DIVISION OF
CORPORATION FINANCE

S e AT '

SECURITIES AND EXCHAN

December 31, 2015 Y /Q/Sdf/f

William P. Rogers, Jr. Act: l q 5 1'7[

Cravath, Swaine & Moore LLP Sectioni____ = N
wrogers@cravath.com Rule: [ =7 (OV >

_ . ' Public =~ 7=
Re:  International Business Machines Corporation Availabilify: / Q,—é [~ { 6

Dear Mr. Rogers:

This is in regard to your letter dated December 30, 2015 concerning the
shareholder proposal submitted by the New York City Employees’ Retirement System,
the New York City Fire Department Pension Fund, the New York City Teachers’
Retirement System and the New York City Police Pension Fund for inclusion in IBM’s
proxy materials for its upcoming-annual meeting of security holders. Your letter
indicates that the proponents have withdrawn the proposal and that IBM therefore
withdraws its December 18, 2015 request for a no-action letter from the Division.
Because the matter is now moot, we will have no further comment.

Copies of all of the correspondence related to this matter will be made available
on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussion of the Division’s informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Evan S. Jacobson
Special Counsel

cc: Michael Garland
The City of New York
Office of the Comptroller
mgarlan@comptroller.nyc.gov




CRAVATH, SWAINE & MOORE LLP

Woamwmz PLaza
825 EIGHTH AVENUE

BENJAMIN GRUENSTEIN

New York, NY 100197475
FELEPHONE! 41+212-474-1000
FKC;S!‘M}LEE' i -474%3700

OF COUNSEL

Ladies.and Gentleren:
1 arn writing on behalf of our client, International Buisiness Machities:
Corporation, a New Yo corporatmn (the “Company” or “IBM*), to advise the Staff of

the Division of Corporation Finance {the “Staff”) of the Securities and Exchange
Commission that at the Company’s direction we.are. fonnally mthdra\mng ourrequest

that the Staff concur in our view.that the Company may properly exclude the shareholder
proposa] and suppomng statemen (collecnvely, the “Proposal”) bxmtted ‘oy the

L. Burns sbum @cféﬁfﬁth «com) and’ Sfuart ‘Moskothz sknoskow: Jus.ibm.com’ _' Senior
Counsel of the Company, on any related correspondence. Any- correspondénce may.also.

(3s7ar13)




be sent to us via facsimile. My fax number is (212) 474-3700 and Mr. Moskowitz’s fax
number is (845) 491-3203.

Thank you for your attention to this matter.

Sincerely,

K

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

VIA FEDEX AND EMAIL: shareholderproposals@sec.gov.

Encls. Copies w/encls. to:

Stuart S. Moskowitz
-Senior Counsel :
International Business Machines Corporation
Corporate Law Department
1 New Orchard Road, Mail Stop 301
Armonk, New York 10504

and
Michael Garland _ -
Assistant Comptroller, Corporate Governance and Responsible Investment
Bureau of Asset Management
Office of New York City Comptroller Scott M. Stringer
1 Centre Street, 8th Floor
New York, NY 10007

VIA FEDEX
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_Exhibit A

[see attached]
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Office of the Vice President New Orchard Road
Assistant General Counsel and Secretary Armonk, NY 10504

December 22, 2015

City of New York

Office of the Comptroller
Municipal Building

One Centre Street, 8th Floor North
New York, NY 10007-2341

Attn:  Mr. Michael Garland
Assistant Comptroller, Corporate Governance and Responsible Investment

Dear Mr. Garland:

Dr. Shirley Ann Jackson, as Chairman of IBM’s Directors and Corporate Governance:
Committee, has requested that I respond to your December 11%" letter. As a governance
professional and sophisticated stockholder with a long-standing relationship with IBM, you are
no doubt aware that IBM, like other companies, must expect our stockholders to adhere to the
rules of the SEC when it comes to the submission of stockholder proposals. We firmly believe
that the consistent application of these rules is necessary to ensure a level playing field for all of
IBM’s stockholders. As a result, in fairness to our stockholders, the company must proceed to
move to exclude your proposal for failure to adhere to the SEC’s procedural rules if you do not
elect to withdraw it voluntarily.

Please rest assured that IBM is aware of the current public discussion of proxy access.
Irrespective of whether a proxy access proposal is put up for an IBM stockholder vote, the
company will continue to study this issue as it evolves, and take action as it deems appropriate.
In the meantime, in the interest of maintaining a constructive dialogue with your office on this

topic, I am authorized to meet with you to discuss your views, which I will in turn share with Dr.

Jackson and the Commiittee. At your convenience, please feel free to suggest some dates for a
discussion.

Thank you for your consideration.

Sincerely yours,

Z7,

Christina Montgomery
Vice President and Secretary

cc: Dr. Shirley Ann Jackson
Mr. Michael Eskew
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Crty OF NEW YORK

OFFICE oF THE COM PIROLLER MUNICIPAL BUILDING

SCOTT M. STRINGER ONE CENTRE STREET, 8 FLOOR NORTH

Ny New YORrk, N.Y. Y0007-2341

Michael Garland TeL: (212) 669-2517
ASSISTANT COMPTROLLER. Fax: (212) 669-4072
CORPORATE GOVERNANCE AND MGARLANECOMPIROLLERNYCLOY

RESPONSIBLE INVESTMENT

December 29, 2015

Ms. Christina M. Montgomery
Vice President and Secretary
International Business Machines
1 New Orchard Road

Armonk, NY 10504

Dear Ms. Montgomery:

I write in response to your December 22™ letter, in which you both confirm IBM’s decision to
proceed with steps to exclude the New York City Retirement Systems’ (the “Systems™) shareowner
proposal regarding proxy access and offer'to meet to discuss our views-on proxy access.

In light of these circumstances, 1 hereby withdraw the Systems’ shareowner proposal from
consideration at IBM’s 2016 annual meeting. The Systems’ reserve their rights to submit the
proposal in the future, in accordance with Rule 14a-8 of the Securities Exchange Act of 1934.

While we are disappointed with the Company’s decision to.proceed with its efforts to exclude the
proposal, our objective is the timely implementation of a meaningful proxy access bylaw that
reflects the input of IBM’s substantial, long-term shareowners. To that end, we appreciate your
offer to meet and look forward to sharing our perspective on proxy access in general, and on
specific bylaw provision in particular.

I am generally available from January 13%10 15" fora meeting. Alternatively, feel frée to propose
alternative dates in the coming weeks (other than the week of January 25™) when you expectto be.
in the City.

