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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

Received SEC

NOV 1* 2016

Washington, DC 20549
DIVISION OF

CORPORATION FINANCE

16004943

Stephen Burns
Cravath, Swaine & Moore LLP
sburns@cravath.com

Re: International Business Machines Corporation
Incoming letter dated November 8. 2016

Dear Mr. Burns:

tio Acrr
November 16, 2016

Act:

Section".

Rule:
Public
Availability:

This is in response to your letter dated November 8. 2016 concerning the
shareholder proposal submitted to IBM by Joseph Boaz Tadjer. We also have received a
letter from the proponent dated November 11, 2016. Copies of all of the correspondence
on which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpnn/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.

Enclosure

cc: Joseph Boaz Tadjer

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

Sincerely.

Matt S. McNair

Senior Special Counsel



November 16,2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: International Business Machines Corporation
Incoming letter dated November 8,2016

The proposal requests the resignation of the company's current chief executive
officer.

There appears to be some basis for your view that IBM may exclude the proposal
under rule 14a-8(i)(7), as relating to IBM's ordinary business operations. In this regard,
we note that the proposal relates to the termination, hiring or promotion ofemployees.
Accordingly, we will not recommend enforcement action to the Commission if IBM
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Evan S. Jacobson

Special Counsel



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

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

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



JOSEPH BOAZ TADJER

•- FISMA & OMB Memorandum M-07-16

November 11,2016

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

1OOF Street,NE
Washington, D.C. 20549

VIA E-MAIL TO shareholderproposalsffisec.gov AND FEDERAL EXPRESS

Subject: International Business Machines Corporation
Shareholder Proposal of Joseph Boaz Tadjer Submitted on 9-12-16.

Dear Sirs:

I have received correspondence from Stephen Burns of Cravath, Swaine and Moore, IBM's
representative, to the SEC, seeking to exclude my shareholder proposal from the proxy ballot to
be voted on at IBM's April 2017 annual meeting. In defense of my position, I raise the
following objections. Please bear in mind that I am not a lawyer and am not represented by
counsel in this matter.

A. My proposal is not binding, and thereforedoes not sufferthe defect claimed as the basisfor
its exclusion under Rule 14a~8(i)(7).

I have deliberately made my proposal nonbinding. It is of no legal force, its sole purpose being
to assess the sentiment of the shareholders regarding CEO Rometty's tenure. Even if voted
favorably by a majority of shareholders' shares, it does not oblige the Company to do anything.
Therefore it cannot be construed as direct intervention in the conduct of the Company's ordinary
business, any more than any other public statement or expression ofopinion regarding any aspect
of the Company's business could be so construed. The fact is, Company management are daily
bombardedwith statements and opinions on every imaginablesubject connected with the
Company, some of which are not to their liking. They do not like it, but that is not in and of
itself grounds for its exclusion.

B. It is important to gauge the sentimentofthe shareholdersfrom tome to time.

On matters of fundamental importance to the Company, it is desirable to gauge the sentiment of
the shareholders (though by no means at everyjuncture, nor on every subject). Leadershipof the
Company is a matter of fundamental importance. IBM has seen a long period of lackluster
performance under CEO Rometty, and it is both reasonable and fair to ask the shareholders if



they want a change.

C. The leadership transition contemplatedby myproposal need not be disruptive, ifgiven
enough time.

My proposal respects IBM's longstanding tradition oforderly leadership transitions. Quite apart
from the fact that it is not legally binding, it also sets no specific time limit for Mrs. Rometty's
departure, calling instead for it to be "as soon as is practical and convenient", which accords
management wide latitude. It also contemplates Mrs. Rometty staying on a chairman of the
board for a time after the successor CEO is seated, in keeping with IBM's usual practice
(although, obviously, she could not be compelled to do so). In other words, a favorable vote on
my proposal permits the Company to effectuate the transition in exactly the manner of the
Gerstner and Palmisano transitions, if they so chose. This gives the lie to IBM counsel's
contention that "yes" on my proposal would necessarily be disruptive of the Company's
operation.

