their own stated policies

and practices We are simply asking them to do what directors are supposed to do asic hard

questions and exercise meaningful oversight

The Chamber website describes Board member responsibilities as follows

Directors determine the U.S Chambers policy positions on business issues and advise the U.S

Chamber on appropriate strategies to pursue Through their participation in meetings and

activities held across the nation directors help implement and promote U.S Chamber policies

and objectives



The resolution sponsors argue that company serving on the Chambers Board can be widely

perceived as supporting and promoting its policies and programs which can have negative

impact on company with strong reputation for good governance and corporate responsibility

The resolution is also expected to be filed with several other companies on the Chambers Board

The Board has over 100 members including ATT Caremark Caterpillar Deere Company

Dow Chemical FedEx JPMorgan Chase Co UPS and Xerox

Stephen Viederman of the Christopher Reynolds Foundation one of the sponsors of the Pfizer

resolution said As Chamber Board members these companies need to stand up and be counted

clarifying which side they are on If they differ with the political positions of the Chamber they

need to speak out and make their positions clear

Controversy about the Chambers role in thwarting environmental and climate change legislation

led Nike to withdraw from the Board and PGE Exelon Apple and Levi Strauss to withdraw

their Chamber memberships in 2009 In addition several local Chambers of Commerce have

withdrawn their national affiliation

To date the 25 filers of these resolutions include broad range of investors including Walden

Asset Management Domini Social investment the Christopher Reynolds Foundation Catholic

Health East Catholic Healthcare West Green Century Balanced Fund the Funding Exchange

the Needmor Fund Missionary Oblates of Mary immaculate Sisters of Notre Dame Toledo

Province Catholic Healthcare East the Tides Foundation Boston Common Asset Management

Zevin Asset Management as well as several individual investors The list of filers is expected to

expand before the shareholder resolution date

Walden Asset Management has been leader in integrating environmental social and

governance ESG analysis into investment decision-making since 1975 Walden offers

separately managed accounts tailored to meet client-specific investment guidelines and works to

strengthen corporate ESG performance transparency and accountability Walden Asset

Management is division of Boston Trust Investment Management

Company www.waldenassemgrnLcom

Domini Social Investment is New York City based investment firm specializing exclusively in

socially responsible investing Dornini manages assets for individual and institutional mutual

fund investors seeking to create positive change in society by integrating social and

environmental standards into their investment decisions vww.domini.coni

SAMPLE RESOLUTION BELOW

REVIEW POLITICAL CONTRIBUTIONS POLICY PFIZER

Whereas Political spending by companies is increasingly controversial heightened by the recent

Citizens United Supreme Court decision which allows companies to make independent

expenditures in favor of or in opposition to candidates election campaign



Corporate expenditures supporting contentious 2010 ballot initiative suspending Californias

Global Warming Solutions Act added fuel to the controversy as did Target and Best Buy

contributions for controversial candidate for Governor in Minnesota

Over the last five years corporate political spending has become major investor concern

Investors asked hundreds of companies to disclose their policies establish board oversight and

disclose all direct and indirect expenditures for political purposes More than seventy-five SP
500 companies now disclose their political expenditures and policies on their website

indicating strong investor support

Many companies are updating their political spending policies For example Morgan Stanley

stated it will not make direct or.iridirect.independeut political expenditures

Left out of many company commitments however is transparency around payments to trade

associations and other tax-exempt groups for political purposes

Pfizer is on the board of the U.S Chamber of Commerce which announced it will spend $75

million in political campaigns in 2010 The Chamber allegedly on behalf ofthe business

community lobbies speaks publicly and puts political dollars to work which effectively

challenge Pfizers positions on environmental issues Pfizer has strong environmental policies
and

urges companies in its supply
chain to follow suit Yet as Chamber board member Pfizer plays

passive role and does not seek to influence or challenge the Chambers environmental positions

Pfizer also has clear policies prohibiting political spending but does not challenge the Chamber

on its partisan political activities These inconsistencies could be harmful to Pfizers reputation

The Chambers website states Directors determine the U.S Chambers policy positions on

business issues and advise the U.S Chamber on appropriate strategies to pursue Through their

participation in meetings and activities held across the nation Directors help implement and

promote U.S Chamber policies and objectives As Chamber board member Pfizer certainly

may be perceived as supporting
its policies

Resolved Shareholders request that the independent Board inenibers institute comprehensive

review of Pfizers political spending policies and oversight processes both direct and indirect

including through trade associations and present summary report by September 2011 The

report may omit confidential information and limit costs Items for review include

Review and disclosure of any direct and indirect expenditures supporting or opposing

candidates or for issue ads designed to affect political races including dues and special

payments made to trade associations such as the U.S Chamber of Commerce or

political and other organizations that can hide any contributions

Risks and responsibilities associated with serving on boards of and paying dues to trade

organizations when positions of the trade association contradict the companys own

positions

Management and board oversight processes
for all political spending direct or indirect
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Opinion U.S Chamber of Commerce and Failure in Governance lB.. http//business_ethicscom/2OlO/11I27/0P1m0scl_atahI