Sincerely,

Michael Garland



CRAVATH, SWAINE & MOORE LLP

Wom.nwms PLAZA

R D, waum‘
\.IP A GEI.STON

'RORY o MiLLsoN

Wﬂl’l‘tﬁ‘ag EMAILADDREBS
wrogers@cravith.com

December 18,2015

_‘InternatlonalvBusmess Machmes Co »oratmn‘

Ladies'and Gentlemen:

L.am writing on behalf of our client, International Business:Machines
Corporatxon, aNew York corporation (the “Company” or “IBM”), in‘accordance with
Rule 14a-8() of the Securities Ex¢hange Act of 1934, as amended. “The Company is
seeking to exclude a shareholder proposal and supporting statement-(collectively, the
“Proposal”) submitted by the Comptroller of the City of New. York Office of the
Comptroller (the “New York City. Cemptroller”) as custodian and a trustee of the New
‘York:City Employees” Retirement System; the New York City Fire Department Pension
‘Fund, the New York C1ty Teachers’ Retu‘ement System and the New York Clty Pohce

L8 filed this letter with the Commission no. later than eighty (80)
‘calendar days before the Company intends to: file its definitive
2016 proxy: materials with the’ Commission; and

[13572464])



'] concurrently sent copiés.of tl'us correspondence to the New Yotk
City Comptroller by FedEx asnotice of the Company 's intent to
exclude the’ Proposal fromthie 2016° proxy materials.

Rule 14a—8(k) and SL.B 14D prowde that shareholdet proponents are.
requiredto send companies a copy: of any correspondence that the: proponents elect:to
subriit to the Commiission or'the Staff. Accordingly, the Company.is taking this
opportunity to inform the Proponents thiat if the Proponents, ot the New York: Clty
Comptroller on the Proponents” behalf, elects to submit. additional correspondence to the
Comm:ssron ot'the Staff with fespect to the: Proposal, a copY: of that: correspondefice
should be furnished concurrently-to the. under51gned on behalf of the: ‘Company-and to
Stuart Moskowitz, Senior Counsel of the. Company.

THE PROPOSAL:
A complete copy of the Proposal is set forth'in Exhibit A.
BASISFOR EXCLUSION

On behalf of the Comipany, we respectfully request that the Staff concur-in
the Company s view that it may exclude ithe Proposal from'the 2016:proxy 1 matenals
pursuant to Rule 142-8(f)(1) because the Proponents failed to adhere to the procedura]
requirements for submitting'shareholder: proposals by failing to provide the requisite
proof of continuous share ownership pursuant to Rule:14a-8(b).

BACKGROUND

The Proponents submitted the Proposal to the Company in a letter dated
Novembét 4, 2015 and postmarked November 5, 2015, which the Company received on
November 6, 2015. See Exhibit A. The Company reviewed.its stock records, which did
not indicate that any of the Proponents were the record ownérs of sufficient shares to
satlsfy the ownership reqmrements of Rule 14a—8(b) In addition, a}though the
Proponerits included with the Proposal.some documentary evidence of their ownership of
Company shares, they did not provide evidence:sufficient to satisfy the requirements of
Rule l4a—8(b) Speclﬁcally, the Proponents each included 4 letter from: State Street Bank
and Trust:Company (“State Street”)-dated November-4, 2015 (the “November State’
Street Letters”). The November State:Street Letters-only showed that the: Proponents,
held: Companyshares from September 30 2014 through Novenbet: 4 2015, See Exhibit

A.

Accordmgly, the Company sought verification from the New York City.
Comptreller of the Proponents’ ehglblhty to submit'the. Proposal Specifically, the:
Company:-sent via United Parcel Service (“UPS”) a letter dated November 11,2015,
which was-within 14 calendar days of the Company’s receipt of the Proposal, notifying
the Proponents of the requirements-of Rule 14a-8 and how to cure the procedural
deficiency (the “Deficiency Notice”). A copy of the Deficiency Notice is set forth in
Exhibit B. In the Deficiency Notice, the Company informed the Proponents of the

{[3572464))



requuements of Rule 144-8 and how the. Proponents could-cure: the. procedural deficiency:
The' Deﬁmency-«Notxce also clearly informed the Proponents that::

fStates Postalk Sefvzce:.=,'

@ ‘the Proponents needed to :submit-written statements from the:

New: York Cxty mptroller recelved the Deﬁcxency No‘uce

UPS confirmed delivery of the. Deﬁclency Notice.on November 12, 2015,
A copy-of such conﬁrmanon isset forth in Exhibit C.

Ori December 4, 2015, more than 14 days followmg the. dehvery of the
Deficiency Notice, Mr. Moskowitz called Mr. Michael Garland, Assistant Cc ,mptroller of
the City-of New Office of the Comptroller, and asked that.the Proposal be
withdrawn because the Proponents failed torespond to the’ Deﬁc1ency Notice; -Atthe
request of Mr. Garland, on December 6, 2015, the Company emailed to the. Proponents a
copy of the Deficiency Notice previously delivered together ‘with the UPS confirmation
of receipt. A copy-of the email correspondence and the attached materials are set forth in
Exhibit D; On Deceniber 11, 2015, the New York City Comptroller electronically
transmitted a response to’ thie Deﬁcmncy Notice (the “December Response”) to Dr.
Shirley Ann Jackson, Chair.of the:IBM Directors .and Corporate: Governance Committee;
admitting t6 the procedural flaw in‘the New York City Comptrolle § initial subriission
and. attnbutmg the delay in rcspondmg to the' Company 's Deficiency Notice to “[a]
relocation of our offices within our building”; . A-copy of th ‘Becember Responseand the
enail corresponderice is setiforth in'Exhibit E. The December Response-consisted of (i) a
cover lefter and (i) a copy of letters from State Street, each dated December 10, 2015
(the “December tate StreetiLetters”) The December‘ Sta';_j_ trect Lett:ers showed ’that

Pféi)onéﬁts"ownefsmp BM’ shares

i B
|

i The Proposal may be excluded pursuant to Rule. 14a-8(f)(1) because the
Proponents failed to provide the requisite proof of continuous share
ownership pursuantto Rule 14a-8(b)

113572464}



‘oivned the: secnntles contmﬁously fof one. year as of. May 30:of the:
same-year ( demonstrate -sufficiently continuous ownership of the:
securities as of the-time he ofshe- submitted the proposal?

ﬁie ;»sﬁéreholder subrr‘xlts,.*the;hpropo:s‘al.‘ T

\Emphasis i original.).

proponent’

Ti3s72464)

s proposal nonﬁes the proponent of! the deﬁclency as well ‘as:of" the time:




frame for the proporient’s response,-and the proponent fails‘to cotrect the deficiency
within 14 days of receipt of the compary’s deficiency letter.