In light of the foregoing, I urge SEC Staff to reject IBM Counsel's argument and recommend
inclusion of my shareholder proposal of 9-12-16 in IBM's 2017 proxy materials.

Sincerely,

Joseph Boaz Tadjer

Copies to: Stuart S. Moskowitz via e-mail to smoskowi(g>us.ibm.com and Federal Express
Stephen Burns via e-mail to sburnsfficravath.com and Federal Express 3-Day
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November 8,2016

International Business Machines Corporation
ShareholderProposal of Joseph Boaz Tadjer

Securities Exchange Act of 1934—Rule 14a-8

Ladies and Gentlemen:

I am writingon behalfofourclient, International Business Machines Corporation, a
New York corporation (the "Company" or "IBM"), in accordance with Rule 14a-8(j)ofthe
Securities Exchange Act of 1934,as amended. The Company is seeking to exclude a shareholder
proposal (the "Proposal") submitted by Joseph Boaz Tadjer(the "Proponent"), from the proxy
materials to be distributed by the Company in connectionwith its 2017 annual meeting of
shareholders (the "2017 proxy materials"). For the reasons set forth below, we respectfully request
that the Staff ofthe Division ofCorporation Finance (the "Staff") ofthe Securities and Exchange
Commission (the "Commission") confirm that it will not recommend enforcement action ifthe
Company excludes the Proposal from the 2017 proxy materials. The Company has advised us as to
the factual matters set forth below.

Pursuantto Rule 14a-8(j) and in accordance with StaffLegal Bulletin 14D (Nov. 7,
2008) ("SLB 14D"), we have:

• filed this letter with the Commission no later than eighty (80) calendar days
before the Company intendsto file its definitive 2017 proxy materialswith
the Commission; and

concurrently sent copies ofthis correspondence to the Proponentby FedEx as
notice ofthe Company's intent to exclude the Proposal from the 2017 proxy
materials.



Rule 14a-8(k)and SLB 14Dprovidethat shareholderproponents are required to send
companies a copy ofany correspondence that the proponents elect to submit to the Commission or
the Staff. Accordingly, the Company is takingthis opportunity to inform the Proponentthat if the
Proponent elects to submit additional correspondence to the Commission or the Staff with respect to
the Proposal, a copy of that correspondence should be furnished concurrently to the undersigned on
behalf ofthe Company and to Stuart Moskowitz,Senior Counsel of the Company.

THE PROPOSAL

The Proponent requests that the following matter be submitted to a vote ofthe
shareholders at IBM's next Annual Meeting ofShareholders:

"Ipropose, in theform ofa nonbinding resolution, that Virginia Rometty resignher
positionas chiefexecutive officeroftheCompany as soon as ispracticalandconvenient. Under my
proposal, Mrs. Rometty's statusas a member andchairman oftheBoardofDirectors wouldnot be
affected."

A copy of the Proposal and the related correspondence is set forth in Exhibit A.

BASIS FOR EXCLUSION

On behalf of the Company,we respectfully request that the Staff concur in the
Company's view that it may exclude the Proposal from the 2017 proxy materials pursuant to:

• Rule 14a-8(i)(7) because the Proposal deals with a matter relating to the
Company's ordinary business operations.

ANALYSIS

I. The Company may properly exclude the Proposal under Rule 14a-8(i)(7)
because it relates to ordinary business operations.

A, Background

Rule 14a-8(i)(7)permits a companyto excludea shareholder proposal from its
proxy materials if such proposal deals with a matter relating to thecompany's ordinary business
operations. In theCommission's release accompanying the 1998 amendments to Rule 14a-8, the
Commission stated that thegeneral policy underlying Rule 14a-8(i)(7) is "to confine the resolution
of ordinary business problems to management andthe board of directors, sinceit is impracticable
for shareholders to decidehowto solvesuchproblems at an annual shareholders meeting." SEC
ReleaseNo. 34-40018 (May21, 1998) (the "1998 Release").

