
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

Januar 13,2011

Stuar S. Moskowitz
Senior Counsel
Corporate Law Deparment
International Business Machines Corporation
One New Orchard Road, Mail Stop 329
Aronk, NY 10504 .

Re: International Business Machines Corporation

Dear Mr. Moskowitz:

This is in regard to your letter dated Januar 12, 2011 concernng the shareholder
proposal submitted by Walden Asset Management; Daniel Altschuler; the Benedictine
Sisters Chartable Trust; Boston Common Asset Management, LLC; Calvert Asset
Management Company, Inc.; Catholic Health East; Catholic Healthcare West;
the Congregation of Benedictine Sisters of Perpetual Adoration; the Congregation of
Divine Providence; the Congregation of Sisters of St. Agnes; Domini Social Investments
LLC; the Edward W. Hazen Foundation; the Funding Exchange; the Green Centu
Balanced Fund; the Missionar Oblates of Mar Immaculate; the Benedictine Sisters of
Mount St. Scholastica; the Congregation ofthe Passion; Providence Trust; the Sisters of
the Holy Spint and Mar Imaculate; The Needmor Fund; Tides Foundation;

Gun Denhar; Tnllum Asset Management Corp.; and Zevin Asset Management, Inc. for
inclusion in IBM's proxy matenals for its upcoming anual meeting of secunty holders.
Your letter indicates that IBM wil include the proposal in its proxy materials and that
IBM therefore withdraws its December 16, 2010 request for a no-action letter from the
Division. Because the matter is now moot, we will have no fuher comment.

 

 
Charles K won
Special Counsel

cc: Timothy Smith

Senior Vice President
Walden Asset Management
One Beacon Street
Boston, MA 02108
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Danel Altschuler
 

  

Susan Mika, OSB
Corporate Responsibility Program
Benedictine Sisters
285 Oblate Dr.
San Antonio, TX 78216

Dawn Wolfe
Associate Director ofESG Research
Boston Common Asset Management, LLC
84 State Street, Ste. 940
Boston, MA 02109

Ivy Wafford Duke
Assistant Vice President and Deputy General Counsel
Calvert Investments
4550 Montgomery Avenue
Bethesda, MD 20814

Kathleen Coll, SSJ
Administrator, Shareholder Advocacy
Treasur MS 222
Catholic Health East
3805 West Chester Pike, Ste. 100
Newtown Square, P A 19073-2329

Susan Vickers, RSM
VP Community Health
Catholic Healthcare West
185 Berry Street, Suite 300

. San Francisco, CA 94107

Valene Stark, OSB
TreasUrer
Congregation of Benedictine Sisters of Perpetual Adoration
Benedictine Monastery
31970 State Hwy. P
Clyde, MO 64432-8100

***FISMA & OMB Memorandum M-07-16***
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Madonna Sangall, CDP
Treasurer
Congregation of Divine Providence
P.O. Box 37345
San Antonio, TX 78237-0345

Stella Storch, OP
CSA Justice Coordinator
Congregation of Sisters of St. Agnes
320 County Road K
Fond du Lac, WI 54935

Adam Kaner
General Counsel
Domini Social Investments LLC
532 Broadway, 9th Floor
New York, NY 10012-3939

Michael Lent
Treasurer
Edward W. Hazen Foundation
333 Seventh Avenue, 14th Floor
New York, NY 10001

Ron Hanft
Associate Director
Funding Exchange
666 Broadway, Suite #500
New York, NY 10012

Kristina Curtis
President
Green Century Balanced Fund
Green Centur Capital Management, Inc.
114 State Street, Suite 200
Boston, MA 02109

Séamus P. Finn, OMI
Director
Justice, Peace and Integrity of Creation Office
Missionary Oblates of Mary Immaculate
391 Michigan Avenue, NE
Washington, DC 20017
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Rose Mare Stallbaumer
Treasurer
Benedictine Sisters of Mount St. Scholastica
801 S. 8th Street

Atchison, KS 66002

John Gonzalez
Director ofPassionist JPIC Ministries
The Passionists
134 Vernon Avenue
Brooklyn, NY 11206

Ramona Bezner, CDP
Trustee/Administrator
Providence trust

515 SW 24th Street
San Antonio, TX 78207-4619

Gabnella Lohan
General Treasurer

Sisters ofthe Holy Spint and Mar Immaculate
Holy Spint Convent
301 Yucca Street
San Antonio, TX 78203-2399

Danel Stranahan

Chair - Finance Committee
The Needmor Fund
2123 West Webster Avenue
Chicago, IL 60647

Lauren Webster
Chief Financial Officer
Tides Foundation
The Presidio
P.O. Box 29903
San Francisco, CA 94129-0903

Gun Denhar
Torpet LLC
1010 NW Flanders
Portland, OR 97209
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Shelley Alpern
Vice President
Director of ESG Research & Shareholder Advocacy
Tnllum Asset Management Corporation
711 Atlantic Avenue
Boston, MA 02111-2809

Sonia Kowal
Director of Socially Responsible Investing
Zevin Asset Management, Inc.
50 Congress Street, Suite 1040
Boston, MA 02109



Copy with attachments to:

Walden Asset Management (lead filer)
One Beacon Street
Boston, MA 02108

Attn: Timothy Smith

 
  

 

Benedictine Sisters
285.0blateÐrive
San Antonio, TX 78216

Att: Sr. Susan Mika, OSB

Boston Common Asset Management, LLC
84 State Street, Ste. 1000
Boston, MA 02109

Attn: Dawn Wolfe

Calvert Investments
4550 Montgomery Avenue
Bethesda, MD 20814

Att: Ivy Wafford Duke, Esq.

Catholic Health East
3805 West Chester Pike, Ste. 100
Newtown Square, P A 19073-2329

Att: Sister Kathleen ColI, SSJ

Catholic Healthcare West
185 Berr Street, Ste. 300
San Francisco, CA 94107

Att: Susan Vickers, RSM

Congregation of Benedictine Sisters of Peretual Adoration
Benedictie Monastery

31970 State Hwy. P
Clyde, MO 64432-8100

Att: Sr. Valerie Stark, OSB

Congregation of Divine Providence
P.O. Box 37345
San Antonio, TX 78237-0345

Attn: Sr. Madonna Sangalli, CDP
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Congregation of Sisters of St. Agnes
320 County Road K
Fond du Lac, WI 54935

Att: Sister Stella Storch, OP

Domi Social Investments
532 Broadway, 9th Floor
New York, NY 10012-3939

Att: Adam Kaner

Edward W. Hazen Foundation
333 Seventh Avenue, 14th Floor
New York, NY 10001

Att: Michael Lent

Funding Exchange
666 Broadway, Ste. #500
New York, NY 10012

Attn: Ron Hanft

Green Centu Funds
114 State Street, Ste. 200
Boston, MA 02109

Att: Krstina Curis

Missionar Oblates of Mar Imaculate
391 Michigan Avenue, NE
Washington, DC 20017

Att: Rev. Seamus P. Finn, aMI

Mount St. Scholastica Benedictine Sisters
801 South 8th St.
Atchison, KS 66002

Attn: Rose Mare StalIbaumer

Nort Amercan Passionist
134 V emon Avenue
Brooklyn, NY 11206

Att: John Gonzalez

Providence Trust
515 SW 24th Street
San Antonio, TX 78207-4619

Attn: Sister Ramona Bezner, CDP
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Sisters of the Holy Spirit and Mar Imaculate
301 Yucca Street
San Antonio, TX 78203-2399

Attn: Sr. GabrielIa Lohan

The Needmor Fund
2123 West Webster Avenue
Chicago, IL 60647

Attn: Daniel Stranahan

Tides Foundation
The Presidio
P.O. Box 29903
San Francisco, CA 94129-0903

Att: Lauren Webster

Torpet LLC
1010 NW Flanders
Portland, OR 97209

Att: Gun Denhar

Trillum Asset Management
711 Atlantic Avenue
Boston, MA 02111-2809

Attn: Shelley Alpern

Zevin Asset Management
50 Congress Street, Ste. 1040
Boston, MA 02109

Att: Sonia Kowal
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International Business Machies Corporation
Seiûor Counsel
Corporate Law Deparent
One New Orchad Road, Mai Stop 329
Aronk, New York 10504

~,,,..

Cì, ,
\.,_I-J

December 16, 2010

U.S. Securities and Exchange Commssion
Division of Corporation Finance
Office of Chief Counsel
100 F. Street, N.E.
Washigton, DC 20549

Subject: IBM Stockholder Proposal of Walden Asset Management and co-
filers to Review Political Contributions Policy /Membership on the
U.S. Chamber of Commerce

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, I am
enclosing six copies of a proposal (the "Proposal"), submitted to International
Business Machines Corporation (the "Company" or "IBM") by Walden Asset
Management ("Walden"), as the "lead filer," together with multiple co-filers. All
of the filers wil sometimes be collectively referred to for convenience as the
"Proponent." The Proposal and related correspondence with Walden is attached
as Exhibit A hereto. The correspondence from each of the" co-filers" is set forth
as Exhibit B hereto. Ths letter is being filed with the Staff of the Division of
Corporation Finance of the U.s. Securities and Exchange Commssion (the
"Staff") by the Company not later than eighty (80) calendar days before the
Company files its definitive 201 1 Proxy Materials with the Commssion.

THE PROPOSAL

The Proposal states:

Resolved: Shareholders request that the independent Board members
institute a comprehensive review of IBM's political spending policies and
oversight processes, both direct and indirect, including through trade
associations, and present a summary report by September 2011. The
report may omit confidential information and limit costs. Items for
review include:
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· Review and disclosure of any direct and indirect expenditures supporting
or opposing candidates, or for issue ads designed to affect political races,
including dues and special payments made to trade associations, such as
the u.s. Chamber of Commerce, or political and other organzations that
can hide any contributions.

· Risks and responsibilties associated with serving on boards of and paying
dues to trade organzations when positions of the trade association
contradict the company's own positions.

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

The "Whereas" portion of the Proposal (the "Preamble") also addresses political
spending, but contains three (3) paragraphs focusing specifically on the IBM's
service as a member of the Board of Directors of the U.S. Chamber of Commerce
(hereinafter the "Chamber"). IBM believes the Proposal may properly be
omitted from the proxy materials for IBM's anual meeting of stockholders
scheduled to be held on Apri126, 2011 (the "2011 Anual Meeting") for the
reasons discussed below. To the extent that the reasons for omission stated in
this letter are based on matters of law, these reasons are the opinion of the
undersigned as an attorney licensed and admitted to practice in the State of New
York.

BASIS FOR EXCLUSION

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

ANALYSIS

The Company believes that the Proposal may properly be omitted from the
Company's proxy materials for the 2011 Anual Meeting pursuant to the
provisions of Rule 14a-8(i)(7) because it deals with matters relating to the

conduct of the ordinary business operations of the Company. The Commssion
has expressed two central considerations underlying the ordinary business
exclusion. The first underlying consideration expressed by the Commssion is
that "(c)ertain tasks are so fudamental to management's abilty to run a
company on a day-to-day basis that they could not, as a practical matter, be
subject to shareholder oversight." See Amendments to Rules on Shareholder
Proposals, Release 34-40018 (63 Federal Register No 102, May 28,1998 at pp.
29,106 and 29,108). In this connection, examples include "the management of the
workforce, such as the hiring, promotion and termination of employees,
decisions on production quality and quantity and the retention of suppliers." (!.
at 29,108) (emphasis added) "The second consideration involves the degree to
which the proposal seeks to micro-manage the company by probing too deeply
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into matters of a complex nature upon which shareholders, as a group, would
not be in a position to make an informed judgment." id. Such
micromanagement may occur where a proposal" seeks to impose specific. . .
methods for implementing complex policies." id. The Commssion had earlier
explained in 1976 that shareholders, as a group, are not qualified to make an
informed judgment on ordinary business matters due to their lack of business
expertise and their lack of intimate knowledge of the issuer's business. See
Adoption of Amendments Relating to Proposals by Security Holders, Exchange
Act Release No. 12999 (November 22,1976).

The Commssion has also reiterated that "(t)he general underlying policy of this
exclusion is consistent with the policy of most state corporate laws: to confine
the resolution of ordinary business problems to management and the board of
directors, since it is impracticable for shareholders to decide how to solve such
problems at an anual shareholders meeting." See Amendments to Rules on

Shareholder Proposals, Release 34-40018 (63 Federal Register No 102, May 28,
1998 at p. 29,108). See also Proposed Amendments to Rule 14a-8 under the
Securities Exchange Act of 1934 relating to Proposals by Security Holders,
Exchange Act Release No. 19135 (October 14, 1982), at note 47. For the reasons
set forth below, it is clear that the instant Proposal should be subject to exclusion
under Rule 14a-8(i)(7).