Th 'Company sought vetification of share: ownershlp from the Proponents,
by sending the Deficiency Notice, which was:received: e New York:C
Cornptrollet on behalf of the’ Proponefits on: Noveniber 12, ‘2015 Such. date ‘was' w1thm
14-calendar days of the Proponents’. November. 5, 2015 submission:of the: Proposal In:
addition, the’ Deﬁclency Notice sent by the Company tothe Proponents stated:

‘o the ownership requirements of Rule 142-8(b);

that’ accordmg to the. Compariy’s stack records, the Proponents'were.not
record owners of sufficiesit shares,

» thetype of statement/or documiéntation necessaiy:to.demonstrate beneficial
ownership under Rule 14a-8(b); and

-« that:any response had to be sent no later than 14 calendar- days from the:date
the Deficiency Notice was received.

UPS-confirmed delivery of the. Deficiency Notice-on Novemiber 12, 2015.
SeeExhibit C:_The. Proponents-did not respond to the Deﬁclency Notice by providing the
tequisite proof of ownershlp by November 26, 2015, the'14th caléndar day following the
New York City Cotiiptroller’s receipt of the Deﬁcxency Notice and have acknowledged
that failure to timely respond. Any verification the Proponents submit beyond ‘November
26, 2015 would be untimely under the Commission’s rules.

Afterrequesting a copy of the previously delivered Deficiency Notice,
which was sent to the New York City Comptroller on December 6, 2015, the Proponents
sent their Deceinbér Response on December 11,2015, See Exhibit E. “The Propofients’
December Response ‘included the December State Street Letters, which showed that the
Proponents held Company shares from October 31,2014 thxough December:10, 2015,
Howevet, thie Proponenits® Decetiber Response wids: submltted 15 cdlendar days after the:
14 calendar day response penod pursuant to Rule l4a-8(t)(l) Because the Proponents:
failed fo timely corréct the deficiency, the Company should be permitted to exclude the
Proposal.

on virtually. 1dentlcai facts and the: Staff's gmdanee on ft’hl thatter is’ clear The Staff has
previously allowed companies, in: circumstances: simil4r to the instant-case,to:omit
shareholder proposals pursuant to Rules 14a—8(ﬂ and.14a-8(b) where the proof of
ownership submitted by the: shareholder failéd to tlmely and’ specxﬁcally establish thiat the
sharé¢holder held:the requisite amount.of the company’s securities continuously for one
year as of the date the proposal was submitted. For example in PepsiCo, Ine: (Jan. 10,
2013), the proponent submitted a proposal to the company.in.a letter that was dated
November 19,2012, and. shspped to.the company on November 20, 2012. In accordance
with the Staff’s guidance, the company therefore considered the submission date to'be
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We arefsendmg the New York'Clty Compﬁ'oller, as’ cu:;todxan and: tmstee

rmanon and M. Moskbimtz’s contact nfonnahon 1s! noted

14a-8(k) My contact:
above.

Thank yau for your atfention to this tatter.

Office of Chief Counsel
Division of Corporation Finance
Seciirities and Exchange Commission
100 F-Street, NE*
Washington, DC 20549

VIAFEDEXAND EMAIL: shareholderproposals@sec.gov

Bnci;s;; Cop:esw/enclsto

o fCerporateLa
1.New O1¢

VIA FEDEX

and

(35724641}




VIAFEDEX
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‘Proposal

Tseeattached]



CiTy OF NEW YORK
OFFICE OF THE COMPTROLLER

SCoTTM. STRINGER " MUNICIAL BUlLnise
o ONE, CENTRE STREET, ROOM 629
NEw YORK, N.Yi 10007-2341

TANT C LER Eax:(212) 669-4072
CORPORATE (:OWERNANCE_ AND MGA KJAN@L‘QMEHLQL!A?’&N?’QQ;Y
RESPONSIBLE INVESTMENT :
November 4, 2015 i .
;S R !
/ fre
- . ! ECEIVEL ot
Ms. Christina M. Montgomery : / . EIVED !
Vice President and Secretary co WY gg ws
International Business Machines A ~
1 New Orchard Road - oo ~7
Armonk, NY 10504 VO K

Dear Ms. Montgomery:

I write to you on behalf of the Comptrolier of the City of New York, Scott M. Stringer. The
Comptroller is the custodian and a trustee of the New York City Employees’ Retirement
System, the New York City Fire Department Pension Fund, The New York City Teachers’
Retirement System, and the New York City Police Pension Fund. (the “Systems”). The
Systems’ boards of trustees have authorized the Comptroller to inform you of their
intention to present the enclosed proposal for the consideration and vote of stockholders
at the Company's next annual meeting.

Therefore, we offer the enclosed proposal for the consideration and vote of shareholders
at the Company's next annual meeting. it is submitted to you in accordance with Rule
14a-8 of the Securities Exchange Act of 1934, and | ask that it be included in the
Company's proxy statement.

Letters from State Street Bank and Trust Company certifying the Systems' ownership, for
over a year, of shares of International Business Machines Corporation common stock are
enclosed. Each System intends to continue to hold at least $2,000 worth of these
securities through the date of the Company's next annual meeting.

We would welcome the opportunity to discuss the proposal with you. Should the Board
of Directors approve a proxy access bylaw that we consider responsive to the proposal,
we will withdraw the proposal from consideration at the annual meeting.

Please feel free to contact mg at (212) 669-2517 if you would like to discuss this matter.

Sincerely,

/

Michael Garland
Enclosures



RESOLVED: Shareholders of International Business Machines (the “Company™) ask thé board of
directors (the “Board™) to take the steps nceessary to adopt a “proxy access™ bylaw. Such a bylaw
shall require thc Company to include in proxy materials prepared for a sharcholder meeting at
which dircctors are (o be-clected the name, Disclosure and Statement (as defined hercin) of any
person nominated for election to the board by a sharcholder or group (the “Nominator™) that mcets
the criteria established below. The Company shall allow shareholders to vote on such nomince on
the Company’s proxy card.

'The number of shareholder-nominated candidates appearing in proxy materials shall not exceed
one quartcr of the directors then serving, This bylaw, which shall supplement existing rights under
Company bylaws, should provide that a Nominator must:

a) have beneficially owned 3% or morc of the Company*s outstanding common stock
continuously for at least three ycars before submitting the nomination;

b) give the Company, within the ime period identificd in its bylaws, written notice of the

~ information required by the bylaws and any Securities and Exchange Commission rules

about (i) the nomince, including consent to being named in the proxy materials and to
serving as director if clected; and (ii) the Nominator, including proof it owns the required
shares (the “Disclosure™); and

¢) certify that (i) it will assume liability stemming from any legal or regulatory violation
arising out of the Nominator's communications with the Company sharcholders, including
the Disclosure and Statement; (ii) it will comply with all applicable laws and regulations
if-it uses soliciting material other than the Company’s proxy materials; and {c) to the best
of its knowledge, the required shares were acquired in the ordinary course of business and
not 1o change or influence control at the Company.