In the 1998 Release, the Commission stated that certain tasks are "so fundamental to
management's ability to run a Company on a day-to-day basis that they could not, asa practical
matter, be subject to direct shareholder oversight. Examples include the management ofthe



workforce, such as the hiring, promotion and termination of employees, decisions on production
qualityand quantity, andthe retention of supplies". Id. (emphasis added)

B. TlieProposal seeksto remove theCompany's ChiefExecutive Officer, and
maybe omitted because it relates to employmentpolicies andpractices, and
therefore relates to ordinary businessoperations.

Because the Proposal seeks to direct the removal of the Chief Executive Officer, it
relates to the conductof the ordinary businessoperations ofthe Companyand may properly be
omitted from the 2017 proxy materials underRule I4a-8(i)(7). As seniormanagement is largely
responsible for directing, coordinating and supervising the businessoperations ofthe Company, the
resignation and replacement of the Chief ExecutiveOfficer would be highly disruptive to the
Company's ordinarycourse business operations. The decision to remove the Chief Executive
Officer is within the exclusive purview ofthe Board of Directors. If the Proposal were
implemented, the Company would have difficulties recruiting and retainingsuperior senior
management, as their job security would be perceivedto be subject to the "micro-managing" of
shareholders. Accordingly, implementation ofthe Proposal would impair the ability ofthe
Company to conduct its ordinary business operations, and as such, is precisely the type of proposal
that Rule 14a-8(i)(7) is intended to exclude.

The Staff has consistently made clear that Rule I4a-8(i)(7) permitsa company to
omit from its proxy materialsa shareholder proposal to terminate or dismiss executive officers, as
such a proposal would have an immediate andsignificant impact on ordinary businessoperations of
the company.See CVS Health Corporation (January 15,2016). In CVS Health Corporation, the
Company soughtto exclude a shareholder proposal requesting its board to "to immediately
terminate the employment agreements of [certain officers]". The Staff concurred stating "CVS
Health may exclude the proposal underRule 14a-(8)(i)(7), as relating to [its] ordinary business
operations", while notingthe proposal's relation to termination, hiring or promotion ofemployees.
Id.

The SEC came to the same conclusion in a very similar proposal to the Proposal, in
Merrill Lynch & Co., Inc. (February 8,2002). Theproposal inMerrill Lynch & Co., Inc. was a
"request that thecurrent CEO resign...". "The SEC found that 'There appears to be somebasis for
your view that Merrill Lynch mayexclude the proposal under rule 14a-8(i)(7), as relating to Merrill
Lynch's ordinary business operations (i.e., thetermination, hiring, orpromotion ofemployees)." Id.

Additionally, the Staff has heldthe long standing position that proposals relating to
the qualifications and employment of officers are excludable pursuant to Rule 14a-8(i)(7). See
Spartan Motors, Inc. (March 13,2001) (proposal requesting that directors immediately remove
corporation's chiefexecutive officer was excludable); Wisconsin Energy Corporation (Jan. 30,
2001) (proposal requesting that directors seek the resignation of the chiefexecutive officer and
president ofthecorporation was excludable); Continental Illinois Corp. (February 24, 1983)
(stating the Staffwould not recommend action for omission of a proposal calling for the termination
ofa bank's chairman ofthe board and the president); Philadelphia Electric Corporation (January
29,1988) (proposal requesting thetermination of certain senior executives for alleged
incompetency was excludable, "since itappears to deal with amatter relating tothe conduct of the
corporation's business operations (i.e., the decision to dismiss executive officers)); and Simplicity



Pattern (March 21,1980) (the Staff concurredwith the corporation's view that a proposal could
properly be excluded on the grounds that the "decision to continue the employment ofor discharge
ofcertain employees of the corporation relates to the ordinary business operations of the
corporation.").

Determinationsregardingthe evaluationand terminationofsenior management are
quintessentialparts ofthe Company's ordinarybusinessoperationsand, accordingly, the Proposal
may properly be omitted from the 2017 proxy materials pursuant to Rule 14a-8(i)(7).