. The Proposal impermissibly seeks to micromanage both IBM's

membership in the Chamber, as well as the role IBM serves as a
member of the Board of Directors of the Chamber.

We recognze that the Staff has, in other circumstances, viewed facially neutral
proposals that were drafted to focus generally on a company's political
contributions and political spending as raising substantial policy issues sufficient
to take those proposals outside the scope of a company's ordinary business
operations!, but this is not such a proposal, as it goes much further than

lSee, e.g. Exxon Mobil Corporation (March 5, 2004)(proposal to prepare and submit to

shareholders a report, updated anually, containg the following: (1) ExxonMobil's policies for
political contrbutions made with corporate fuds, political action commttees sponsored by
ExxonMobil, and employee political contrbutions solicited by senior executives of the company;
(2) an accountig of ExxonMobil's political contrbutions; (3) a business rationale for each of
ExxonMobil's political contributions; and (4) the identity of the person or persons involved in
makig decisions with respect to ExxonMobil's political contrbutions); Time Warner, Inc.
(February 11, 2004)(proposal to prepare a report, updated anually, containg the following: (1)
a statement describing Time Warner's political partcipation policy and business rationale for its
participation in partsan politics; (2) a description of Time Warner's decision-makig process
relatig to political contrbutions; (3) an accountig of Time Warner's money contributed to
political candidates, campaigns, parties or committees; (4) an accountig of Time Warner's
resources utiized for political campaign purposes, or made available to political candidates; (5)
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proposals that address political contributions and political spending generally.
As will be shown, the "thrust and focus" of the instant Proposal is to
micromanage IBM's relationship with the Chamber, both as a corporate member,
as well as a member of its Board of Directors.2 Ths type of micromanagement by
stockholders is precisely what Rule 14a-8(i)(7) is designed to avoid.

At the outset, it is important to point out that IBM does not make contributions
or payments or otherwise give any endorsement of support which would be
considered a contribution directly or indirectly to political parties or candidates,

an accountig of Time Warner's resources utied with respect to ballot intiatives; and (6) the
identity Time Warner personnel involved in makig decisions with respect to Time Warner's
political contrbutions) and The Chubb Coi:oration (January 27, 2004)(proposal to prepare a
report containg the following: (1) Chubb's policies for political contributions made with

corporate fuds, political action commttees sponsored by Chubb; and employee political
contributions solicited by senior executives of the company; (2) an accountig of Chubb's political
contributions; (3) a business rationale for each of Chubb's political contrbutions; and (4) the
identity of the person or persons involved in makig decisions with respect to Chubb's political
contributions).

2 The "thst and focus" line of recent Staff letters are particularly appropriate in providing a

basis for the exclusion of the instant Proposal as ordinary business under Rule 14a-8(i)(7). See, e.g.
Visteon Coi:oration (February 22, 2008)(proposal to institute an executive cornpensation
program that tracks progress in supportig improving fuel economy of all customers' light trcks
and passenger vehicles excluded under rule 14a-8(i)(7), as relatig to Visteon's ordinary business
operations. In ths regard, the Staff noted that whie the proposal mentions executive
compensation, the thrst and focus of the proposal is on ordinary business matters); General
Motors Corporation (April 4, 2007)(to same effect); Exelon Corporation (February 21,
2007)(proposal to implement rules and regulations forbidding the executives of Exelon from
establishig incentive bonuses that require a reduction to retiee benefits in order for the
executives to reach their goals, and for the rules and regulations to remain in place unti the
benefits are reinstated was properly excluded as ordinary business. In this regard, the Staff noted
"that although the proposal mentions executive compensation, the thrst and focus of the

proposal is on the ordinary business matter of general employee benefits"); Corrections
Coi:oration of America (March 15, 2006, reconsideration denied, May 9, 2006)(proposal for the
board's compensation commttee, when settg executive compensation, to include social
responsibilty as well as corporate governance fiancial criteria in the evaluation excluded as
ordinary business, with the Staff notig "that although the proposal mentions executive
compensation, the thrst and focus of the proposal is other matters, including the ordinary
business matter of general compensation"); Exelon Corporation (March 10, 200S)(to same effect);
General Electric Company (January 10, 2005) (proposal for the board's compensation commttee,
when settg executive compensation, to include social responsibilty and environmental criteria
among the goals executives must meet was excluded as ordinary business, with the Staff notig
"that although the proposal mentions executive compensation, the thst and focus of the

proposal is on the ordinary business matter of the nature, presentation and content of
programing and film production"). The same result should be applied to the instant Proposal,
as the thrst and focus of our Proposal is not to report on political contrbutions generally, but
rather to impermssibly micromanage IBM's membership on the Board of Directors of the
Chamber.
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including through intermediary organzations, such as political action
commttees, campaign fuds, or trade or industry associations.3 If this was all
the Proposal sought, it would be moot under Rule 14a-8(i)(10). However, since
the Proponent already knew that "IBM has clear policies prohibiting political
spending" when it crafted the Proposal (see paragraph 7 of the Preamble), it is
equally clear that the thrust and the focus of the Proposal, as addressed to IBM, is
not to provide a report on our political spending, but rather to micromanage our
relationship with the Chamber. In accordance with Staff Legal Bulletin 14C
Oune 28, 2005), in determining whether the focus of this stockholder proposal

3 Section 5.4 of IBM's Business Conduct Guidelies provides:

5.4 Partcipation in political life

IBM wil not make contributions or payments or otherwse give any endorsement of support
which would be considered a contrbution directly or indirectly to political partes or candidates,
including though intermediary organations, such as political action committees, campaign
fuds, or trade or industr associations. For example, IBM wil not purchase tickets or pay fees

for you or anyone else to attend any event where any porton of the fuds wi be used for
election campaigns. In many countries, political contributions by corporations are ilegaL. IBM
wil not make such contrbutions, even in countries where they are legaL. Also, the company wil
not provide any other form of support that may be considered a contribution.

You must not make any political contrbution as a representative of IBM. You may not request
reimbursement from IBM, nor wil IBM reimburse you, for any personal contrbutions you make.

In addition, you should recogne that your work tie or use of IBM assets is the equivalent of
such a contrbution. Therefore, you wil not be paid by IBM for any tie spent rug for public

office, serving as an elected official or campaigng for a political candidate, uness required by
law. You can, however, take reasonable tie off without pay for such activities if your IBM duties
permt the tie off and it is approved by your manager. You also may use vacation tie for

political activity. You must consult with IBM Governental Programs before acceptig a political
appointment to any governent entity or rug for governent office at the local, state, or
federal leveL.

See http://www.ibm.com/investor / sovemance/business-conduct-suideHnes.wsS#Header 54

In addition to the Company's Business Conduct Guidelines, IBM also publishes a policy
statement containg additional detail prohibitig political activities at the Company leveL. Ths
policy statement provides, in pertent part:

It is IBM's long-standing policy that we partcipate in politics as private citiens, not as
IBMers. Therefore, it is the policy of the IBM Company not to make contrbutions of resources
such as money, goods or services to political candidates or partes. This policy applies equally in
all countres where IBM does business, regardless of whether or not such contributions are
considered legal in any host countr. See
http://www.ibm.com/ibm / responsibilty / policy5.shtml
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raises a signficant social policy issue, given IBM's policy prohibiting political
contributions, when the Staff considers both the Proposal and the supporting
statement as a whole, a review of the 8 paragraphs of the Preamble as well as the
resolution itself reveals that the Proposal is truly focused on IBM's role and
activities as a member of the Board of Directors of the Chamber.

For example, in paragraphs 6, 7 and 8 of the Preamble to the Proposal, the
Proponent writes:

. "IBM is on the board of the US Chamber of Commerce, which anounced
it will spend $75 millon in political campaigns in 2010. The Chamber,
allegedly on behalf of the business communty, lobbies, speaks publicly
and puts political dollars to work which effectively challenge IBM's
positions on environmental issues. IBM has strong environmental policies
and urges companes in its supply chain to follow suit. Yet as a Chamber
board member, it is our understanding that IBM does not seek to influence
or challenge the Chamber's environmental positions." (Paragraph 6)

. "IBM also has clear policies prohibiting political spending, but does not
challenge the Chamber on its partisan political activities. These
inconsistencies could be harmfl to IBM's reputation." (Paragraph 7)

. "The Chamber's website states: "Directors determine the U.S. Chamber's
policy positions on business issues and advise the u.s. Chamber on
appropriate strategies to pursue. Though their participation in meetings
and activities across the nation, Directors help implement and promote
U.S. Chamber policies and objectives." As a Chamber board member IBM
certainly may be perceived as supporting its policies." (Paragraph 8)

The Preamble's focus on the Chamber and IBM's role thereon also provides a
clear nexus to the resolution itself, which requests a report reviewing IBM's
political spending and oversight processes. Yet, the first two of the three bullets
followig the Resolution -- specifically listing the items the Proponent wants IBM
to review within the report, calls out - again -- IBM's involvement as a member
of the Board of the Chamber. The first bullet seeks, among other things, for IBM
to make specific disclosure of the dues and special payments made to trade
associations - "including the U.S. Chamber of Commerce." The second bullet
seeks for IBM to make an assessment of the "risks and responsibilties associated
with serving on boards and paying dues to trade organzations when positions
of the trade association contradict the company's own positions" -- another
clear reference back to the Chamber, as set forth in paragraphs 6, 7, and 8 of the
Preamble, and IBM's role as a member of the Board of the Chamber. Since the
Proponent already knows that IBM makes no political contributions, and since
substantial portions of the Preamble to the Proposal as well as the Proposal itself
focus specifically on second-guessing IBM's decisionmaking with respect to its
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membership and involvement on the Chamber, it is clear that the thrust and
focus of the instant Proposal, as applied to IBM, is to have IBM stockholders
review and vote on our involvement with the Chamber. Ths constitutes an
impermissible attempt to have stockholders micromanage IBM's activities as a
member of the Chamber. As such, and in accordance with prior Staff precedent,
the Proposal is subject to outright exclusion under Rule 14a-8(i)(7).

· A company's decisionmaking as to its membership and participation in
specific trade associations or other business groups constitute ordinary
business matters.

The Staff has consistently found that a company's determination as whether to
join, participate, or terminate membership in specific trade associations or other
collective business groups, including any related reporting / disclosures to
stockholders, implicate ordinary business matters, and can be properly excluded
under Rule 14a-8(i)(7), irrespective of whether stockholder proponents agree or
disagree with the positions advanced by such organzations. For example, in
Citicorp Ganuary 25, 1993), a stockholder, dissatisfied with certain positions
taken by the Business Roundtable, another professional association that serves
the business communty and whose membership then included two hundred
chief executives of America's largest corporations, filed a proposal that sought
for Citicorp to make anual disclosure of "the sum of the company's fees and
expenses devoted to activities related to membership in the Business
Roundtable." The registrant argued that the proposal was designed to have a
chillng effect on Citicorp's management decision-making fuction, both with
respect to Citicorp's membership, and its allocation of resources earmarked for
the Business Roundtable. In arguing for the exclusion of the proposal as an
ordinary business matter, the registrant noted that the Business Roundtable
established and advanced positions with respect to economic and social issues
confronting the business communty, and that its efforts inured to the benefit of
member corporations. The registrant further noted that it was well within the
scope of management's responsibilties to decide both: (i) which organzations
served the interests of the company and therefore merited the company's
membership, and (ii) the proper amount of fuds or resources to be allocated to
such organzations. The Staff concurred with Citicorp that the proposal could be
omitted as a matter of ordinary business (i.e., the Company's dues and expenses
relating to membership in a trade or professional association). Since disclosure
of membership and dues payments are ordinary business matters, the same
result should apply here with respect to the disclosures sought by the instant
Proponent; specifically those disclosures called for in the first bullet of the
Resolution, where the Proponent seeks specific disclosure of "dues and special
payments made to trade associations, such as the U.S. Chamber of Commerce."
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Similarly, in General Electric Company Ganuary 23,1985), a proposal sought for
management to provide stockholders with a report containng, inter alia, "a full
and complete accounting of the nature and source of any contributions to the
Commttee on Energy Awareness, from its inception and "a statement of the
perceived benefits to the Company of contributions to the CEA." In its letter to
the Staff, GE noted that the Commttee on Energy Awareness was a trade
association researching and reporting to the public on issues relating to U.S.
energy policy, and that the informative nature of CEA's activities supplemented
GEls public and customer relations with respect to electrical energy, and
specifically nuclear power. GE therefore argued that the proposal improperly
attempted to involve GE's stockholders in a matter which properly rested within
the scope of General Electric's ordinary business operations. The Staff concurred,
permitting GE to exclude the proposal as ordinary business.