The Nominator may submit with the Disclosure a statement not exceeding 500 words in support
of each nominee (the "Statement”). The Board shall adopt procedures for promptly resolving
disputes over whether notice of a nomination was timely, whether the Disclosure and Statement
satisfy the bylaw and applicable federal regulations, and the priority to be given to multiple
nominations exceeding the one-quarter limit.

SUPPORTING STATEMENT

We believe proxy access is a fundamental sharcholder right that will make directors more
accountable and enhance shareholder value. A 2014 CFA Institute study concluded that proxy
access would “benefit both the markets and corporate boardrooms, with little cost or disruption™
and could raise overall US market capitalization by up to $140.3 billion if adopted market-wide.
(bttp:/fwwav.cfapubs.org/doi/pd710.2469/ccb.v2014.09.1)

The proposed terms aré similar to those in vacated SEC Rule 14a-11
(hitps://www.sce.eov/rules/(inal/2010/33-9136.pdf). The SEC. following extensive analysis and
input from companies and investors. determined that those terms struck the proper balance of
providing sharcholders with a viable proxy access right while containing appropriate safeguards.

The proposed terms enjoy strong support. Through October 2015. votes on more than 100
similar proposals averaged 55% and at lcast 60 companics enacted bylaws with similar terms.

We urge shareholders to vote FOR this proposal.




STATE STREEI: DemkA Fareal

st Vics Prasaren), Clan: Sooves

Bt Smsi‘{ Bank zam Trust Surbpany
B,

“dareli@staiesieetcon

Novemiber 4,2015

‘Re: Néw York:City Teachers’ Rétirément:System:

To-whoiri it may-cancern,

Please be advised that- State Street:Bank-and Trust.Company, under DTC number 997, held in
custody continuously, on behalf of:the: New York City Teachers Retirement: System, the below
‘position from-September 30, 2014 through-today as noted below:

Security; INTL BUSINESS MACHINES CORP

Cusip;: 459200101
Shares: 562,344

Please don't hesitate'to contact me. if you have any questions.

sincerely,

Derek A, Farrell
AssistantVice President

Information Classification: Limited Access




‘November4,:2015

Re: New York City Employee’s Retirement System

To whofn. it may toncern;

Coralo A, Famell
Asst Ve Procacet Oliee Sy

i et TR Qavriacy
EIGEs

‘Wiansiidsiatesirent.oom

Please be advised that State Stréet Bank and Trust Company, under DTC number 997, held in
custody continuously, -on behalf 6f the New York City Employee’s: Retirement System, the below

position from September:30; 2014 through'today:as noted below:

Security: INTL BUSINESS:MACHINES CORP

Cusip: 459200101
Shares: 582,048

Please:don’t hesitate to contact me if you have any questions.
Sincerely,

Derek-A. Farrell
Assistant Vice.President

Information Classification: Limited Access




'STATE STREET,

November 4, 2015

Re: New York City Policé Pension Fund

‘“To'whom it may concern,

Elareit A, Fapglt

Bl Vige Pregienr, Shertt Surages

glansliibstateshest tom

Please be advised that State Street Bank and Trust Company, under DTC number 997, held in
custody continuously, on behalf of the New York-City Police Pension Fund, the below position from

‘September 30,2014 through today as'noted below:

‘Security: INTL BUSINESS MACHINES'CORP.
Cusip: 459200101
‘Shares; 161,231

Please don’t hesitate to contact me if you have any questions,

Sincerely,

Derek A. Farrell
Assistant Vice President

information Classification: Limited Access



STATE STREET.

Derok A, Faroall
Bunt Vike Prasidiet, St Sereren

o
£

€
facsrde 16

diprslithsiatestrent.com

November 4, 2015

Re: New York City Fire Department Pension Fund

To'whorm it may conicern,

Please be advised that ‘State_‘zl‘,-f_’tréet' Bank and Trust Company, under DTC riumber 997, held in
custody continuously, on behalf of ‘the New- York City Fire Depaftment Pension Fund, the: below
position from:September 30, 2014-through today as noted below:

“Security: INTL BUSINESS MACHINES CORP

Cusip: 459200101

Shares: 38,728

Please don’t hiesitate to contact me if you have:any questions.

Sincerely,

Derek A, Farrell
Assistint Vice President

Information Classification: Limited Actess




Exhibit B

Deficiency Notice

[see:attached]
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iBM Law Department

In
cﬂwl
“!I‘

Corporate and Secutities Law Group
One New Orchard Road, Mail Stop 301

Armonk, NY 10504
November 11, 2015

VIA UPS Express Mail:

City of New York

Office of the Comptroller

Municipal Building, One Centre Street
Room 629

New York, NY 10007-2341

Attention: Mlichael Garland. Assistant Compuroller
Dear Mr, Garland:

I have been asked by Ms. Christina Montgomery, Vice President. Assistant General Counsel and Secretary
of 1BM. to write (o vou in order to acknowledge IBM's receipt of vour stockholder proposal on Novemiber 6.
2015, which proposal was accompanied by separate letters from -State Street dated November 4. 2015,
representing the (i) New York City Teachers’ Retirement System, (ii) New York City Emplovee's
Retirement Svstem. (i) New York City Police Pension Fund and (iv) New York City Fire Deparument
Pension Fund (each hereinafter- being referred (o for convenience as a “System” and collectively as the
“Systems”). with such fetters noting the Systems' respective positions in IBM common stock from
September 30, 2014 through the.date of such fetters. Since your submission involves a matier relating o
IBM's 2016 proxy statement. we are formallv sending vou this letter under the federal proxv rules to
enswre that vou fully understand and timely sausfy all requirements in connection with vour submission, as
outlined in this letter,

Please understand that in order 10 be eligible to submil a proposal for consideration at our 20i6 Aunnual
Meeting, Rule 14a-8 of Regulation 14A of the United Siates Securitics and Exchange Commission ("SEC")
requires that the Systems must have continuously held at least $2,000 in market value. or 1% ol the
company's securities entitled 1o be voted on the proposal at the meeting for at least one year by the daie
the proposal was submitted. dnd must continue to hold the requisite amount of those securities through the
daie of the annual meeting, The steps ihat a shareholder must take to verily his or her eligibility to submit
a proposal depend on how the shareholder owns the securitics,  As vou are likely aware, there are two
types of security holders in the U.S. registered owners and beneficial owners. Registered owners have a
direct relationship with the issuer because their ownership of shares is listed on the records maintained by
the issucr or its transfer agent. Il a sharcholder is a registered owner, the company can independently
confirm that the shareholder's holdings satisfy Rule 14a-8(b)'s eligibility requirement.