CONCLUSION

Based on the foregoing analysis, the Company hereby respectfully requests
confirmation that the Staff will not recommend enforcement action if, in reliance on the foregoing,
the Company omits the Proposal from its 2017 proxy materials. If the Staff has any questions with
respectto this matter, or if for any reason the Staffdoesnot agreethat IBM may omit the Proposal
from its 2017 proxy materials, please contact me at (212) 474-1146. I would appreciate your
sending any written response via email to me at sburnsfficravath.com as well as to IBM, attention to
Stuart S. Moskowitz, Senior Counsel, at smoskowifglus.ibm.com.

Weare sending the Proponent a copy of this submission. Rule 14a-8(k) provides
that a shareholder proponent is required to send a companya copy of any correspondence that the
Proponent elects to submitto the Commission or the Staff. As such, the Proponent is respectfully
reminded that if it elects to submit additional correspondence to the Staff with respect to this matter,
a copy ofthat correspondenceshould concurrently be furnished directly to my attention and to the
attention of Stuart Moskowitz, Senior Counsel of the Company at the address set forth below, in
accordance with Rule 14a-8(k).

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission

1OOF Street, NE
Washington, DC 20549

VIA EMAIL: shareholderproposalsffiscc.i>ov

Ends.

Sincerely,

Stephen Bums



Copy w/encls. to:

Stuart S. Moskowitz

Senior Counsel

International Business Machines Corporation
One New Orchard Road, Mail Stop 301

Armonk, NY 10504

VIA EMAIL: smoskowitvus. ibm.com

Joseph Boaz Tadjer

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

VIA FEDERAL EXPRESS



Exhibit A

Proposal andRelated Correspondence

[see attached]



JOSEPH BOAZ TADJER

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

September 12,2016

International Business Machines Corporation
One New Orchard Road

Armonk, New York 10504
Attention: Patricia Murphy, V.P. oflnvcslor Relations

To Whom It May Concern:

1am die owner (in 3 brokerage accounts, in aggregate) of5,866 shares of IBM common stock
(symbol: IBM). I wish to placea shareholder proposal on the proxyballot for the proxy election
to be held at the April 2017 annual meeting. The text ofmy proposal is:

"1 propose, in the form ofa nonbonding resolution, thatVirginia Rometty resign her
position as chiefexecutive officer of the Company as soon as is practical and convenient
Under my proposal, Mrs. Rometty's status as member and chairman ofthe Board of
Directors would not be affected."

Please confirm receiptof this letterand advise me what additional steps arc necessary to put my
proposal before the shareholders, or if in fact this letter is sufficient. Pleaserespond to my
address above.

My IBM shares archeld"in Street name'1 in the following brokerage accounts: Muriel Siebert
and Co., lite?»6A&At&iG)MB MemorandWI^Stim-^^ieHmBtSMAitSnaMB Memorandi<a9ft-07-16
shaics), andTD AmcrilrftdcpBWWn&nOMB Memoranddi#ML§fow>-**l have enclosed recent
original account statements for your convenience, on the assumption that somesuch verification
is necessary. Iwillbe pleased tocomply with any further requirements youhave for the
verification ofmy fBM slockholdings. Just letmc know at my address above.

I diank you in advance for yourhelp withthis matter.

Sincerely,

Joseph Boaz Tadjer
copy lo: Stuart S. Moskowitz, Senior Counsel (Corporate Law Department)

(IteY'l^Hd* s44e*toewr^ J* rVHrfcf* Hu^foy jp4ikrjv only,_)



IBM taw Department

Office oftheSecretary
One New Orchard Road, Malt Stop 30a
Armonk, NY10504

Vl.AiiPm.Wm[Mr,n September 19. 2010

Mr. Joseph M. Tadjer

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

Deyr Mr. Tadjer;

Wriaryen„MHM t t^T"" Monl«- *"' |JreS'denl- Ass,slan' Gener'" Co«"»l and

retaining her board scat and (2) three separate brokera«c. statements, each covering he period
August 110 August 3 201G showing your IBM stockholdings in accounts with Muriel Siebcrc!
Co. nc. (hereinafter Siebert : and TD Amerilrade (hereinafter "TD">. Since your submission
•nvolv«* amatter relating 10 IBM's 2017 proxy statement, we an: sending you this lulloTuncle!?
the federal proxy rules to ensure thai you fully understand and timely satisfy all requirements in
connection with your submission, a:, outlined nolo*.