You are here Home CSP Compliance Governance Featured Story Regulation

Legislation Socially Responsible Investing Opinion U.S Chamber of Commerce and

Failure in Governance

Opinion U.S Chamberof Commerce and

Failure in Governance

Póstedbyadmin2 .Nóvember27 2010.Printerriefldly

by Timothy Smith

Walden Asset Management

Many leading companies strive to follow best practices in corporate governance demonstrating

responsiveness to investors and protecting shareowner value in the process Paradoxically some

of these same companies often appear to leave their commitment to good corporate governance

at the doorstep when they serve on the board of the U.S Chamber of Commerce the Chamber

In so doing they perpetuate dismal failure of governance

How so Many of these companies demonstrate strong environmental and social policies and urge

their suppliers
to follow suit Yet sadly they are silent atChamber board meetings despite the

associations aggressive actions to undermine sustainable business practices

The Chamber has always been powerful force in Washington lobbying and influencing elections

In the last two years led by CEO Tom Donohue it has attacked wide range of issues including

heatthcare climate change and financial market reforms The Chamber announced it would spend

$75 million in political campaigns in 2010 with one goal being to unseat all congressional members

who voted for health care reform The funds for this partisan political fight were raised and spent in

secret with no public accounting or transparency

Similarly the Chamber allegedly on behalf of the business community lobbies speaks publicly

and puts political dollars to work effectively challenging company positions on environmental

matters Recently the Chamber sued the EPA to block its ability to mitigate climate change through

regulation

The Chambers website states Directors determine the U.S Chambers policy positions on

business issues and advise the U.S Chamber on appropriate strategies to pursue Through their

participation in meetings and activities held across the nation Directors help implement and

promote U.S Chamber policies and objectives Hence Walden with other investors has

discussed with dozens of companies how membership on the Chamber board may be perceived

as supporting the Chambers policies Sadly we are learning that Chamber board members rarely

speak out publicly or even privately at Board meetings to challenge its anti-environmental

positions Nor do they confront the Chamber on its partisan political activities

Clearly there are multiple contradictions between the environmental policies of Acceriture IBM

12/13/2010 320 P14



Opinion U.S Chamber of Commerce and Failure in Governance B.. http/business-ethics.com/20
10/i 1/27/opinion-u-s-chamber-and-a-faiL.

Pepsi Pfizer and UPS all board members and the Chambers antagonistic actions against

climate change legislation
and regulation Yet as Board members they set and oversee these very

policies and campaigns that undercut their companies positions perplexing way to spend

shareowner dollars

It is time for Chamber board members to end this pattern
of compliant and passive acceptance It

is not acceptable to allow anti-environmental policies to flourish and partisan political campaigns

shrouded in secrecy to be the order of the day respect for good governance requires

companies sitting on the Chamber board to stand up and be counted or head for the exit

Timothy Smith is Senior Vice President and Director of ESG Shareowner Engagement for Walden

Asset Management division of Boston Trust Investment Management Company
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From Stuart Moskowitz

Sent Wednesday January 12 2011 1224 PM

To shareholderproposals

Cc Andrew Bonzani tsmith@bostontrust.com

Subject Withdrawal of IBMs request for no-action relief Stockholder Proposal of Walden Asset

Management and 23 co-filers

January 12 2011

VIA E-MAIL

Charles Kwon Esq
Division of Corporation Finance

Office of Chief Counsel

United States Securities and Exchange Commission

Washington DC 20549

Dear Mr Kwon

refer to IBMs pending no-action letter request to the Staff of the Division of Corporation Finance dated December 16

2010 relating to stockholder proposal filed by Walden Asset Management and 23 co-filers seeking review of IBMs

political contributions policy and our membership on the Board of Directors of the U.S Chamber of Commerce

See http//www.sec.ciov/divisions/corpfin/cf-nOactioflhl 4a-8/201 0/waldenassetmanagementi 21610-1 4a8-incoming.pdf

In accordance with our telephone conversation today and Paragraph B.15 of Staff Legal Bulletin 14

IBM is hereby withdrawing our no-action request and

IBM will be including this stockholder proposal in our 2011 proxy materials

If you have any questions please do not hesitate to contact me directly Thank you very much for your continuing

attention and interest this matter

Sincerely yours

Stuart Moskowitz

Senior Counsel IBM Legal Department

New Orchard Road MS 329

Armonk NY 10504

smoskowius.ibm.com
914-499-6148 tel

PREPARED BY IBM ATTORNEY PRIVILEGE REVIEW REQUIRED

This e-mail and its attachments if any may contain information that is private confidential or protected by attorney-client

solicitor-client or other privilege If you received this e-mail in error please delete it from your system without copying it

and notify me of the misdirection by reply e-mail