‘The vast majority of investors in shares issued by U.S, companies. however; are beneficial owners, which
means that they hold their securitics in book~entry form through a sccurmcs mtc,rmcdmry such as a
broker or a bank. Beneficial owners are sometimes referred to as “strect name” holders. Rule
14a-8{b)(2)(i) provides thal a beneficial owner can provide proof of owner shlp 10 support his or her
ehglbnhty 1o submit a proposal by submxtung a writlen statement "from’ the ‘record' holder of [thel
securides {usually 2 broker or bank),” \Lrlf\'mg that, at the  timg he proposal was submitted, the
shareholder held the required amount of securiiics continuously for at least one vear. In accordance with
the SEC Division of Corporation Finance Staff Legal Bulletin 14G (Oclober 18, 2012). we consider the
submission date of vour proposal 1o be November 5. 2015, since this is the date your letier was
postmarked by the United States Postat Service.  Therefore, lo facilitate compliance with Rule 14a-8 and
confirm your chglbxlm thereunder, I am now formally requesting from you proper proof of yvour IBM
stockholdings. as required wider the SEC's rules and regulations. and as fully described for your reference
in this letier. We have also checked owr own records and since no Systam is a registered IBA! stockholder,
please understand that the company does not know and cannot verify their stock ownership and eligibiliiy
o submit a proposal under Rute [4a-8. With this being the case. vou must prove vour eligibility o the
CAUsersiBM_ADMIN\Documents\Suser2\DOCSDOCSY

NYC Pension Funds - 2015 Acknowledgement of Receipt and Requesi for Proof Of Ownershipwp
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company in one of two ways! The first way is 10 submit to the company written statements from the
‘record” holder of your securities (usually a broker or hank) verifying that on November 5, 2015 the
Svstems continuously held the requisite securities for at lgast one year. You must also include your own
‘written"statement on behalf of the Systems that they will continue to hold the requisite securities through
the date of the meeting of shareholders. The second way to prove ownership applies only if vou have filed
a Schedule 13D (17 C.F.R. §240.13d-101), Schedule 13G (17 C.E.R. §240.13d-102), Form 3 (17 C.F.R.
$249.103). Form 4 (17 CF.R. §249.104) and/or Form 5 (17- CF.R. §249.105). or amendments to. those
documentis or updated forms, reflecting vour ownership of the shares as of or before the date on which the
one-vear eligibility period begins. If vou have filed one of these documents with the SEC. vou mayv
demonsirate vour cligibility by submitting 10 the company: (A) A copy of the schedule andfor form, and any
subsequent amendments reporting a change in vour ownership level (B) Your written statement that vou
continucusly held the required numbey of shares for the one-vear period as of the date of the statement:
and {C) Your written statemem that vou intend o continue ownership of the shares through the date of the
company's annual meeting.

In this connection. on October 18, 2011. the staff of the Division of Corporation Finance released Staff
Legdl Bulletin 14F, containing a detailed discussion of the meaning of brokers and banks that constitute
"record” holders under Rule 14a-8(b)(2)(i) for purposes of verifving whether a beneficial owner is eligible
0 submit a proposal. In that bulletin, the staff explained thal most large U.S. brokers and banks deposit
their customers' securities with, and hold those securities through, the Depository Trust Company {("DTC").
a registered clearing agency acting as a securities depostwory. Such brokers and banks are often referred
to as "participanis” in DTC. The staif went on to note that DTC holds the deposited securities in "fungible
bulk." mezning that there are no specifically identifiable shares directly owned by the DTC participants.
Rattier. each DTC participant holds a pro rata interest or position in the aggregate number of shareés of 2
particular issuer held at DTC. Corr espondingl\ each customer of a DTC pariicipant =~ such as an
individual investor —~ ownus a pro rata interest in the shares in whlch the DTC participant has a pro rata

mnteresi.

The staff then went on (0 explain that the names of these DTC participams. however. do not appear as the
registered owners of the securities deposited with DTC on the list of shareholders maintained by the
comipany or, more typically. by its wransfer agent. Rather. DTC's nominee. Cede & Co., appears on the
shareholder list as the sole registered owner of securities deposited with DTC by the DTC participants.
Pointing to Exchange Act Rule 17Ad-8. the staffl noted that a company can requesi from DTC a “securities
positon lisung” as of a specified date. which identifies the DTC participants having 4 position in the
company's securities and the number of securities held by each DTC participant on thal date,

The staff also explained the difference between an introducing broker and a clearing broker. An introducing
broker is a broker that engages in sales and other activities involving customer contact. such as opening
cusiomer accounts and accepling customer orders, bui is not permitled 1o maintain custody of customer
funds and securities. Instead, an introducing broker engages another broker, known as a “clearing broker,"
to hold custody of client funds and securities. to clear and execute customer trades, and to handle other
functions such as issuing confirmations of customer trades and customer account siatements. Clearing
brokers generally are DTC participants: introducing brokers generally are not.

In clarifving what types of brokers and banks should be considered “record” holders under Rule
14a-8(bX2)(i). the staff noted that because of the transparency of DTC participants’ positions in a
company's securities, for Rule 14a-8(b)(2)(1) purposes. only DTC participants are viewed as “record”
holders of securities that are deposited at DTC. As introducing brokers generally are not DTC participants.
and therefore typically do not appear on DTC's securities position listing. merely sending in a letter from
an mcroducmg broker who is not a DTC participant, standing alone, cannot satisfy the proof of beneficial
ownership requirements under Rule 14a-8. as unlike the positions of registered owners and brokers and
banks that are DTC participants. the company is unable to verify the positions of such introducing broker
against its own or its transfer agent's records or against DTC's securities position lisiing.

Given the foregoing; and with this information in hand. for anv of your shares of IBM that are held in street
name. the staff has provided sDeczf)c guidance which vou will need 1o follow in order to satisfy the 14a-8
prool of ownership requirements.in connection with vour-submission. That guidance is as follows:

How can a shareholder determine whether his or her broker or bank is 2 DTC participant?
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Sharshokiers and companies can confirm whether a particular broker or baok is a DTC participant by
checking  DTC  participant  si. which s cwrvenlly  available on the  Internet  at
hupfwww. dtec comfolient-center/die~directaries :

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

The shareholder will need (o oliain proof of ownership from the DTC part e tpant thrwgﬂ which the
securitics are held, The sharcholder should be able to find owt whe this DTC participant is by asking
the shareholder’s broker or bank,  The staff has also clarified that in accordance with the Net Capital
Rule, Release No. 44-31511 (Nov. 24, 1882) [87 FR 56873 ("Net Capital !mlc Release™), a1 Section
H.C.GIH) i the shareholder’s broker is an introducing broker, the sharsholder’'s account statoments
shauld include the clearing broker's identity and telephone number. The Cl(:di"ldg troker will géverally
be & TC participant.