In the same vein, proposals asking for companes to cease contributions to
specific trade organzations or business associations are also subject to exclusion
as ordinary business.4 In Detroit Edison (February 8,1982), the proponent
sought to second-guess the registrant with respect to its membership in a trade
association by having the company discontinue its membership in the Edison
Electric Institute. The Staff concurred with the omission of the proposal, ruling
that the decision making by a company to terminate its membership in a trade
association is an ordinary business matter. In short, whether a proponent is for
or against a registrant's participation as a member of a specific trade or business
association, the ultimate decision making with respect to whether a company

4 In Consolidated Edison Company of New York, Inc. (April 30, 1984)("Con Ed"), another
stockholder opposed to nuclear energy believed that the same trade association, the U.S.
Commttee on Energy Awareness, was misleading the American public about the safety of, and
need for, nuclear power. In that proponent's view, the CEA's advertsement on nuclear waste
disposal created the false impression that the dangers and problems related to the long term
storage and disposal of radioactive waste had been solved. The proponent therefore sought for
the Board of Directors to cease Con Ed's contrbutions to the U.S. Commttee for Energy
Awareness, withdraw their representative from the Committee's Board, and guarantee not to
pass on to ratepayers, in the form of rate increases, contributions to the Commttee. The
Proponent furter sought for the Board to issue a report, including, inter alia: a summary of all
corporate contributions to organations and individuals workig to promote nuclear energy,
listig the recipients names; including total company expenditures on its own public relations
promotions of nuclear and coal energy sources; a list of lobbying activities by Con Edison
representatives designed to affect public policy, locally or nationally, related to nuclear and coal
power sources; a list of media advertsements (radio, television and print) for nuclear and coal
power, which have been sponsored, totally or partially, by Con Edison; and the cost to the
company of such activities and an assessment, by the Board of Directors, of the advantages for the
company of such activities and expenditures. The Division concurred that Con Ed could exclude
ths proposal from its proxy materials under former Rule 14a-8(c)(7) since it dealt with matters
relatig to the conduct of its ordinary business operations.
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should join, participate, continue paying dues, determine its specific level of
involvement with (including board service), and otherwise make specific
disclosures to stockholders relating to its membership, all rest with a company's
internal management. It is not a matter that is proper for a stockholder
consideration under Rule 14a-8(i)(7). 5

A similar line of reasoning has been consistently followed by the Staff with
stockholder proposals that sought for companes to contribute to specific
charities, or, as the case may be, to cease contributions to specific charities. Whle
the concept of a company's charitable contributions policy may not be an
ordinary business matter where the proposal is otherwise facially neutral,
stockholder proposals targeting specific organzations for contributions (or for
withholding contributions to such organzations) are subject to outright
exclusion under Rule 14a-8(i)(7), even if portions of the proposal transcend
ordinary business. The Staff has consistently taken the position that a
company's designation of specific recipients of its charitable contributions
comprises part of that company's ordinary business operations. See Aetna Inc.
(February 23, 2002) (proposal relating to Aetna's philanthropic contributions to

organzations that promote "larger government or more government regulation"
excluded under Rule 14a-8(i)(7), as relating to its ordinary business operations
(i.e., contribution to specific tyes of organzations)); Schering-Plough
Corporation (March 4, 2002) and American Home Products Corporation (March
4, 2002)(similar proposals requesting a board commttee to study and report on
the impact charitable contributions have on registrants' businesses and share
value were both excluded as relating to each company's ordinary business
operations (i.e., charitable contributions directed to specific types of
organzations)); Comerica Inc. (April 17,2000) (contributions to specific types of
organzations, such as the Michigan State Bar Association is an ordinary business
matter); West Suburban Bancorp Inc. (April 6, 1999)(to same effect). See Corning
Incorporated (February 2, 2000) (proposal that company refrain from making
charitable contributions to organzations that perform abortions excludable
under 14a-8(i)(7) as relating to a "contribution to a specific tye of organzation");
STW Corp. (February 1, 1999) (proposal that company not give anything of value

to a specified Chamber of Commerce properly excluded under Rule 14a-8(i)(7)).
Ths same line of reasoning applies in the instant case, and to IBM's dues
payments to the Chamber.

5See Citigroup, Inc. (February 5, 2007)(proposal to report on Citigroup's activity and plans with

respect to certain regulatory matters and public policies excluded as ordinary business where the
proponent had sought for the company to deliver a report including, inter alia, a description of the
company's activities and plans with respect to "promotig the social benefits of business and the
virtues of capitalism though support of pro-free enterprise non-profit groups, public relations
and participation in effective business trade organations."
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· Company policies with respect to employees' ability to serve on the
boards of directors of outside organizations is another ordinary
business matter.

The Proposal's focus on the public positions of the Chamber in Paragraphs 6, 7
and 8 of the Preamble and the potential for harm to IBM's reputation by reason
of our membership on the Board of Directors of the Chamber, when coupled
with the second bullet of the resolution -- seeking for a review of the "risks and
responsibilities associated with serving on boards and paying dues to trade
organizations when positions of the trade association contradict the company's
own position" is no more than another reference to the Chamber, the
Proponent's view that IBM should challenge the Chamber's position on certain
policies, and to have IBM stockholders second-guess our Company's
membership and involvement on the Chamber.

Further evidence of the Proposal's actual focus on the underlying intent of the
Proposal - micromanaging IBM's involvement with the Chamber - becomes
even more obvious, as evidenced by the following additional items:

. In an October 21, 2010 letter to IBM from the Interfaith Center on

Corporate Responsibilty ("ICCR") signed by multiple institutions,
including six of the co-filers6 to the instant Proposal, noting the ICCR's
disagreement with various public positions of the Chamber, questioning
the use of IBM's membership dues to the Chamber, and urging IBM, as a
Board member, to oppose certain positions of the Chamber, and to either
withhold Chamber dues, or to withdraw from membership in the
Chamber in protest. (See Exhibit C)

. In the cover letters of the filers of the instant Proposal (which we are
required to file with the Staff), challenging IBM's role on the Board of the
Chamber; for example:

o Domini Social Investments' cover letter to IBM stated:

"If IBM canot convince the Chamber to take a more moderate
stance, we would recommend that IBM follow the path of other
corporate leaders such as Nike that chose to step down from the
board, or Apple, PG&E and Exelon that renounced their

6 Susan Vickers RSM (Catholic Health Care West); Rev. Seamus P. Fin, OMI (Missionary

Oblates); Sonia Kowal (Zevin Associates); Sister Kathleen Coli (Catholic Health East); John
Gonzalez (North American Passionists); and Jonas Kron, Esq. (Trillum Asset Management).

C:\Documents and Settings\Administrtor\My Documents\$user2\DOCS\W ALDEN 2011 - Chamber of Commerce - Political
Contributions Report.doc - 10 -



memberships. Until that time, we must assume that the Chamber's
positions are IBM's positions." (See Exhibit B)

o Walden Asset Management's cover letter to IBM stated:

"(W)e and other investors have been deeply concerned about
International Business Machines' role as a board member on the
u.s. Chamber of Commerce and the passive role our company's
representative has played in the face of the Chamber's partisan
political role and its opposition to many environmental initiatives,
as well as powerful lobbying against climate change legislation or
regulation." (See Exhibit A)

. In the joint press release dated November 4, 2010, issued by Walden Asset

Management (our lead filer), Domini Social Investments (one of our co-
filers) and the Christopher Reynolds Foundation (the "Press Release")
(See Exhibit D):

http://www.waldenassetmgmt.com/sociallaction/Pol Spending PRpdf

INVESTORS ANNOUNCE CHALLENGES ON POLITICAL
SPENDING TO CORPORATE RESPONSIBILITY LEADERS

ROLE AS U.S. CHAMBER OF COMMERCE BOARD MEMBERS
HIGHLIGHTED

In particular, Domini Social Investments is also quoted in the press
release:

. "Adam Kaner, General Counsel at Domi Social

Investments and a filer of the resolution at IBM stated: 'The
Chamber of Commerce is an aggressively partisan
organzation that is standing in the way of solutions to our
nation's most pressing problems, from health care to climate
change. Weare asking why these companes would lend
their good names - and their implicit endorsement - to the
Chamber's agenda, which often runs contrary to their own,
stated policies and pratices...11

The Press release also stated:

. "The resolutions sponsors argue that a company serving on

the Chamber's Board can be widely perceived as supporting
and promoting its policies and programs, which can have a
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negative impact on a company with a strong reputation for
good governance and corporate responsibilty."

and

. In a November 27, 2010 on-line article written by Mr. Timothy Smith,
Senior Vice President and Director of ESG Shareowner Engagement for
Walden Asset Management, the lead filer of the instant ProposaL. The
article is entitled:

"U .S. Chamber of Commerce and a Failure of Governance" (See Exhibit E)

http://business-ethics.com/20 1 O/11/27/of)íníon-u-s-chamber-and-a-fáílure-ín-

vovernance

In the article, Mr. Smith specifically references the Chamber's position on various
issues that the Proponent disagrees with, and, more specifically, notes the
Proponent's intent with regard to the subject matter of the instant Proposal; i.e.,
second-guessing IBM's role as a member of the Board of Directors of the
Chamber. In Mr. Smith's words:

"Clearly there are multiple contradictions between the environmental
policies of Accenture, IBM, Pepsi, Pfizer, and UPS, all board members (on
the Chamber), and the Chamber's antagonistic actions against climate

change legislation and regulation. Yet as Board members they set and
oversee these very policies and campaigns that undercut their companes'
positions - a perplexing way to spend shareowner dollars."

"It is time for Chamber board members to end this pattern of compliant
and passive acceptance. It is not acceptable to allow anti-environmental
policies to flourish and partisan political campaigns shrouded in secrecy
to be the order of the day. A respect for good governance requires
companes sitting on the Chamber board to stand up and be counted or
head for the exit." (See Exhibit E)

In our view, all of the foregoing statements make clear that the Proposal
impermissibly focuses on micromanaging various aspects of our membership on
the Chamber, not on any sufficiently signficant social policy issue which might
otherwise cause the Proposal to transcend the ordinary business exclusion.
Although couched in the form of a resolution that seeks to examine the
Company's political spending policies, in substance, the thrust and focus of the
instant Proposal is no more than an attempt to second-guess and regulate the
Company's membership on the Chamber, especially since the Proponent was
well aware of IBM's long-standing policy prohibiting all forms of political
spending. Whle it is abundantly clear the Proponent disagrees with the public
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positions of the Chamber on various issues, it is simply impermissible under
Rule 14a-S(i)(7) to employ the stockholder proposal process to exert pressure on
this Company by reason of our membership on the Chamber, in order to
advance the Proponent's positions.

In this connection, the instant Proposal is strikingly similar to a series of
proposals filed in the mid- 1990s by socially responsible investors affiliated with
the Interfaith Center on Corporate Responsibilty ("ICCR"). Those proposals
sought for select companes to initiate a review of all of the outside boards on
which their company's top officers sat, in order to ensure that: (1) no conflicts of
interest existed; (2) valuable time was not taken from (the) company's affairs; and
(3) serious public relations problems or signficant ethical conficts which might
compromise the interests of the company were avoided. See Time Warner, Inc.
Ganuary is, 1996); Bell South Corporation (December 2S, 1995); Wachovia
Corporation (December 2S, 1995) and Citicorp (December S, 1995) (collectively
the "tobacco board proposals"). A reading of these letters reveal that each of
the above companes was specifically selected to receive the tobacco board
proposals because each company had an officer who also served on the board of
directors of either RJR Nabisco or Philip Morris - tobacco companes whose
products and marketing are of particular concern to the ICCR and other socially
responsible investors.

In arguing for the exclusion of that proposal, the registrant in Wachovia noted
that "(t)he (p )roponent, through the (p )roposal, is attempting to use the
(c)ompany (for example, through Mr. Medlin's service on the board of RJR
Nabisco) as a circuitous means of controllng the conduct of tobacco
manufacturers and distributors." Similar arguments were made by the other
registrants. The Staff concurred to the omission of all of the tobacco board
proposals as ordinary business, with the Staff's stated basis for exclusion being
"policies with respect to employees' abilty to serve on boards of outside
organzations." The same result should apply here, as our Proposal can
similarly be seen as impermissibly attempting to reguate IBM's service as a
member of the Board of Directors of the Chamber.