Please understand firsi thai in order 10 be eligible to suhmii a proposal for consideration ai our
201/ Annual Meeting. Kult- Ma K nf Regulation 14A of the United Slates Securities, and
kxehange Commission CSfiC") requires thai you must have coniinuouslv held at least $2,000 in
market value, or 1% of uV company's securities entitled to be voted on the proposal at the
meeting for at least one year by ihe date the proposal was submitted, and must continue to hold
the requisite amount of those securities UirouRh the dale of the annual meeting.

The steps thai a shareholder must lake to verify his or her eligibility to submit a proposal depend
on hou the shareholder owns the securities. In this connection, please understand that there an*
two types of security holders in the Untied Stale*- — 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 us transfer agent, if a shareholder is a
registered owner, the company can independently confirm that the shareholder's holdings satisfy
Mule 14a-8(b)'s eligibility requirement. The vasi majority of investors in shares issued by U.S.
companies, however, arc beneficial owners which means thai they hold their securities in
hook-entry form through a securities intermediarv. such as a broker or a bank. Beneficial
owner* are sometimes referred to as "street uami " 01 "street'" holders. Mule 14a-8(b)(2)(i)
providers that a beneficial owner can provide proof of ownership to support his or her eligibility
10 submit a proposal b* .submitting a written statement "from the 'record' holder of Idie I
securities (usually a broker or bank)." verifying thai, at ihe time the proposal was submitted. th«-
shareholder held the required amount of securities continuously for at least one year.

In your September Yd Idler. (1) you noted thai your IUM sharo.s are held in street name; (2.» you
attached ihc three- brokerage statements referenced above — iwo from Siebert and one from
TD*. rtiid (.'*) you stated your willtiiinmss to comply with any further requirements for the
verification oi your IHM stockholdings. Inasmuch as your initial submission of tht ihrf-
brokerage siaiemonts only provides us with snapshot information covering the month of August
(' MJxcraUUM AI)MIN\t)tJcunicni«\Sui«2MX)C.S'\IK)C«i*
2016 Joseph1ndjcr- Acknowledgementor ReceiptandKei|uesi forCroororOwnership Iwp

PpgcloH



20i6. it does not meet SEC requirements. We are therefore describing for you the information
you will need to provide to us in order in timely satisfy the SRC's procedural requirements for
the submission of a stockholder proposal.

In accordance with ihe SRC Division of Corporation Finance Staff J-egal Bulletin 14G (October 16.
2012J. we consider the submission dale of your proposal in be September 12. 201 ft. since- this is
the date you shipped your September 12. 2016 letter through FEDEX by "Express Saver" mail to
us. This SEC staff bulletin is available for your review on the SEC's website m*
hitps'/Avww.sec.gov/mierps/legal/cfsib14g.htm . I encourage you to review this staff bulletin.
The staff bulletin should also help you facilitate compliance with Rule 14n-8 by properly
confirming your eligibility thereunder to us. as required under the SEC's rules and regulations.
In this connectiem. I wish to make clear lhai even though you staled you hold IBM shares in
"street name." I also checked our own stock records. Since you do not appear to hold any
additional shares of IBM at. a registered stockholder, please understand that as a "street holder."
the company does not know and cannot verify your slock ownership and eligibility to submit a
proposal under Mule 14a 8. With this being the case, as a holder of shares in "street name, "you
must prove your eligibilii> to the company in one of two ways' The firsi way is to submit to the
company written statements from the "record" holder of your securities (usually a broker or
bank) verifying lhai on September 12. 2016 you continuously held the requisite securities for at
least one year. You must also include your own written statement that you will continue to hold
the requisite securities through the date of the meeting of shareholders. The second way lo
prove ownership applies only if you have filed a Schedule 13D (17 C.F.K. §240.13d-101).
Schedule 13G (1? C.F.R. §240.13d-102). Form 3 (17 C.F.K. 824SU03). Form 4 (17 C.F.K.
§249.104) nnd/or Form :"• (17 C.F.R. §249.105). nr amendments to those documents or updated
forms, reflecting your ownership of the shares as of or before the elate on which the e^ne-year
eligibility period begins. If you have filed one of these documents wiih the SEC. you may
demonstrate your eligibility by submitting to the company: (A) A copy of the schedule and/or
form, and any subsequent amendments reporting a change in your ownership level' (B) Your
written siaiement lhat you continuously held the required number of shares for the one-year
pcrie>d nr. of the dale of Ihe statement; and (C) Your written siaiement that you intend to continue
ownership of the shares through ihe date of the- company's annual meeting.