If the DTC pardcipant knows the shareholder's broker or bank's holdings. bur does not know the
sharelicider’s holdings, a shareholder could satisfy Rule T4a~3(0)(2X1) by obtaining and submiltng two
proof of ownership statements verif ’rzg that, at the time the proposal was submilted. the reguired
amount of securities were ¢ontndously held for at least one year = one from the shareholder’s broker
dr-bank confirming the sharehslder's owngrship, and the other fronr the DTC participant confirming the
broker or bank's ownarship.

T have provided you with this. [etter detailing the spgeific stafl guidance and related information: required
under Rule da=8 in order o afford you with an opportunity. to obtain and furnish IBM with the proper nmof
of ownership required by the SEC on @ timely basis. Please note that all of the information requested in
this Jetter must be sent directly o my attention ag the address set forth above within 14 calendar days of
the date vou receive this request, and that the Company reserves the right to amit your proposal under the
applicable provisions of Regulation 1440 Thank vou for vour continuing interest in 1BM and this matter,

Very ruly yours,

N2 Mﬁm}b

Stuart & Maskowitz
Senior Counsgel
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S IBM - Request to Withdraw Stockholder P'roposal

ey -4 .
L Stuart Moskowitz to: mgarian 12/06/2015 10:18 AM
1 attachment
,f*"

image2015-12-04-182049. pdf

Michael,

Per your request in our telephone conversation Friday évening, { am attaching a copy of my November: 1 1,
2015 fetter requesting proof of beneficial ownership of IBM stock as of November 5, 2015. I've also
included the U.P.S. proof of receipt of the letter by your mailroom on November 12, 2015.

Since your office did not respond to our request and the 14 day pveriod for doing so has now past, | am
respectfully renewing my request that you withdraw the stockholder proposal.

Finally, because of IBM's SEC no-action letter deadline, | would appreciate your response by the end of
this week. Please let me know if | can be of any further assistance. Thank you very much for your
consideration in this matter.

Sincerely, Stuart

Stuart S. Moskowitz

Senior Counsel, IBM Legal Department

1 New Orchard Road, MS 329

Armonk, NY 10504

smoskowi@us.ibm.com

914-499-6148914-499-6148 (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.

—-—Forwarded by Stuart Moskowitz/Armonk/IBM on 12/06/2015 09:20AM -~
To: Stuart Moskowitz/Armonk/iBM@iBMUS

From: Stuart Moskowitz/Armonk/IBM@IBMUS

Date: 12/04/2015 06:21PM

Subject: MFP USCHQLG#

(See attached file: image2015-12-04-1820489.pdf)

The attached file was sent from IBM MFP USCHQLG3
Call

Send SMS

Call from mobile



IBM Law Department

Hu
1('
L

Corporate and Securities Law Group
One New Orchard Road, Mail Stop 301

Armonk, NY 10504
November 11, 2015

VIA UPS Express Mail:

City of New York

Office of the Comptroller

Municipal Building, One Centre Street
Room 629

New York. NY 10007-2341

Attention: Michael Garland. Assistant Comptroller

Dear Mr. Garland:

I have been asked by Ms. Christina Montgomery. Vice President. Assistant General Counsel and Secretary
of IBM, to write to you in order to acknowledge IBM’s receipt of your stockholder proposal on November 6,
2015, which proposal was accompanied by separate letters from State Street dated November 4, 2015,
representing the (i) New York City Teachers’ Retirement System, (i) New York City Employee's
Retirement System, (iii) New York City Police Pension Fund and (iv) New York City Fire Department
Pension Fund (each hereinafter being referred to for convenience as a “System” and collectively as the
“Systems”), with such letters noting the Systems’ respective positons in IBM common stock from
September 30, 2014 through the date of such letters. Since your submission involves a matter relating to
IBM's 2016 proxy statement, we are formally sending you this letter under the federal proxy rules to
ensure that vou fully understand and timely satisfy all requirements in connection with your submission, as

outlined in this letter.

Please understand that in order to be eligible to submit a proposal for consideration at our 2016 Annual
Meeting, Rule 14a~8 of Regulation 14A of the United States Securities and Exchange Commission ("SEC")
requires that the Systems must have continuously held at least $2,000 in market value, or 1% of the
company's securities entitled to be voted on the proposal at the meeting for at least one year by the date
the proposal was submitted. and must continue to hold the requisite amount of those securities through the
date of the annual meeting. The steps that a shareholder must take to verify his or her eligibility to submit
a proposal depend on how the shareholder owns the secwrities. As you are likely aware. there are two
types of security holders in the U.S. registered owners and beneficial owners. Registered owners have a
direct relationship with the issuer because their ownership of shares is listed on the records maintained by
" the issuer or its transfer agent. lf a shareholder is a registered owner, the company can independently
confirm that the shareholder’s holdings satisfy Rule 14a~8(b)’s eligibility requirement.

The vast majority of investors in shares issued by U.S. companies. however, are beneficial owners, which
means that they hold their securities in book-entry form through a securities intermediary, such as a
broker or a bank. Beneficial owners are sometimes referred to as “street name” holders. Rule
14a-8(bX2)(i) provides that a beneficial owner can provide proof of ownership to support his or her
eligibility to submit a proposal by submitting a written statement “from the ‘record’ holder of {the]
securities (usually a broker or bank),” verifying that, at the time the proposal was submitted, the
shareholder held the required amount of securities continuously for at least one year. In accordance with
the SEC Division of Corporation Finance Staff Legal Bulletin 14G (October 16, 2012), we consider the
submission date of your proposal to be November 5. 2015, since this is the date your letter was
postmarked by the United States Postal Service. Therefore, to facilitdte compliance with Rule 14a-8 and
confirm vour eligibility thereunder, I am now formally requesting from you proper proof of your IBM
stockholdings, as.required under the SEC’s rules and reguilations, and as fully described for your reference
in this letter. We have also checked our own records and since no System is a registered [BM stockholder,
please understand that the company does not know and cannot verify their stock ownership and eligibility
to submit a proposal under Rule 14a—8. With this being the case, vyou must prove vour eligibility to the
C:\Users\IBM_ADMIN\Documents\Suser2A\DOCS\DOCS\
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company in one of two ways: The first way is to submit 10 the company written statements from the
‘record” holder of vour securities (usually a broker or bank) verifving that on November 5, 2015 the
S}f;texns contimuously held the requisite securities for al least one vear. You must also include your own
written statement on behalf of the Systems that they wili continue 1o hold the requisite securities through
the date of the meeting of shareholders. The second way 1o prove ownership applies only if you have filed
a Schedule 13D (17 CF.R §240.13d-101). Schedule 13G (17 C.F.R. §240.13d-102). Form 3 (17 C.P.R.
§249.103), Form 4 (17 C.F.R. §249.104) and/or Form 5 (17 C.F.R. §24¢.105). or amendments to those
documents or updated forms, reflecting vour ownership of the shares as of or before the date on which the
one-vyear eligibility period begins. 1f vou have filed one of these documents with the SEC, YOou may
demonstrate your eligibility by submitiing to the company: (A) A copy of the schedule and/or form. and any
subsequent amendments reporting @ change in vour ownership level: (Bj Your written statemen: that yvou
continuoush held the required number of shares for the one-vear period as of the date of the statement;
and (C) Your written statement that you intend to conunue ownership of the shares through the date of the