The same result has been reached in other Staff letters where stockholders sought
to intrude on registrants' ordinary business activities by attempting to regulate
the service of company employees on other companes' boards. Barnett Bans,
Inc. (December 3, 1996)(proposal that all officers of the corporation be prohibited
from serving on the boards of directors of outside corporations excluded as
ordinary business (i.e., policies with respect to employees' abilty to serve on the
boards of outside organzations)); Niagara Mohawk Power Corporation
(February 22, 1996)(proposal that the registrant "immediately set into policy an
action for the removal of all conflcts of interest, actual or in appearance"
properly excluded as ordinary business (i.e., policies with respect to employees'
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abilty to serve on boards of outside organzations or hold outside
employment"); International Business Machies Corporation (December 28,
1995)("policies with respect to employees' abilty to provide service to unelated
companes" is an ordinary business matter); Southern Company (March 25,
1993)(proposal to establish a policy precluding executive officers from serving on
the boards of other corporations, except for appropriate civic, educational and
cultural organzations excluded as ordinary business); see also Ford Motor
Company (March 8, 1996) (proposal that no officer of the company provide
services to unelated companes in excess of 15 working days per year and that
the compensation of those officers be reduced by an amount equal to the direct
and imputed remuneration received from other companes was properly
excluded as ordinary business (i.e., policies with respect to employees' abilty to
provide services to unelated companes)); and Citizens Utilty Company
(February 20, 1996)(proposal to adopt a policy that prohibits any executive
officer of the registrant from holding an executive office in another publicly
traded company was excluded as ordinary business (i.e., policies with respect to
employees' abilty to hold an executive office with outside organzations)).

As in each of the above letters, a registrant's abilty to permit its personnel to
serve on other company's boards, including, in this case, the Board of Directors
of the Chamber, is clearly part of a company's ordinary business operations.
IBM's membership on the Board of Directors of the Chamber should therefore be
treated in exactly the same way as in these earlier letters. The U.S. Chamber of
Commerce is the world's largest business federation representing the interests of
more than 3 millon businesses of all sizes, sectors, and regions, as well as state
and local chambers and industry associations. More than 96% of u.s. Chamber
members are small businesses with 100 employees or fewer.

See http://www.uschamber.com/about

IBM has long recognzed, as part of its ordinary business operations, the value of
joining outside business organzations, such as the Chamber, as well as the need
to oversee situations where our Company's personnel are asked to serve as a
director on an outside organzation's board. It is the responsibilty of IBM
management in each case to review the engagement to ensure both that the
position will not adversely affect employee performance on the job at IBM, and
that service wil not cause a conflct of interest with IBM. To be clear, service on
an outside board of any organzation is not dependent on IBM's sharing all of the
same public policy positions of such outside membership organzations. In
assessing these matters, it is IBM management's role to determine whether and
when it is worthwhile to join, serve and remain on an outside organzation -
including its board of directors. Indeed, membership and service on an outside
organzation is based in large part on the value we can provide to, and receive
from, these outside organzations. Yet, it is up to IBM, in the ordinary course of
our business, to determine which organzations we will join and remain as
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members. Whle there will be instances where the public positions of outside
organzations we serve on wil differ from IBM's, if IBM were required to
disengage from outside organzations when our positions differed, we would, in
all likelihood, not be able to become - or remain -- members of such outside
organzations. In short, Company membership decisions connected with outside
membership organzations such as the Chamber is an ordinary business matter,
not one for stockholder consideration at an anual meeting.

In sum, the thrust and focus of the Proposal, like each of these other proposals,
impermissibly seeks to micromanage our Company by seeking to have IBM
stockholders second-guess our involvement with the Chamber, including
decision making with respect to our membership on the Chamber; continuing to
pay dues to the Chamber, and continuing to serve as a member of the Board of
Directors of the Chamber. As each of the above letters make clear, these are all
ordinary business matters under Rule 14a-8(i)(7). The Company's decision
making with respect to which organzations IBM may decide to join and pay
dues, serve as a board member, or elect to disassociate from -- are all matters
that fall within our Company's internal decision making as part of our ordinary
business operations. As such, the Proposal is subject to exclusion in its entirety
under Rule 14a-8(i)(7).

Finally, no amendment of the instant Proposal should be permitted. In this
connection, the Staff has concluded that even if a portion of the Proposal falls
outside the scope of the ordinary business exception, the result should be the
same. When any portion of a proposal implicates ordinary business matters, the
entire proposal must be omitted under Rule 14a-8(i)(7). Wal-Mart Stores, Inc.
(March 15, 1999); The Warnaco Group, Inc. (March 21, 1999)(to same effect);
Kmart Corporation (March 12, 1999)(to same effect); Z-Seven Fund, Inc.
(November 3,1999) (proposal containing governance recommendations as well
as ordinary business recommendations was permitted to be excluded in its
entirety, with the Staff reiterating its position that it is not their practice to permit
revisions to shareholder proposals under the ordinary business exception).
Hence, even if a portion of the instant Proposal could be viewed by the Staff as
fallng outside the ambit of ordinary business, this should make absolutely no
difference in the legal analysis of the entire Proposal's excludabilty under Rule
14a-8(i)(7). If any portion of the Proposal relates to an ordinary business matter,
the entire Proposal must be excluded. Associated Estates Realty Corporation
(March 23, 2000); E*Trade Group, Inc. (October 31, 2000). In the instant case, not
only is IBM's involvement with the Chamber inextricably interwoven into both
the Preamble and the Resolution, when the text of the Resolution is read together
with the Preamble, it is clear that the thrust and focus of the Proposal
impermissibly focuses on IBM's membership in the Chamber, which constitutes
part of our Company's ordinary business operations.
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CONCLUSION

For all these reasons, the Company respectfully requests that no enforcement
action be recommended to the Commsion if the Company excludes the Proposal
on the basis of Rule 14a-8(i)(7). We are sending each Proponent a copy of this
letter, advising of our intent to exclude the Proposal from the proxy materials for
the 2011 Anual Meeting. Each Proponent is also respectfully requested to copy
the undersigned on any response it may elect to make to the Staff in connection
with the ProposaL. Than you for your attention and interest in this matter.

Very truly yours,

¿~::~1~UN;~
Senior Counsel

Copy, with attachments, to Walden Asset Management, the lead filer, and each
of the co-filers
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International Business Machines Corporation C'IBM1')

IBM1s request to exclude stockholder proposal from

2011 Proxy Statement pursuant to Rule 14a-8
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October 18, 2010

Mr. Andrew Bonzani
Corporate Secretary

I nternational Business Machines Corp.
One New Orchard Road
Armonk, NY 10504

Dear Mr. Bonzani:

Walden Asset Management holds at least 96,000 shares of International Business
Machines Corp. on behalf of clients who ask us to integrate ,environmental, .social and governance
analysis (ESG) into investment decision-making. Walden Asset Management, a division of Boston
Trust & Investment Management Company, is an investment manager with $1.9 billion in assets
under management. We are pleased to be a long-term owner of International Business Machines
stock.

As a shareowner in the company we have great respect and admiration fOT the expanding
leadership role Jnternational Business Machines plays on sustainabiliy and corporate responsibilty

('_'. issues and the company's program encouraging companies that are suppliers to International
\J Business Machines to also demonstrate leadership in sustainability,

The ripple effect through your supply chain is effective and impressive, We also appreciate
the openness of IBM in holding conversations with Walden Asset Management 

and other investors
regarding your political spending policies.

However, we and other investors have been deeply concerned about International Business
Machines' role as a board member on the U.S, Chamber of Commerce and the passive role our
company's representative has played in the face of the Chamber's partisan political role and its
opposition to many environmental initiatives, as well as powerful 

lobbying against climate change
legislation or regulation.

The Chamber's website states: "Directors determine the U.S. Chamber's policy positions on
business issues and advise the U.S. Chamber on appropriate strategies to pursue. Through their
participation in meetings and activities held across the nation, Directors help implement and
promote U.S. Chamber policies and objectives," As a Chamber board member International
Business Machines certainly may be perceived as supporting its policies.

Our concern has been heightened by discussions with International Business Machines'
Government Affairs staff who explained the company does not wish to be active on the board on
political spending or environmental issues and does not see it as the responsibility of a Board
member to challenge the Chamber or other trade associations on policies or programs with which it
disagrees,

\,~
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Cr-\ì We believe this is a failure in governance, Obviously IBM's own Board serve as active, .
' informed and engaged participants and would never countenance such a passive, unengaged

approach in their role at 18M.

Thus Walden Asset Management is filing this resolution with International Business
Machines seeking a review of your poliical spending policies and oversight. We expect other
investors will join in co-filng this proposaL.

Wearefilngthe"enclosedshareholderproposal with for inclusion in the.2011 .proxy
statement, in accordance with Rule 14a-8 of the General Rules and Regulations of the Securities
Exchange Act of 1934 and we consider Walden Asset Management as the primary filer. We are
the beneficial owner, as defined in Rule 13d-3 of the Securites Exchange Act of 1934, of the
above mentioned number oflnternational Business Machines shares. We expect there will be a
number of co-filers of this resolution.

We have been a shareholder for more than one year and wìll hold at least $2,000 of
International Business Machines Corporation stock through the next annual meeting and
verification of our ownership position is enclosed. A representative of the fiers will attend the
stockholders' meeting to move the resolution as required by SEe rules.

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

/-..ej. i "Sincere yr: L-) ! ~-"--7' . ;1)
/ \J~ _ -__""
Timothy Smith

Senior Vice President

.
Cc: Samuel J. Palmisano, Chairman and CEO

C. Black, Chair Governance Committee

Encl. Resolution Text
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REVIEW POLITICAL CONTRIBUTIONS POLICY - IBM

Whereas: PoliticuJ spending by companies is increasingly contl'vcrsia!, heightened by ihe rcccni CilizeJ1I'
Uniled Supreme Court decision, which allows companies 10 imike inclependcni cxpcnclIilirCsil1 Üivor or or
in opposition to, ii candidate's election cam¡niign.

Corporate expenditures supporiing a conleniious 20 J 0 baIlol InÍ1iatì ve suspcndi ng ea li lamia's Global
Warming Solutions Act fldded fuel 10 the controversy, iiS did Targel and Best Buy contributions fiJr a
controvcrsÜllcandidate for Governor in Miiuicso1a.

Over the lasl llve years, corporate political spending has become a major investor concern. Investors asked
hundreds ofcomptllies to disclose their policies establish board oversighlllnd disclose all direct and
indirecl expeiidítmes for poJiiii.tiJ purposes. Morc than seventy-live 8&1' 500 companies no\-\' disclose their
political expenditures and policies on their websÜe: Shareowner proposals urging siich disclosure averaged
more: than 30 percent of votes in 20 I 0, indicming strong investor support.

Many companíei; are updating their political sp.ending policies. For example, Morgan Stanley stiied it will
nol make direct or indirect independent politiciil expenditures.

Ldi aliI of many company comniítmentli, however, is transparency around paymenls to trade associmiol1!:
and other lax-exempl groups for political pUllJoses.

()"~

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

political campaigns in 20J O. The Chamber, allegedly on behalf of the busin~ss communI1y, lobbies. speaks
publicly and puts political dollars to work which efTectiveJy challenge IBM's positions 011 environmental'
issues. IBM has strong environmental policics and urges companies in I1s supply chain to ¡(¡Jlow sui!.
Yet .as a Chamber board member, it is our undersianding 1hat IBM doei; not seck 10 inl1uence or 

challenge

ihe Chamber's environmental positions.

IBM l1lso has clear policies prohibi1ing political spending, bnl does not challenge ihe Chamber on its
panisan political activities. These inconsistencies couldbeliannli.l 10 IBM's reputation.

The Chamber's website states: "Directors determine (he U.S. Chmiiber',s policy positions on business issues
and udvisc the U.S. Chamber on appropriate stnllegies to pUl'sue. ThrOLlgh their participution in meeiings
ancl aetÍviiies held across (he nution, Directors help implement and promote U.S. Chamber policies and
objectiws," As a Chamber bDard member IBM certainly may be perceived as supporting Íls polícíeti.

Resolved; Shareholders request ihalthe independent Board members institute a comprehensive ravic\-\ oJ'
IBM's political spending policies and oversight processes, both dirccl and indirect, inBiuding ihrOLlgli trade
associations, and presenl fl summary reporl by September 201 J. The report may omit conlidcniial
inlol1nalÍon and limit costs. hems for n:vie'i'" include;

(¿)

. Review ~1ld disclosure or êln)' direct and indirect expenditures supporting or opposing candidates. or
Jbr issue ads designed to i.iiTect poJi1iccil races, including dues and special payments l1ude 10 trude
associations, such as the U.S. Chamber of Commerce, or politicHl and other organi/'ation:; thaI i.fIi
hide uny contributions.