In this connection, on Oclobt:r IB. 2011. the staff of ihe Division of Corporation Finance released
Staff Legal Bulletin MF. containing a detailed discussion of the meaning of brokers and bnnks
thai constitute "record" holders under Rule 14a-8(b)(2)(i) for purposes of verifying whe-sther a
beneficial owner is eligible to submit a proposal. Thai bulletin is available for your review on the
SEC's website at: hups7/ww\\.sec.gov/iiiten)s/legal/cfslbl4f.htm . In SLB 14F. the staff
explained that most large U.S. broker? and banks deposit their customers' securities with, and
holel those securities through, the Depository* Trust Company ("DTC"). a registered clearing
agency acting as a securities depository Such brokers arid hanks are often referred in as
"participants" in DTC. The staff went on lo note that DTC holds the deposited securities in
"fungible bulk." moaning thai there are no specifically identifiable shares directly e>\vned by the
DTC participants. Rather, each DTC participant holds a pro rata interest or position in the
aggregate number of shares of a particular issuer held at DTC. Correspondingly, each customer
of a DTC participant — such as an individual invrsior • own* a pro rata intere.si in the shares
in which the DTC participant has a pro rnla interest.

The staff ihen went on to explain that the names of these DTC participants, however, do not
appear as Ihe registered owners of the securities deposited with DTC on the list of shareholders
maintained by the company or. more typically, by its transfer ageni. Mather. DTC's nominee.
C'eeli* & Co.. appears on the shareholder list as the sole registered owner of securities deposited
with DTC by the DTC participants. Foinling to Enchange Act Rule !7Ad-«. the staff noted that a
company can request Irom DTC u "securities position listing' as of a specified dale, which
identifies the DTC participants having a position in the company's securities and the numberr of
securities held b> each DTC iiarunpani on thai date.

C \UsctsUHM Al)MIN\lAicuments\Smcr2U}OC*SUXX,S'

2(11 b Jmeph 'I adjei - Acknowjeilgcineffluf Keccipiand Kequcst tor I'foorOfOwncrship.lwji
I»ugc**ul4



Jhe staff also explained the difference between an miroduciiig broker and a clearing broker An
introducing broker is a broker lhai engages in sales and other activities involving customer
contact, such a* opening customer accounts and accepting customer orders, but is not permitted
to maintain custody of custtimei funds and securities. Instead, an introducing broker engages
another broker, known as a "clearing broker." to hold custody of clieni funds and securities, to
clear and execuie customer trades, and to handle oiher functions such as issuing confirmations of
customer trades and customer account statements. Clearing brokers generally are DTC
participants." iniroducing brokers generally are noi.

In clarifying what types of brokers and banks should be considered "record" holders under Rule
Ma-8(bX2)(i). the staff noled that because of the transparency of DTC participants' positions in
a company's securities, for Rule 14a-8(b)(2)(i) purposes, only DTC participants are viewed its
"record" holders of securities that are deposited al DTC. As iniroducing brokers generally are
not DTC. participants, and therefore typically do not appear on DTC's securities position listing,
mere I\ sending in a letter from an introducing broker who is not a DTC participant, standing
alone, cannot sausf> the proof of beneficial ownership requirements under Rule 14a-b\ as unlike
ihe positions eif registered owners and brokers and banks thai are DTC participants, the company
is unable to verify the positions of such introducing broker againsi its own or its transfer agent's
records or against DTC's securities position listing.