company's annua! meeting.

In this connection, on October 18. 2011, the staff of the Division of Corporation Finance reteased Staff
Lega! Bulletin 14F, containing a detailed discussion of the meaning of brokers and banks that comstitute
‘record” holders under Rule 14a-8(b)X2)(1) for purposes of verifving whether a beneficial owner is eligible
to submit 2 proposal. In that bulletin, the staff explained that most large U.S. brokers and banks deposit
their customers’ securities with. and hold those securites through. the Depository Trust Company (*DTC").
a regisiered clearing agency acting as a securities depository. Such brokers and banks are often referred
1o as "participants” in DTC. The staff went on t¢ note that DTC holds the deposited securities in "{ungible
bulk.” meaning that there are no specifically idennfiable shares directly owned by the DTC partcipants.
Rather. each DTC participant holds a pro rata interest or pasition in the aggregate number of shares of a
particular issuer held at DTC. Correspondingly. each customer of a DTC participant —— such as an
individual investor —~ owns a pro rata interest in the shares in which the DTC participant has & pro rata

interest.

The staff then went on 1o explain that the names of these DTC partcipants, however. do not appear as the
registered owners of the securities deposited with DTC on the iist of shareholders maintained by the
company of, more typically. by its transfer agent. Rather, DTC's nominee. Cede ‘& Co., appears on the
shareholder list as the sole registered owner of securiues deposited with DTC by the DTC participants.
Pointing to Exchange Act Rule 17Ad-8; the staff noted that a company can request from DTC & "securities
position listing" as of a specified date, which identifies the DTC participanis having a position in the
company’s securities and the number of securities held by each DTC participant on that date.

The staff also explained the difference between an introducing broker and a clearing broker. An introducing
broker 1s a broker that engages ip sales and ather acuivities involving customer contact. such as opening
customer accounts and acceptirig customer orders. but is not permitied o maimtain custodv of customer
funds and securities. Instead, an inroducing broker engages another broker. known as a "clearing broker,"
to hokd custody of client funds and securities, to clear and execute customer trades, and to handle other
functions such as i1ssuing confirmations -of customer trades and customer account statements. Clearing
brokers generally are DTC participants: introducing brokers generally are not.

In clarifving what types of brokers and banks should be considersd “record” holders under Rule

. 14a—~8(b)(2)(1). the staff noted that because of the transparency of DTC participants’ positions in a

company's securities. for Rule 14a-8(bX2)(1) purposes, only DTC participants are viewed as “record”
holders of securities that are deposited at DTC, As introducing brokers generally are not DTC participants,
and therefore typically do not appear on DTC's securities position listing, merely sending in s letter from
an introducing broker who is not a DTC participant, standing alone, cannot satisfy the prooi of beneficial
ownership requirements under Rule 14a-8, as unlike the positions of registered owners and brokers and
banks that are DTC participants, the company 1s unable to verify the positions of such introducing broker
against its own or its transfer agent's records or against DTC's securities position listing.

Given the foregoing, and with this informauon in band. for any of vour shares of IBM that are held in street
name, the staff has provided specific guidance which you will need to [ollow in order to satisfy the 14a-8
proof of ownership requirements in connection with vour submussion. That guidance is as follows:

How can a shareholder determine whether his or her broker or bank is a DTC participant?
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Shareholders and companies can confirm whether a particular broker or bank is a DTC participant by
checking DTC’s participant list. which is currently available on the Internet at
http://www.dtce.com/client-center/dte-directories

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

The shareholder will need 1o obtain proof of ownership from the DTC participant through which the
securities are held. The shareholider should be able to find out who this DTC participant is by asking
the shareholder's broker or bank. The staff has also clarified that in accordance with the Net Capital
Rule, Release No. 34-31511 (Nov. 24, 1992) {57 FR 56973} (“Net Capital Rule Release”). at Section
ILC.Gi). if the shareholder's broker is an introducing broker, the shareholder’s account statements
should include the clearing broker's idenuty and telephone number. The clearing broker will generally
be a DTC participant. ' :

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

1 have provided you with this letter detailing the specific staff guidance and related information required
under Rule 14a-8 in order to afford vou with an opportunity to obtain and furnish IBM with the proper proof
of ownership required by the SEC on a timely basis. Please note that all of the information requested in
this letter must be sent directly 1o my attention at the address set forth above within 14 calendar days of
the date you receive this request. and that the Company.reserves the right to omit vour proposal under the
applicable provisions of Regulation 14A. Thank vou for your continuing interest in IBM and this matter.

Very truly vours,

NS A‘.M% |

Stuart S. Moskowitz
Senior Counsel
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“December Response and Correspondence (December 11,2015)

[see attached]
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NYC Pension Funds to Dr. Shirley Ann Jackson, Chair of the IBM Directors
and Corp Gov Committee

Garland, Michael to: nonmanagementdirectors 12/11/2015 11:47 AM
Cc: Stuart Moskowitz
History: This message has béen forwarded.
1 attachment g

P

NYC Pension Funds to IBM director Shirléy Ann Jackson, Ph.D. 12-11-15.pdf
)

Attached please find a letter to Dr. Shirley Ann Jackson, in her capacity as Chair of the IBM Directors and
Corporate Governance Committee, regarding the proxy access shareowner proposal submitted to IBM
by the NYC Pension Funds. In addition to Dr. Jackson, please provide a copy of the attached to Michael
L. Eskew, Presiding Director. ' :

Our office will send hard copies today for Monday delivery.
Thank you for your prompt attention to this matter.