. Risks i.md responsibilities associated w.Íh serving on boards of and paying dues to trade

organizations when posiiions of the 'trade association contradict the company's own PDsIiions.
. Management and board oversight processes for all political spending, direct or indircci.



Boston Trust & Investment
Nianagement Company

~)

October 18, 2010

To Whom It May Concern:

Walden Asset Management, a division of Boston Trust & Investment
Management Company (Boston Trust), a state chartered bank under the
Commonwealth of Massachusetts, and,insured by the FDIC, is the "beneficial
owner" (as that term is used under Rule 14a-8) of 96,000 shares of International

Business Machines Corporation (Cusip #459200101).

These shares are held in the name of Cede & Co. under the custodianship of
Boston Trust and reported as such to the SEC via the quarterly fiing by Boston
Trust of form 13F.

8 We are writing to confirm that Walden Asset Management has beneficial
ownership of at least $2,000 in market value of the voting securities of
International Business Machines Corporation and that such beneficial
ownership has existed for one or more years in accordance with rule 14a-8(a)(1)
of the Securities Exchange Act of 1934. Further we attest to our intention of to
hold at least $2,000 in market value through the next annual meeting.

Should you require further information, please contact Regina Morgan at 617-
726-7259 or rmorqanæDbostontrusi.com directly.

Sincerely,

(j
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One New Orchard Road, CHO Law Department
Mai/Stop 329

Armonk, NY :i0504

VIA FAX 617-227-3664

November 2,2010

Mr. Timothy Smith
Senior Vice President
Walden Asset Management
One Beacon Street
Boston, MA 02108

Dear Mr. Smith:

o
I am writing to acknowledge receipt on October 20, 2010 of Walden Asset Management's submission to
Mr. Andrew Bonzani, Vice President, Assistant General Counsel and Secretary of IBM, which
submission included your October IB, 2010 letter, a stockholder proposal entitled "REVIEW
POLITICAL CONTRIBUTIONS POLICY - IBM" and a separate letter from Mr. Kenneth S.
Pickering, Director of Operations of Boston Trust & Investment Management Company ("Boston
Trust") dated October IB, 20 lOin which he made the following statements:

. Walden Asset Management, a division of Boston Trust & Investment Management Company.... is
the "beneficial owner" (as that term is used under Rule 14a-8) of 96,000 shares of International
Business Machines Corporation...";
"These shares are held in the name of Cede & Co. under the custodianship of Boston Trust and
reported as such to the SEC via the quarterly fiing by Boston Trust ofform 13F"; and
"Walden Asset Management has beneficial ownership of at least $2,000 in market value of the voting

securities of International Business Machines Corporation and that such beneficial ownership has
existed for one or more years in accordance with rule 14a-B(a)(I) of the Securities Exchange Act of
1934."

.

.

Since your submission involves a matter relating to IBM's 2011 proxy statement, and since it does not
comply with Rule l4a-B, I am formally sending you this letter under Rule 14a-8 of the federal proxy rules
to ensure that you understand and timely satisfY all requirements in connection with your submission by
providing me the information outlined in this letter.

u

Please understand first that in order to be eligible to submit a proposal for consideration at our 20 II
Annual Meeting, Rule 14a-B of Regulation 14A of the United States Securities and Exchange
Commission ("SEC") requires that you must have continuously held at least $2,000 in market value, or
i % of the company's securities entitled to be voted on the proposal at the meeting for at least one year by
the date you submit the proposaL. You must continue to hold those securities through the date of the
meeting. In this connection, IBM checked our books and records, but did not find either Walden Asset
Management or Boston Trust listed as an IBM stockholder of record. Since I could not otherwise
confirm your eligibility to file the proposal under Rule 14a-S. I had our stockholder relations department

Walden 201 1- Acknowledgement ofReceipl aod Request for ProofOfOwnership.livp Page 1 of 2
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check with Computershare, our transfer agent on any potential IBM stockholdings held of record by
either Walden Asset Management or Boston Trust. Computershare was also unable to locate any shares
held of record in the name of Walden Asset Management or Boston Trust. In addition, Boston Trust
does not appear on the Securities Position Reports (SPRs) that are issued by the Depository Trust
Company (DTC) that list its participants. Hence, while Boston Trust may hold shares for you in a
custodial capacity under the terms of an investment management arrangement and file Forms l3F with
the SEC in its capacity as an institutional investment manager, this does not satisfy the eligibility
requirements relating to proof of your stockholdings under Rule 14a-8. Therefore, to facilitate
compliance with Rule 14a-8 and to confirm your organization's eligibility to file a stockholder proposal
with IBM thereunder, I am now formally requesting from you proof of your IBM stockholdings as
required under the SEC's rules and regulations and as fully described for your reference in this letter.

If you are an IBM stockholder of record under another account which we have somehow missed, we
apologize for not locating you in our own books and records. If this is the case, I need for you to advise
me precisely how your IBM shares are listed on our records. However, if you are not a registered
stockholder, please understand that the company does not know that you are a stockholder, or how many
shares you own. In this case, you must prove your eligibility to the company in one of two ways: The
first way is to submit to the company a written statement from the IIrecordli holder of your securities
(usually a broker or bank) verifying that, at the time you submitted your proposal, you continuously held
the securities for at least one year. You must also include your own written statement that you intend to
continue to hold the securities through the date of the 2011 meeting of shareholders.

o The second way to prove ownership applies only if you have filed a Schedule 13D (17 C.F.R.
§240.l3d-lOl), Schedule 13G (17 C.F.R. §240.l3d-102), Form 3 (17 C.F.R. §249.103), Form 4 (17
C.F.R. §249.104) and/or Form 5 (17 C.F.R. §249.105), or amendments to those documents or updated
forms, reflecting your ownership of the shares as of or before the date on which the one-year eligibility
period begins. If you have filed one of these documents with the SEC, you may demonstrate your
eligibility by submitting to the company: (A) A copy of the schedule and/or form, and any subsequent
amendments reporting a change in your ownership level; (B) Your written statement that you

continuously held the required number of shares for the one-year period as of the date of the statement;

and (C) Your written statement that you intend to continue ownership of the shares through the date of
the companis annual meeting.

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

information I have requested in this letter directly to me at the address set forth above within 14 calendar
days of the date you receive this request, and that IBM reserves the right to omit the proposal under the
applicable provisions of Regulation 14A. Thank you for your continuing interest in this matter.

Very truly yours,

S~ciS ,f(~~
Stuart S. Moskowitz U
Senior Counsel

u
Walden 201 J- Acknowledgement ofReeeip! and Reques! for ProofOrOwnersbip.lwp Page 2 of 2
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Boston Trust & Investment
Management Company

11-05-10 P12:05 IN

November 4,2010

Mr. Stuart S. Moskowitz
Senior Counsel

International Business Machines, Inc.
One New Orchard Road
CHQ Law Department, Mail Stop 329
Armonk, NY 10504

Dear Mr. Moskowitz:

This letter is in response to your correspondence dated November 2, 2010 and
received by us on November 3,2010, seeking additional evidence that Walden
Asset Management (Walden), a division of Boston Trust & Investment
Management Company (Boston Trust), meets eligibility requirements necessary
to file a shareholder proposaL.

o
Rule 14a-8 requires that a proponent be either a "record or beneficial owner" of
voting securities of the registrant in order to be eligible to submit a shareholder
proposaL. Walden is the "beneficial owner" of more than 96,000 shares of
International Business Machines (IBM) as the term "beneficial owner" is used in
Rule 14a-8. As a state chartered bank with the Commonwealth of
Massachusetts, Boston Trust holds these shares of IBM as custodian for various
client investment management accounts. Boston Trust utilizes Bank of New York
Mellon as our sub-custodian for DTCC eligible securities wherein the record
ownership is in the nominee registration of Cede & Co. Boston Trust is a state
chartered bank and trust company and as such is the custodian.

As we are "beneficial owners" of the IBM shares as that term is used in Rule 14a-
8 and as Boston Trust is custodian, and as Bank of New York Mellon is sub-
custodian, we are enclosing 5 statements from Bank of New York Mellon
evidencing our shares as held in Cede & Co.

These statements attest to our ownership of at least $2,000 in market value for
the last year.

Per our earlier letter, it is our intent to continue to hold at least $2,000 in market
value and in the coming year.

I trust this clears up any lingering ambiguity on the issue of documentation of
Walden's eligibility to file the Review Political Spending Proposal. Should you

(,--
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continue to have concerns, please contact me at kpickerinq(êbostontrust.com or
(617) 726-7295.

Thank you in advance for your prompt attention to this matter.

ew York Mellon statements as of: 10/31/09
12/31/09
03/31/10
07/31 11 a

10/31/10
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International Business Machines Corporation ("IBM")

IBM1s request to exclude stockholder proposal from

2011 Proxy Statement pursuant to Rule 14a-8

C:\Documents and Settings\Administrator\My Documents\$uset2\DOCS\W ALDEN 20 i 1 - Chamber of Commerce - Political
Contributions Report.doc - 20 -
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October 28,2010

Mr. Andrew Bonzani
Corporate Secretary
International Business Machines Corporation
One New Orchard Road
Armonk, NY 10504

Dear Mr. Bonzani:

lawn 150 shares of International Business Machines Corporation stock. I believe that
companies with a commitment to customers, employees, communities and the environment will
prosper long-term. Among my top social objectives is the assurance that companies are doing all
that they can to be responsible corporate citizens and well-governed companies related to political
contributions.

("'j Therefore, I am submitting the enclosed shareholder proposal as a co-sponsor with Walden\,J Asset Management for inclusion in the 2011 proxy statement, in accordance with Rule 14a-8 of the
General Rules and Regulations of the Securities Exchange Act of 1934. I am the beneficial owner,
as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of the above mentioned number
of IBM shares.

I have been a shareholder for more than one year and wilJ provide verification of ownership
position. I will continue to be an investor through the stockholder meeting. A representative of the
filers wil attend the stockholders' meeting to move the resolution as required by SEe rules.

i consider Walden Asset Management as the "primary filer" of this resolution, and myself a
co-filer. Please copy correspondence both to me and to Timothy Smith at Walden. llook forward
to your response.

SinCere~y, ï I) ¿ I) ".", "

ÛIIZ1(! tljl Jehbf ~
Daniel Altschuler

Cc; Timothy Smith - Walden Asset Management (tsniith(cbostontrust.com)

~ 'J

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



REvinv POLITICAL CONTRIBUTIONS POLICY lIfvl
r-',
() Wht.rt.as: Poliiical spending by companies is increasingly i.oniroversial. heightened by the n;ccnl ('ill::('I1,\

(/Ililed Supnmie Court decision, which allows companies 10 make indepenckni c;qx;ndiiures iii ¡¡ivor ol or
in opposition 10, n candidaic's election campaign.

Corporalc expenditures supporting a eonleniious 20 10 ballot initiative suspending Culi fÒrnia 's Globnl
W¡irmiiig Solutions Act added fì.1u1 to the conlroversy, as did Target and Bcsl Buy conlributions lor íi
controversial candidaie for Governor iii Minnesola.

Over the las! fíve years, corporate political spending has !x:comr: a major investor concern. Investors askL'd
hundn;ds or l,oinpmiiL's to disclose their policies establish bDarcl oversight ílnd disi.losL' all dircct ami
indiri~ct expenditures for political purposes. More ihan seventy-live S&P SOO companies no\\ disL'loSL' ihL.ir
plJlilical cxpr:ncliiurcs and policies on their website. Sharem,vncr proposals urging siich disclosure aVl'J'lgd
more than 30 percenl oC voles in 20 10, indicating strong investor support.

Many companies are updating their political spending policies. for example, Morgan Stanley staled it will
nol make direct or indirect independent political cxpcndiiurcs,

Lc n Otl I 0 C many company comni itl1cnts. however, is lnim;pareiicy around paymcnls to I mdt: assoc í ii t i (lnS
and other tax-t.xeiipt groups lor poliiical purposes.

o

1l3M is on thr: bo/inl orihc us Chamber 0/'ComI1l:rcc, which aiil1nl!ccd ii will spend S,75 million iii
poliiiciil campaigns in 20JO. The Chamber, allcgedly on behallofthe business community. lobbics, sJii¡¡k~
publicly and PUiS political dollars to work which effectively challcnge JliVls posiiions on environniciiial
issucs. IBM has slrong environmental policies and urges companies in its supply ch¡¡jn to Jollo\\ SUIl.
'i' et as a Chamber board member, it is our understanding that .IBM docs nol seek to inl1ucnce or challeiige
the Chamber's environmental positions.