(iiven the foregoing, and with this information in hand, for your shares of IBM thai are held in
street name:, the staff has provided specific guidance which you will need in lollow in order to
satisfy the 14a-8 proof of ownership requirements in connection with your submission. Thar
guidance provides as follows."

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

Shareholders and companies can confirm whether a particular broker or bank is a DTC
participant by checking DTC's participant list, which is currently available on rhe Internet at
hlip:/Avww.dtcc.com/client-i:emur/dic-directories

What if a shareholders broker or bank is not em DTC's participant list?

The shareholder will need to obtain proof of ownership from the DTC participant through
which ihe securities are held. The shareholder should be able 10 find out who this DTC.
participant is by asking the shareholder's broker or bank "he siaf has also cl^iHed thai in
nccordancf with the Net Capital Rule. Release No. 34-31511 (Nov 24. 1992) \Sr FR 5697,-* J
("Net Capital Rule Release*), at Section U.C.(iii). if the shareholder s broker is an introducing
brokei-T the shareholder's account suitemenis should include the clearing brokers idontiiy
and telephone number. The clearing broker will gcncrall* be aDTC participant.

oLrTrom U«- DTC pnrik-ipunl confirminc Uu bruk-r or bank »..wnerrtup.

Wi,b U*. ,.,rU.„,r„ in h,,,d. .r now ™^J££™»Z SSTta S*? .oZperiv
«kh <dl of d»- ^'™X",Ta'n^ ^ proi.os.,1 under **.

^'"^.r,:T^^oZ^J^^^^'^ P— undergo,,
provisions of Regulation 14A



Th.ink vou for your coininuinji interest in lliM mid this nuttier.

Very truly yours.

<*<•: }Jatrici!i Murphy, V}* of Investor Relniions

Stoo^J-^/o^^y.
Stiiaii S. Mciskowit7
Senior Counsel

C VUsersUKM AUMiN\lJ(JCumcniS\SusLT2\DDfSUXK;.S
2016 Joseph *J Kdjet - Acknowledgement of Receiptond Request tar Proof01 Ointcnhip.lwp
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• September 27, 2016

JOSEPH BOAZTADJI-IR

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

IBM Law Department
Office of the Secretary
One New Orchard Road, Mail Stop 301
Armonk, New York 10504

Attention: Stuart S. Moskowitz, Senior Counsel

Re: Shareholder Proposal for Proxy Ballot
(Submission Date 9-12-16)

To Whom ft MayConcern:

1am sending this letter together together with itsenclosures to IBM Law Department, Office of
the Secretary, to theattention of Stuart S. Moskowitz, because I was instructed todoso by Mr
Moskowitz.

First ofall, can we agreemat my ownership of 1,220 shares of IBM common stock held at TD
Ameritrade is by itself sufficient lo qualify my proposal for the proxy ballot, andthat proofof
ownership ofthe sharesat Muriel Sieherl and Co can be dispensed with? I ask this because
Ameritradeis a clearing brokerand DTC participant, while Siebert is not. It was an easy matter
to obtain the required proof from Ameritrade, but,although Ron Smith at Siebert is working on
it, nobody at Siebert has done this before, and their participating clearingagent, National
Financial Services LLC, does not have contactwith the public, in consequence ofwhich I do not
expect to have the required 2 statements from them in time for your 14-day deadline.

I would also like to take this opportunity to correct a typographical error in my letteror
September 12. The resolution 1propose istobe nonbinding, not "nonbonding". Corrected, the
text of my proposal is:

"1 propose, in the form ofanonbinding resolution, that Virginia Rometty resign her
position as chiefexecutive officer of the Company as soon as is practical and convenient.
Under my proposal, Mrs. Romctty's status as member and chairman oftheBoard of
Directors would not be affected."