Michael Garland

Assistant Comptroller, Corporate Governance and Responsible Investment
Bureau of Asset Management

Office of New York City Comptroller Scott M. Stringer

1 Centre Street, 8"' Floor
New York, NY 10007
212-669-2517

Sent from the New York City Office of the Comptroller. This email and any files transmitted with it are confidential and intended
solely for the use of the individual or entity to whom they are addressed. This footnote also confirms that this email message has
been swept for the presence of computer viruses.

***Please consider the environment before printing this emait.***



- CITY OF NEW YORK
OFFICE OF THE COMPTROLLER

M. STRINGER MuUNICIPAL BUILDING
SCOTTM. § GE . ONE CENTRE STREET, 8™ FLOOR NORTH
NEWYORK, N.Y. 10007-2341

Michael Garland

TEL: (212) 66G-2517
ASSISTANT COMPTROLLER Fax: (212) 669-4072
CORPORATE GOVERNANCE AND MCGARLAN@ COMETROLLERNYC.GOV
RESPONSIBLE INVESTMENT
December 11,2015

Shirley Ann Jackson, Ph.D.

Chair, iBM Directors and Corporate Governance Committee
International Business Machines Corporation

Mail Drop 390

New Orchard Road

Armonk, NY 10504

Dear Dr. Jackson:

| write fegarding IBM’s request that the New York City pension funds and retirement systems {the “NYC
Funds”) withdraw the proxy access shareowner proposal submitted on November 4,2015. The NYC
Funds are substantial, long-term IBM shareowners, with 2.1 million shares valued at more than $300
million.

As you may know, management has informed us that, if the proposal is not withdrawn, the company
intends to seek no action relief from the Securities and Exchange Commission (“SEC”) as a basis to omit
the NYC Funds’ proposal from IBM’s'2016 proxy materials. The sole basis for that request to the SEC
would be that that our office verified ownership of at least $2,000 of IBM common stock for at least one
year through the close of the market on November 4, 2015, rather than through just one day later,
November 5, 2015. A relocation of our offices within our building delayed our receipt of IBM counsel’s
letter noting that claimed one-day deficiency, until the time to cure it had passed.

We are disappointed that IBM, one of the nation’s most prominent and respected public companies,
would seek to rely on that very narrow technical point as a way to deny shareowners the right to vote
on a non-hinding proposal from a substantial long-term shareowner seeking a governance reform on
which 1BM should be a national leader. As you likely know, proxy access is rapidly becoming common
practice in the U.S., especially among the largest companies, after a substantialmajority of shareowner
proposals requesting proxy access received majority support earlier this year. :

As indicated in our November 4, 2015 submission letter, we would welcome the opportunity to discuss
the proposal, and to withdraw it if the board enacts a responsive proxy access bylaw. In recent months,
we have had productive engagements with dozens of companies and, to date, more than 90 companies
have agreed to enact meaningful proxy access bylaws.

It concerns the NYC Funds as long-term shareowners that IBM would expend resources to seek
regulatory recourse in an attempt to avoid such dialogue, rather than consider, and either adopt or put
to a shareowner vote, a governance reform that enjoys very strong investor support as.a means to




enhance long:term shareowner value. Asthe board must be aware, the NYC Funds, as a very large
indexed investor, will likely continue to own 18M shares for as long.as IBM is publicly traded. We would
much rather havea mutually beneficial long-term relationship of constructive engagement, than.one.
marked by avoidance-and:acrimony.

For-all of those reasons; we regret that IBM intends to challenge the NYC Funds’ request on a procedural
ground, and urge the board to reconsider the company’s approach. To that end, I have enclosed letters
from State Street Bank and Trust Company, the NYC Funds’ custodian bank, certifying that each of the
four NYC Funds that submitted the.shareowner proposal last month has held, continuously from
October 31,2014 through yesterday's close, at least $2,000 worth-of shares of IBM common-stock.

We remain available for dialogue and request.a response at your earliest convenience..
Thank you for your consideration.

Sincerely,

Michael Garland
Enclosures

cc.  Michael L. Eskew, Presiding Director
Stuart S. Moskowitz, Senior Counsél, IBM Legal Department-(via email)
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Re: New-York:City. Police-Pension Fund

o Whom ft may concerr,

‘Please be advised that ‘State: Stréet Bank and Trust Company, uhdéer DTG Rumber 997, held in
custody.continuously; on behalf of the New York City Police Pension Fund, the below position from
September October 31,°2014 thro ugh today-asnioted below:

‘Security: INTL BUSINESS MACHINES CORP
Cusip: 459200101

Shares: 161,231

Please don’thesitate to contact me if you have any questions.

Sincerely;

InfermationClassification: Limited Access:



STATE STREET. érc A

LIPS A

disrsli@sesiost com

December 10, 2015

Re:New York City Employée’s Retirement System.

Towhom itmay concetn;

P!éase be advised that State Street Bank and Trust Company, uhder DTC number 997, heldin
custody continuously, on behalf of the New York City Employee’s Retirement System, the below
position from October 31, 2014 through today as rioted below:

Security: INTL BUSINESS MACHINES CORP

Cusip: 459200101

Shares: 579,137

Please'don’t hesitate t6 contact me if you have any questions.

Sincerely,

Derek A. Farrell
Assistant Vice President.

information Classification: Limited Access




dansigsieestest com

December10,2015

Te-whiom it may concern,

Please be advised that State Street Bank and Trust Company; under DTC number 997, held: in
custody ‘continuously, ‘on behalf of ‘the'New York City Fire Department: Pension Fund, the-below
position from é’r:.’tobefr'afl,-iiDlél;thro,ug‘fr'to‘d'a{jy:as noted below:

Security: INTL BUSINESS'MACHINES CORP

Cusip: 459200101

Shares: 32,508

Please don't hesitate to.contact mé if you have any Questions.

Sincerely,

Derek A Farrell
Assistant Vice President’

Information:Classification: Limited Access




| STATE STREET.

December'10,2015

Re! New York City Teachers’ Retirement System

Towhom it may concern,

Dok A, Farrsl

dtaneliZstalostrost com

Please be advised that State Street Bank and Trust Company, under DTC ‘numbér 997, held in
custody continuously, ‘on behalf of the New York -City Teachers” Retirement System, the below.

position from October 31, 2014 through today as noted below:

Security: INTL BUSINESS MACHINES CORP

Cusip: 459200101
Shares: 578,644

Please don't hesitate to-contact me if you have any questions.

Sincerely,

Derek A, Farrell
Assistant Vice President

Information Classification: Limited Access