IBM also has de¡ir policies probibiting political spending, but docs not ch/illenge ihe Chanilx:r on its
pariisan political activities. These inconsistencies could be hnrmfì.il to IBM's reputation.

Th~ (ïwiiber"s \\'cbsitc stales: "Directors determine the U.S. Chamber.s policy positÎons on husiiir:ss iSSiii'S
ami advise the U.S. Chamber on appropriale slralegies 10 pursue. Through iheir parLieipaLion in mct.iings
ami aciíviiit.s held across ihe nation, Directors help implement and promolC U.S. Chamber policies and
obji.etives:' ;\s a Chamber board member IBM ceriainly may be perceived as supporiing its policies.

Rcsol veel: Shart.liolders request that the independent Board members i nsiitutc a co1lprchensi vc n.:vie\\ tir
IBM's political 1:pencling policìr:1: and oversighi processes. boih direct and indirect. including through lJ'ldv
associatioiis, and present (I summary reporl by September 201 I. The reporl may oiiii confidL'niÎal
iiilÜrniaiion and limit cosls. liems IÖr revicw include:

. Re\'ir:\\ ami disclosure or an)' dired and indirect expenditures supporting or opposing candidates, PI'
l()r isslie ads designed lo afTeci political races, including dues and spccj(ll paymcnts made to lrmk
associations, such as ihe U.S. Chamber otColiinerr:e. or politicul and oth~r organizaiioiis thai can
hide any conlribuiions.
Risks and responsibilities associated with serving on boards or clnd paying dues to lni(1l
organizcliions when positions olthe trade association coniradict the company's own positions.
fVanageni~nl and board oversighi processes fcir all political .spending. diree! or indireet.

.

.
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October 28, 2010

To Whom It May Concern:

Boston Trust & Investment Management Company, a state chartered bank under
the Commonwealth of Massachusetts, and insured by the FDIC, manages assets
and acts as custodian for the Daniel Altschuler through its Walden Asset
Management division.

We are writing to verify that Daniel Altschuler currently owns 150 shares of
International Business Machines (Cusip #459200101). These shares are held
in the name of Cede & Co. under the custodianship of Boston Trust and reported
as such to the SEC via the quarterly fiing by Boston Trust of Form 13F.

We confirm that Daniel Altschuler has beneficial ownership of at least $2,000 in
market value of the voting securities of International Business Machines and
that such beneficial ownership has existed for one or more years in accordance
with rule 14a-B(a)(1) of the Securities Exchange Act of 1934.

o
Further, it is the intent to hold at least $2,000 in market value through the next
annual meeting.

Should you require further information, please contact Regina Morgan at 617-
726-7259 or rmorçianævbostontrust.com directly.

i

Sincerely,

// \ ": \.
...../.\ ~- ~/~,-_./'..__... --'"

Timothy Smith

Senior Vice President

Boston Trust & Investment Management Company
Walden Asset Management

CJ
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Charitable Trust

November 2, 2010
Andrew Bonzani
Vice President, Assistant General Counsel and Secretary
International Business Machines (IBM)
New Orchard Road
Armonk, NY 10504 " -, 0"'1"; f. I N

1 'J -0,')- i C, r \- . -, ..J

Dear Mr. Bonzani:

I am writing you on behalf of the Benedictine Sisters Charitable Trust in support the stockholder
resolution on Review Political Contributions Policy. In brief, the proposal states that shareholders request
that the independent Board members institute a comprehensive review of IBM's political spending
policies and oversight processes, both direct and indirect, including through trade associations, and
present a summary repDrt by September 2011. The report may omit confidential information and limit

0, costs. Items for review include: review and disclosure of any direct and indirect expenditures supportingor opposing candidates, or for issue ads designed to affect political races, including dues and special
payments made to trade associations, such as the U.S. Chamber of Commerce, or political and other
organizations that can hide any contributions; risks and responsibilities associated with serving on
boards of and paying dues to trade organizations when positions of the trade association contradict the
company's own positions and management and board oversight processes for all political spending.
direct or indirect.

I am hereby authorized to notify you of our intention to co-file this shareholder proposal with Walden
Asset Management for consideration and action by the shareholders at the 2011 Annual Meeting. I
hereby submit it'for inclusion in the proxy statement for consideration and action by the shareholders at
the 2011 annual meeting in accordance with Rule 14-a-8 of the General Rules and Regulations of the
Securities and Exchange Act of 1934. A representative of the shareholders will attend the annual
meeting tD move the resolution as required by SEC rules.

We are owners of $2,000 worth of the shares of International Business Machines Corp. stock and intend
to hold $2,000 worth through the date of the 2011 Annual Meeting. Verification of ownership wil follow.

We truly hope that the company wi/J be willing to dialogue with the filers about this proposaL. Please note
that the contact person for this resolution/proposal wil be: Marcela Pinilla of Walden Asset Management
(Boston Trust & Investment Management Company) at mpinila(âbostontrust.coni or at 617-726-7125.

Respectfully yours,

~.~~ DSß
Sr. Susan Mika, aSB
Corporate Responsibility ProgramU

Enclosure. 2011 Shareholder Resolulion



Review Political Contributions Policy
2011 - International Business Machines Corp, (IBM)

("\
WHEREAS: Political spending by companies is increasingly controversial, heighlened by the recent Citizens
United Supreme Court decision, which allows companies to make independent expenditures in favor of or in
opposition to, a candidate's election campaign.

Corporate expenditures supporting a contentious 2010 ballot initiative suspending California's Global Warming
Solutions Act added fuel to the controversy, as did Target and Best Buy contributions for a controversial candidate
for Governor in Minnesota.

Over the last five years, corporate political spending has become a major investor concern. Investors asked
hundreds of companies to disclose their policies establish board oversight and disclose all direct and indirect
expenditures for political purposes. More than seventy-five S&P 500 companies now disclose their political
expenditures and policies on their website. Shareowner proposals urging such disclosure averaged more than 30
percent of votes in 2010, indicating strong investor support.

Many companies are updating their poliical spending policies. For example, Morgan Stanley stated it will not make
direct or indirect independent political expenditures.

Left out of many company commitments, however, is transparency around payments to trade associations and
other tax-exempt groups for political purposes.

IBM is on the board of the US Chamber of Commerce, which announced it will spend $75 million in poliical
campaigns in 2010. The Chamber, allegedly on behalf of the business community, lobbies, speaks publicly and
puts political dollars to work which effectively challenge IBM's positions on environmental issues. IBM has strong
environmental policies and urges companies in its supply chain to follow suit.
Yet as a Chamber board member, it is our understanding that IBM does not seek to influence or challenge the
Chamber's environmental positions. o
IBM also has clear policies prohibiting political spending, but does not challenge the Chamber on its partisan
poliical activities. These inconsistencies could be harmful to IBM's reputation.

The Chamber's website states: "Directors determine the U.S. Chamber's policy positions on business issues and
advise the u.S. Chamber on appropriate strategies to pursue. Through their participation in meetings and activites
held across the nation, Directors help implement and promote U.S. Chamber policies and objectives." As a
Chamber board member IBM certainly may be perceived as supporting its policies.

RESOLVED: Shareholders request that the independent Board members institute a comprehensive review of IBM's
poliical spending policies and oversight processes, both direct and indirect, including through trade associations,
and present a summary report by September 2011. The report may omit confidential information and limit costs.
Items for review include:

.. Review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or for issue ads
designed to affect political races, including dues and special payments made to trade associations, such as tiie
U.S. Chamber of Commerce, or political and other organizations that can hide any contributions.
.. Risks and responsibilties associated with serving on boards of and paying dues to trade organizations when
positions of the trade association contradict the company's own positions.
.. Management and board oversight processes for a/l political spending, direct or indirect.

. /G
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November J 1, 20 J 0
Mr. Andrew Bonzani
V ice Presidcn1..assislant General CoiiiiseLand s.ecretary
International B L1sincss Machines
New Orchard Road
Armonk, NY 10504

Rc: Filing of stockholder resolution by Congregation of Benedictine Sisters

Deur IvIr. Boiizani,

This leUer shall serve as verification that the Congregation of Benedictine Sisters of
Bocrne, Texas own al leasl £2000.00 worth ofInternational Business Machines (IBM)
common stock. The shares are held in the account of the Congregaiion of Benedictine
Sislcrs at Fidelity Investmcnts. The shares have been in the account for alleast one year.

û
Sinccrely,

8~ iL
Ben Pruett
Vice-Prcsident, Senior Accounl Executive

Fidclíiv Brokenw.e Services LLC. Member NYSE. SIPC'" ~

CC: S1' Susan Mikn. aSH

L)
CI!~il!iili.~, nl~Jti.iriy ':if :)(hl.'f bfnh"!¿:f.:.li7 -:,í:iv;C!.'~ f.!i:.i!idc:d hy Nt-iiiolial hnari(ial 5i:'rvli.e~. LLC or f-ch:-Iity lJroke:il90 ~;e,vl~:C!' LI.C, Îvh~tTi:,r.'r NYSE, sire
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Mr. Andrew Borizani
Corporate Secretary
International Business Machines Corp.

One New Orchard Road
Armonk, NY 10504

Dear Mr, Bonzani,
..

Boston Common Asset Management, LLC is a sustainable and responsible investor
that integrates environmental, social, and governance factors Into its investment
process. As you know, Boston Common Asset Management is a strong supportèr of
maintaining and .advancing shareholder rights.

r-,\~

As a long term shareowner of IBM, Boston Common Asset Management, together
with its clients repres'enting 32,752 shares of IBM, inItiated dialogue with the
company in 2007 on a key board accountability issue-implementation of an annuái

\ referendum proces5'for shareowners about senior executive compensation.

Legislation has moved in that. direction to preserve shareholder rig hts as expected,
However, the recent Citizens United Supreme Court decisioni allowing companies to
make. independent expenditures in favor of or in opposition to a cand idate/s .election
campaign, has raised new concerns over .corporate political spending. .

To date, more than seventy-five S&P 500 companies now disclose their political
expenditures and policies on their lwebsite. Left out of many company commitments,
however, is transparency around payments to trade associations and other tax-
Eìxempt groups for poHtical purposes.

IBM is on the board of the US Chamb~r of Commerce, which announced it will spend
$75 million in political campaigns in ~010. The Chamber, allegedly on behalf of the
bus.iness community, lobbies, speaks publicly and puts poliical dollars to work which

i

éffectively challenge IBM's positions on environmental issues. IBM has strong
environmental policies and urges companies in its supply chain to follow suit.

Yet as a Chamber board member, it is our understanding that IBM does not seek to
influence or challenge the Chamber's environmental positions, IBM also has dear
policies prohibiting poHtical spending, but does. not challenge the' Chamber on its
partisan political activities.

J\

Therefore, Boston Common Asset Management on 'behalf of its clients is filing this
proposal with International Business Machines seeking a review of our company's
political spending policies an'd oversight. The eJitlosed proposal is being fied for
inclusion in the 2011 proxy statementi in accordance with Rule 14a-8 of the Fedéral
Rules and ~egulatioJls of the Securities 'Exchange Act of 1934. We recognize Walden
Asset Management as the primary filer of this proposaL. We are the beneficial owneri
as defined in Rule 13d-3 of thr Securities Exchange Act of 19341 of the above
mentioned number of IBM shares. Proof of share ownership can be provided upon
request. We have been a shareholçJer for more than one year and will hold at least

i
!Joston Common Asset M.in.1gemeni. i.i.e

6" Siale Sireet, Sulle iono. Boston. i..lilsstlchusclls 02109 Tel: lfilï) 7205557 Fax: (617) 7205665
702 Ivlarshall Strl'ci. Sultl' 611. Ilcdwood Cit)'. (¡IIHornia l/4063 Tel: (fi50l '172 22M F,1x; (fi50) 29B B919

..~..... L~.~.............n....."..n.......~1 .....",
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$2,000 of International Business Machines Corporation stock through the next
annual meeting. A representative of the filers will attend the stockholders' meeting to
move the resolution as required by SEC rules.

Please copy Dawn Wolfe on al/ correspondence related to this matter (coordinates
below). We lopk forward to a meaningful dialogue with top management on this
critical issue.

I.

Sincerely,
...