I have enclosed aletter furnished to me byTD Ameritrade attesting to my continuous ownership
of 1,220 shares of IBM stock since I increased my position in August 2015, aswell as details of
Ameritrade's participation in the Depository Trust Company. I have also enclosed my own
statement of intent to hold all my IBM shares through thedate of the next IBM annual meeting,

Y-7:



as Mr. Moskowitz hasrequested. Although the Ameritrade letterdoes not specify "one year" of
continuous ownership in so many words, it is obvious from the context, and is substantially
equivalent. I believe that it is satisfactory..

Sincerely,

Joseph Boaz Tadjer

enclosures

*&

kitJb



September 27, 2016

To International Business Machines Corporation
From: Joseph BoazTadjcr, Shareholder, Proponent of Shareholder Proposal for Proxy Ballot

SHAREHOLDER'S B1N_D1N0 STATEMENT OF INTENT TO HOLD SHARES THROUGH
DATE OF ANNUAL MEETING

1intend and pledge to holdthe 1,220 shares of IBM common stock (symbol:IBM) on account in
Street name at TD Ameritrade, without selling any, at least until the date ofthe next annual
meeting of IBM shareholders, whenever that may be, but which I expect to take place at the end
of April 2017 1intend to hold the 4,646 shares of IBM stock on account at Muriel Siebert and
Co. (in 2 accounts), without sellingany, at least until the next IBM annual meeting. 1do not own
any other IBM shares, citherdirectly or indirectly. I have no short position in IBM stock, either
directly or indirectly, and 1do not intend to enterintoany short position in IBM stock, neither
directly nor indirectly, at any time before the next IBM annual meeting. 1have no options
exposure to IBM stock at this time. I do not intend, at any time before the next IBM annual
meeting, to enter into any optionscontract (namely, thewriting ofcall options), that, if it became
exercisable, would cause any of my IBM holdings to be "called away."

In summar}', I pledge to take noaction that decreases my long position in IBM common stock at
any timebefore the next IBM annual meeting I consider this statement to bebinding upon me.

JOSEPH BOAZ TADJER
Shareholder



Ameritrade

09/21/2016

Joseph Tadior

FISMA & OMB Memorandum M-07-16

Re: Your TD Ameritrade Att<fq®|flA}&cfjrMB Memorandum M-07-16 ***

Dear Joseph Tadjer,

Thank you for allowing me to assist you today. As you requested, we are generating this letter to
confirm that we currently hold 1.220 shares of IBM, in street name, in your accounf^^g fa 0MB Memorandum M071i
You have owned 1,220 shares continuously since your last purchase of 200 IBM sha%s on August Memorandum M-°7"11
24, 2015 through the close of business on September 21. 2016. Additionally, TD Ameritrade isa
DTC participant (DTC #0188) and clears through theDTC program.

Also in relation to your inquiry. TD Ameritrade Clearing, Inc. isa subsidiary ofTD Ameritrade and
is in place tohandle confirmations, settlement and the delivery of transactions between the market
and our clients in an efficient manner. We sincerely hope that this satisfies your request and that
TD Ameritrade has and will continue toprovide you with excellent service.

If we can beof any further assistance, please let us know. Jusl log In to your account and go to the
Message Center to write us. You can also call Client Services at 800-559-3900. We're available24
hours a day, seven days a week.

Sincerely,

Cole Ingram
Resource Specialist
TD Ameritrade

This informalion is furnished os part ora gonoral Information service and TD Amerilrade shall no! ocliable for 8ny domages
arising oul of any Inaccuracy In the Information. Because Ihls information moy differ from your TD Amerilrade monthly
statement, you should rely only on the TD Amerilrade monlhly statement asIho official record of your TD Ameritrade
account.

Mantel volatility, volume, and system availability moy delay account access and trade executions

TD Ameritrade. Inc.. membor FINRA/SIPC (wvw.finm.org. WW.SlPC.Qfq..)- TD Ameritrade is a trademark jointly-owned by
TD Amentrade IP Company, Inc. and The Toronto-Dominion Bank ©2015 TO Amcrllradn IP Company. Ina All rionls
reserved. Used with permission.

220 S ite»*Ave, www.ldameritrado.com
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