.g,..,//

JJ~ iup /

Dawn Wolfe

Associate DIrector of ESG Research
Boston Common Asset Management
84 State Street, Suite 940
Boston, MA 02109

dwolfe(fbostoncommonasset. com
main: 617-720-5557
direct: 617-960-3915

Copy:
Samuel J. Palmísano¡ Chairman and CEO '
C.Black, Chair Governance Committee '

Tiriothy Smith, Walden Asset ivi?nagement

( ,

'/

/
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REVIEW POLITICAL CONTRIBUTJONS POLICY - IBM

Whereas: Political spending by companies is irycreasingly controversial, heightened by the recent Citizens
United Supreme COUl:l decision, which alloY\~s companies to make independeiit ex.penditu/'es in favor of or
in oppqsition to. a candidate's election campaign. '

CorpOlC1te expenditures suppol'ling a.contentious 20 10 ballot initiative suspending California's Global i
WariningSoJutiom: Act ,added Juelto:the..controv.crsy ,a!Ld id Target'und.BestBu)'"contNbutionsfor:a
controversial candidate for Governor in Minnesota.

Over the last five years, corporalt polítical spending hai; become u major investor concern. Investors asked
hundreds of companies todí:.close their pølicies establish board oversight and 

disclose all direct and
indirect expenditures for political purposes. More than seventy-five S&P 500 companies now disclose thcir
pdlitical expenditures and policies on their website. Shareownerproposals urging sucJi disclosure averaged
more than 30 percent of votes in 20 I 0, indicating strong investor supporL.

Many companies are updating their political spending policies. For example, Morgan Stanley stated it will
not make dii'cet or indirect independent politica.! expenditures.

,~

Left out of many company commitments, however, is transparency around payments to trade associations
and otl)er tax-exempt groups for political purposes. '

i
IBM is on the board of the JJS Chamber of Commerce, which announced ii will spend $75 million in
political campaigns in 20 I D. The Chamber, allegedly on behalf of the ?usiness community, lobbies, speak~
publicly and puts political dollars to work which effectively challenge IBM's positions on environmental
issues.)BM has strong envil'nmen,iaJ policies and urges companies in its supply chain to follow suit.
Yet as a Chamber board member, it is our understanding that IBM does not seek to influence or challenge
the Chamber's environmental positions.

.IM also has clear policies prohibiting political spending, but does nol challenge the Chamber on its
partisan political activities. These inconsistencies could be harmful to IBM's reputation.

,

The Chamber's website states: "Directors determine the U.S. Chamber's policy positions on' business issues
and advise the U.S. Chamber on appropriate strategies to pursue, Through their participation in meetings
and activities held across the nation, Directors help implement and promote U.S. Chamber pol ¡cies and
objectives." As a Chamber board member IBM certainly may be perceived as 

supporting its policies.

Resolved: Shareholders request tha1 the independent Board members institute a comprehensive review of
18M's political spending policies and oversight processes, both direct and indirect, including through trade
associations, and present a summary report by September 2011. The report may omit confidential
information and limit costs. lLems for review include:

)-'

_ Review and disclosure of any direct ?nd indirect expenditures supporting or opposing candidates, or
for issue adi; designed to affect political races, including dues ancl special payments made to trade
associations, slIch as the U.S. Chamber of Commerce, oi' political and other organizations that canhide any contributions. ,

-Risks and responsibiliiies associated with serving on boards of and paying dues to trade
organizations when positions of1he tl'clc associatioii contradict the company's own positions.

_ Mmwgement and board oversight processes for all political spending, direct OJ' jndirect.
\
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Wealth Manager Services
Crown Colony Office Park
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11/10/2010

Mr. Andrew BonzanI

CorPorate Secretary
International Business Machines Corp.

-ene-New' Orchard Road
Aronk, NY 10504

.. ,________ _~Dear~Mr..Bonzani:

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

Weare writing to affinn that Boston Common Asset Management curently owns
11,149 shares crfIBM common stock, Omnibus Account: BOSTONCOMMON.
Boston CoÌnon Asset Management has beneficial ownership of at least one percent or

-"$Y1;:ØtrEFit1riáfket vàlue of the voting securities of IBM and such beneficial ownership has
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November 1, 2010
11'-.1"'-1:- i\iU::ì~' IN

Mr. Andrew Bonzani
Corporate Secretary
'Internationa'kBusiness'Machines Corp.

One New Orchard Road
Armonk, NY 10504

Dear Mr. Bonzani:

Calvert Asset Management Company, Inc. ("Calvert"), a registered investment advisor, provides
investment advice for the 51 mutual funds sponsored by Calvert Group, Ud.. including 24 funds
that apply sustainabjliy criteria. Calvert currently has over $14 bilion in assets under
management.

o

The Calvert Social Index Fund, the Calvert Large Cap Growth Fund, the Calvert Large Cap
Value Fund and the Calvert VP S&P 500 Index Portfolio ("the Funds") are each a beneficial
owner of at least $2,000 in market value of securities entitled to be voted at the next
shareholder meeting (supporting documentation available upon request). Furthermore, each
Fund has held these securities continuously for at least one year, and it is Calvert's intention
that each Fund continue to own shares in the Company through the date of the 2011 annual
meeting of shareholders.

We write today to encourage you to take steps to increase corporate accountability related to
political spending policies and oversight practices.

We are notiying you, in a timely manner, that Calvert, on behalf of the Funds, is presenting the
enclosed shareholder proposal for vote at the upcoming stockholders meeting. We are filing the
enclosed shareholder proposal for inclusion in the 2011 proxy statement in accordance with
Rule 14a-8 under the Securities Exchange Act of 1934 (17 C.F.R. § 240.14a-8).

We understand that Tim Smith on behalf of Walden Asset Management is submittng an
identical proposaL. Calvert recognizes Walden Asset Management as the lead filer and intends
to act as a co-sponsor of the resolution. Calvert would like to receive copies of all
correspondence sent to Mr. Smith as it relates to the proposal.

If prior to the annual meeting you agree to the request outlined in the resolution, we believe that
this resolution would be unnecessary. Please direct any correspondence to Stu Dalheim, at
301-961-4762, or contact him via email atstu.dalheimCâcalvert.com.

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

Sincerely,

__..___' .0' -_-L~
--.~;~/

f,.'
oJ ,;./

. l~r ._ ,. , ..-,.'

u Ivy Wafford Duke, Esq.
Assistant Vice President and Deputy General Counsel



Cc: Bennett Freeman, Senior Vice President for Sustainability Research and Policy, Calvert
Asset Management Company, Inc.

Stu Dalheim, Director Shareholder Advocacy, Calvert Asset Management Company, Inc.

Enclosures: Resolution Text
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REVIEW POLITICAL CONTRIBUTIONS POLICY -IBM
(0,
" )

Whereas: Political spending by companies is increasingly controversial, heightened by the recent Citizens
United Supreme Court decision, which allows companies to make independent expenditures in favor of or
in opposition to, ¡¡ candidate's election campaign.

Corporate expenditures supporting a contentious 2010 ballot initiative suspending California's Global
Warming Solutions Act added fuel tp the controversy, as did Target and Best Buy contributions for a
controversial canclidate for Governor in Minnesota.

Over the last five years, corporate political spending has become a major investor concern. Investors asked
hundreds 0(" companies to disclose their policies esiablish board oversight and disclose all direct and
indirect expenditures for political purposes. More than seveniy-f1ve S&P 500 companies now disclose their
political expenditures and policies on their website. Shareowner proposab urging s11ch disclosure averaged
more than 30 percent of votes in 20 10, indicating slrong investor suppori.

Many companies are updating their political spending policies. For example, Morgmi Stanley stated it will
not make direct or indirect independent political expenditures.

Left OUl of many company commitment:;, however, is transparency aroiind payments to trade a:;sociations
and other tax-exempt groups for political purposes.

o
IBM is on the bmird of the US Chamber of Commerce, which announced it wil spend $75 millon in
political campaigns in 2010. The Chamber, allegedly on bclialloftlie business community, lobbies, speaks
publicly and puts political dollars to work which effectively challenge IBM's positions on environmental
issues. IBM ha:; strong environmental policies and urges companies in its supply chain to follow suit.
Yet as u Chamber board member, it is our understanding tliat IBM does not seek to influence or challenge
the Chamber's environmental posi tions.

. IBM also has clear policies prohibiting political spending, but does 1101 challenge the Chamber on its
pariisan poliiical activities. These inconsistcncies could be harmful to IBM's reputation.

The Chamber's website state::: "Directors determine the U.S. Chamber's policy positions on business Issut:s
and advise the U.S. Chamber OJ! appropriate strategies to pursue. Through their participation in meetings
and aciivities held across the nation, Direclors help implenieni and promote U.S. Chamber policies and
objectives." As a Chamber board member IBM certainly may be perceived as supporting its policies.

Resolved: Shareholdcrs regueslthai the indcpendciii Board members instÍlutc H comprehensive review or
IBM's political spending policies and oversight processes. bol1i direct and indirect, including through trade
associations, and present a summary report by September 20 II. The reporl may ornii confidential
information iindlimit COSiS. Items for review include:

. Review ¡ind disclosure ot any direct and indirect expendiiures supporting or opposing candidate:;, or
for issue neb designecilO affect political races, including dues and special payments made to trade
associations, such as ihe U.S. Chamber of Commerce, or political and other organizations that can
hide any contributions.

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

organizations when positions of ihe trade association contradict tlie company's own positions.
. Management and board oversight processes for all pol itical spending, direct or indirect.

i
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~~~~ CATHOLIC HEALll EAST
TreasUlY MS 222
Catholic Health East
3805 West C/iester Pike, 5te. 100
Newtown Square, PA 19073-2329
kcollrfc/lE.org
610-355-2035 fax 610-355-2050

. Qøt0heI',Qi5'(.20'i0

Mr.,.Andrew.Bonzani
Corporate Secretary

International Business Machines Corp.
One New Orchard Road

Armonk, NY 10504

1 0 - 2 'l- í OPe) 1 : 03 1'( C V D

.R: Shareholder Proposal for 2011 Annual Meeting

Dear Mr. BonzanI:

Catholic Health East, one of the largest Catholic health care systems in the V.S. is a long-term,
faith-based shareowner of International Business Machines. Catholic Health East seeks to reflect
its Mission and Core Values while looldng for social, environmental as well as financial
accountability in its investments.

We are cob.Gi;rn'~,¡:~tbout IntçrnationalBusiness Mac!il1es',.mle as, a board member on tbe V.S,
Chamber ofColIÏmérce,a.Ùd,thepassive.role our company's representative has played iIi the face of
the Chamber's paitisanl.lolitical role and its opposition to many environmental initiatives, as well
as powerful lobby against climate change legislation or regulation. Therefore, Catholic Health East
is co-fìing the Review Political Contribiiti011S Policy resolution with the primary tìler, Boston
Common Asset Management represented.

Catholic Health East is beneficial owner of International Business Machines common stock with a
market value of at least $2,000 which we have held continuously for at least one year, We wil
continue to hold the shares at least through the company's annual meeting. The verificatIon letter
of our holdings from our custodian, BNY Mellon wil follovv under separate cover,

This resolution is for consideration and action by the shareholders at the next meeting and I hereby
submit it for inclusion in the proxy statement in accordance with Rule 14 a-8 of the general rules
and regulations of the Security and Exchange Act of 1934.

Catholic Health East remains open for dialogue regarding tbis resolution. Thank you for your
attention to this matter.

Sincerely,

,,~J. 'Af,-,,~_;:.,__,....--v (~.J.( ,.\ ~~'/\ h i II f./
Sister Kat een Co , SS,J
Administrator, Shareholder Advocacy

Enclosure Resolution

cc: Timothy Smith, Walden A'isct Management
Interfaith Center on Corporate Responsibilty



REVIEW POLITICAL CONTRIBUTIONS POLICY -IBM .r)
Whereas: Political spcnding by companics is increasingly controvcrsial, heightened by the recent Ciiizens
Uniled Supreme Court decision, which allows companies to make independent expenditllcs in f~ivor of' or
in opposition to, a candidate's election campaign.

Corporate expenditures supporting a contentious 20 10 ballot i nitiati ve suspending Califol' í,l s Global
Warming Solutions Act added fuel to the controversy, as did Target mid Best Buy contribLilions for a
controversial candidate for Governor in Minnesota.

Over the last five years, corporate political spending has become l\ major 
investor concern. Investors asked

hundreds of companics 10 disclose their policies establish board oversight and disclose ,i11 direct and
indirect expenditures f'or political purposes. More than seventy-fivc S&P 500 comp,inies now disclose their
political expenditures and policies on their website, ShareO\.vner proposals urging such disclosure averaged
more than 30 percent of votes in 2010, indicating strong investor support.

Many companies are updating their political spending policies. For example, Morgan Stanley stated it will
not make direct or indirect independent political expenditures.

Left Oiit ormany company commitments, however, is transparency around payments to trade associations
and other tax-exempt groups for political purposes.

IBM is on the board of the US Chamber of Commerce, which announced it will spend $75 million in
political campaigns in 2010. The Chamber, allegedly on behalfofthe business community, lobbies, speaks
publicly and puts political dollai's to woi'k which effectively challcngc IBM's positions on environmental 0
issues. IBM has strong environmental policies and mges companies in its supply chain to follow suit.
Yet as a Chamber board member, it is our understanding that IBM does not seek 10 influence or challenge
the Chamber's environmental positions,

IBM also has clear policies prohibiting political spending, but does not challenge the Chamber on its
partisan political activities. These inconsistencies could be harmful to lBM's reputation.

The Chamber's website states: "Directors determine the U.S, Chamber's policy positions on business issues
and advise the U.S. Chamber on uppropriate strategies to pursue. Through their participation in meetings
and activities held across the nation, Directors help implement and promote U.S. Chamber policies and
objectives." Asa Chamber board member IBM certainly may be perceived as supporting its policies.

Resolved: Shareholders request that the independent Board members instítute a comprehensive revie\v of
IBM's political spending policies and oversight processes, both direct and indirect, inclLlding through trade
associations, and present a summary report by September 20 i J. The report may omit conJìdential
information and limit costs. Items for review inclLide:

. Review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or
for issue ads designed to affect political races, including dues and special payments made to trade
associations, slIch as the U.S. Chamber of Commerce, or political and other organizations that can
hide at))' contributions.

. Risks and responsibi lities associated with serving on boards or and paying dues to trade

organizations when positions of the trade association contradict the company's own positions.
. Management and board oversight processes for all political spending, direct or indirect. C)
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Sister Kathleen Coli, SSJ
Catholic Health East
3805 West Chester Pike
Newtown Square, PA 19075

To Whom It May Concern:

 hat The Bank of New York Mellon (Depository Trust Company
 olds 62,465 shares of INTERNATIONAL BUSINESS MACHINE

(cusip 459200101) for our client and beneficial owner, Catholic Health East.

Of the 62,465 shares currently held in our custody, 11,465 shares have been
continuously held for over one year by our client:

Catholic Health East
3805 West Chester Pike
Newtown Square, PA 19075

8
Please feel free to contact me if you have any questions. Thank you.

Sincerely,

,lçiimie p:. v(¡(¡)Z.P-¿d.fJo)l-
aamie E. Nicholson

Senior Specialist, BNY Mellon Asset Servicing

Phone: (412) 234-0983
Email: jamie.nicholsonaìbnvmellon.com

~-r,"~L.

lj

*** FISMA & OMB Memorandum M-07-16 ***
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Catholic Healthcare West
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November 4,2010

Mr. Samuel 1. Palmisano
International Business Machines Corp.
New Orchard Road
Mail Drop 301

Armonk, NY 10504

Re: Shareholder Proposal for 2011 Annual Meeting

Dear Mr. Palmisano:

Catholic Healthcare West (CHW) is a health care delivery system serving communities in
the western United States. As a religiously sponsored organization, CHW seeks to reflect
its values, principles and mission in its investment decisions.

8
Catholic Healthcare West has held the required number of shares for at least a year ard
we intend to maintain ownership through the date of 

the annual meeting. Verification of
ownership will be provided upon request.

We present the attached resolution for inclusion in the proxy statement for action at the
annual meeting in 2011 in accordance with rule 14a-8 of 

the general rules and regulations

oftlie Securities and Exchange Act of 1934. We request that Catholic Healthcare West be
listed as a sponsor of this resolution in the company proxy statement. There wil be a
representative present at the annual meeting to present this resolution as required by SEC
rules. We are fiing this resolution along with other concerned investors, Timothy Smith,
Walden Asset Management, wil serve as the primary contact.

We would welcome dialogue with representatives of our company, which might lead to.
withdrawal of the resolution prior to the 2011 annual meeting.

Sincerely,~~/~
Susan Vickers, RSM
VP Community Health

Encl.

Cc: Timothy Smith, Walden Asset Management
Julie Wokaty, 'ICCR

D 185 Berry Street, Suite 300

San Francisco, CA 94107

415.438.5500 telephone

415.438.5724 fax

chwHEALTH.org



Poîhical Contributions - Global Waring/International Business Machines Corp. (IBM) Page 1 of 1

Political Contributions - Global Warming
2011 - International Business Machines Corp. (IBM) (~, )

WHEREAS: Political spending by companies is increasingly controversiaL, heightened by the recent Citizens
United Supreme Court decision, which allows companies to make independent expenditures in favor of or in
opposition to, a candidate's election campaign.

Corporate expenditures supporting a contentious 2010 ballot initiative suspending California's Global Warming
Solutions Act added fuel to the controversy, as did Target and Best Buy contributions for a controversial, candidatefor.GOv.ernorin,Minnesota.'
Over the last five years, corporate poliical spending has become a major investor concern. Investors asked
hundreds of companies to disclose their policies establish board oversight and disclose all direct and indirect
expenditures for political purposes. More than seventy~five S&P 500 companies now disclose their political
expenditures and policies,on their website. Shareowner proposals urging such disclosure averaged more than 30
percent of votes in 2010, indicating strong investor support.

Many companies are updating their political spending policies. For example, Morgan Stanley stated it will not
make direct or indirect independent political expenditures.

Left out of many company commitments, however, is transparency around payments to trade associations and
other tax-exempt groups for poliical purposes.

IBM is on the board of the US Chamber of Commerce, which announced it will spend $75 milion in political
campaigns in 2010, The Chamber, allegedly on behalf of the business community, lobbies, speaks publicly and
puts political dollars to work which effectively challenge IBM's positions on environmental issues. IBM has strong
environmental policies and urges companies in its supply chain to follow suit.
Yet as a Chamber board member, it is our understanding thaUBM does not seek to influence or challenge the
Chamber's environmental positions.

IBM also has clear policies prohibiting political spending, but does not challenge the Chamber on its partisan
political activities. These inconsistencies could be harmful to IBM's reputation.

The Chamber's website states: "Directors determine the U.S. Chamber's policy positions on business issues and
advise the U.S. Chamber on appropriate strategies to pursue. Through their participation in meetings and
activities held across the nation, Directors help implement and promote U.S. Chamber policies and objectives."
As a Chamber board member IBM certainly may be perceived as supporting its policies.

RESOLVED: Shareholders request that the independent Board members institute a comprehensive review of
IBM's political spending policies and oversight processes, both direct and indirect, Including through 

trade

associations, and present a summary report by September 2011. The report may omit confidential information
and limit costs. Items for review include:

8

" Review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or for issue
ads designed to affect political races, including dues and special payments made to trade associations, such as
the U.S. Chamber of Commerce, or political and other organizations that can hide any contributions.
" Risks and responsibilities associated with serving on boards of and paying dues to trade organizations when
positions of the trade association contradict the company's own positions.
" Management and board oversight processes for all political spending, direct or indirect.

,'F;~.1

. )()
http://mail.ccr.org/ACTIONS//DOCS/l1/MEMBER%20INITIATED/CONTRIBS_GW_1...11/4/2010
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Congregation of Benedictine Sisters of Perpetual A~doratIon
BENEDJCTlNE MOI\ASTERY. 31970 Slale Hwy. p. Clyde, MO 64432-8100

(660) 944-2221 Fax (660) lJ44.2J33

November 2, 2010

And rew Banzan I
Vice President, Assistant General Counsel and Secretary
International Business Machines (IBM)
New Orchard Road
Armonk, NY 10504

1': ~ ')~: - " C PO i : t: 5 I N

Dear Mr. Bonzani:

I am writing you on behalf of the Congregation of Benedictine Sisters of Perpetual Adoration in support the
stockholder resolution on Review Poliical Contributions Policy. In brief, the proposal states that shareholders
request that the independent Board members institute a comprehensive review of IBM's poliical spending policies
and oversight processes, both direct and indirect, including through trade associations, and present a summary
report by September 2011. The report may omit confidential information and limit costs. Hems for review include:
review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or for issue ads
designed to affect poliical races, including dues and special payments made to trade associations, such as the
U.S. Chamber of Commerce, or political and other organizations that can hide any contributions; risks and
responsibilities associated with serving on boards of and paying dues to trade organizations when positions of the
trade association contradict the company's own positions and management and board oversight processes for all

OOlitical spending, direct Dr indirect.
I am hereby authorized to notify you of our intention to co-file this shareholder proposal with Walden Asset
Management for consideration and action by the shareholders at the 2011 Annual Meeting. i hereby submit it for
inclusion in the proxy statement for consideration and action by the shareholders at the 2011 annual meeting in
accordance with Rule 14-a-8 of the General Rules and Regulations of the Securities and Exchange Act of 1934. A
representative of the shareholders will attend the annual meeting to move the resolution as required by SEC rules.

We are the owners of $2,000 worth of the shares of International Business Machines Corp. stock and intend to
hold $2,000 worth through the date of the 2011 Annual Meeting. Verification of ownership will follow.

We truly hope that the company will be willing to dialogue with the fiers about this proposaL. Please note that the
contact person for this resolution/proposal will be: Marcela Pinilla of Walden Asset Management (Boston Trust &
Investment Management Company) at mpínilla(âbostontrusLcom or at 617-726-7125.

Respectfully yourì,

~ tfai øaA /~
Sr. Valerie Stark, OSB
Treasurer

Enclosure: 2011 Shareholder Resolution

/ BENEDICTINE MOXASTERY

USOO N. C'JlIiiiry Club Ho:ic!Tui:s:n/1, ;\7. R;'i71 (H1583

OSAGE MONl\ST.F:RY
J ß70 1 W. MnniisLcry Rond
Sund Springs, OK 74U63-530Jj

SAN BE;\JTO MONASTERY
P.O. Bo~ 52.0
i)¡lyWll. WY 82836.0520



Review Po/itcal Contributions Policy
2011 -International Business Machines Corp. (IBM)

WHEREAS: Political spending by companies is increasingly controversiaL, heightened by the recent Citizens United Supreme
Cour! decision, which allows companies to make independent expenditures in favor of or in opposition to. a candidate's
ejection campaign.

(-'\"~

Corporate expenditures supporting a contentious 2010 ballot initìative suspending California's Global Warming Solutions Act
added fuel to the controversy, as did iarget and Best Buy contributions for a controversial candidate for Governor in
Minnesota.

Over the last five years, corporate poliical spending has become a major investor concern. Investors asked hundreds of
companies to disclose their policies establish board oversight and disclose all direct and indirect expenditures for poliical
purposes. More than seventy-five S&P 500 companies now disclose their poliical expenditures and policies on their website.
Shareowner proposals urging such disclosure averaged more than 30 percent of votes in 2010, indicating strong investor
support.

Many companies are updating their poliical spending policies. For example, Morgan Stanley stated it will not make direct or
indirect independent political expenditures.

Left out of many company commitments, however, is transparency around payments to trade associations and other tax-
exempt groups for political purposes.

IBM is on the board of the US Chamber of Commerce, which announced it will spend $75 niillion in political campaigns in
2010. The Chamber, allegedly on behalf of the business community, lobbies, speaks publicly and puts poliical dollars to work
which effectively challenge IBM's positions on environmental issues. IBM has strong environmental policies and urges
companies in its supply chain to follow suit.
Yet as a Chamber board member, it is our understanding that IBM does not seek to influence or challenge the Chamber's
environmental positions. oIBM also has clear policies prohibiting political spending, but does not challenge the Chamber on its partisan political
activities. These inconsistencies could be harmful to IBM's reputation.

The Chamber's website states: "Directors determine the U.S. Chamber's policy positions on business issues and advise the
U.S. Chamber on appropriate strategies to pursue. Through their participation in meetings and activites held across the
nation. Directors help implement and promote U.S. Chamber policies and objectives." As a Chamber board member IBM
certainly may be perceived as supporting its policies.

RESOLVED: Shareholders request that the independent Board members instiute a comprehensive review of IBM's political
spending policies and oversight processes, both direct and indirect, including through trade associations, and present a
summary report by September 2011. The report may omit confidential information and limit costs. Items for review include:

* Review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or for issue ads designed
to affect political races, including dues and special payments made to trade associations, such as the U.S Chamber of
Commerce, or political and other organizations that can hide any contributions.
* Risks and responsibilities associated with serving on boards of and paying dues to trade organizations when positions of the
trade association contradict the company's own positions.
* Management and board oversight processes for all poliical spending, direct or indirect.

(J
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Offce of the Secretary
IBM Corporation
New Orchard Road - Mail Drop 301
Armonk, NY

RE: Benedictine Convent ofPerpctlm) Adonition Stock l)osition Confirmation

To Whom It May Concern,

The Benedictine Convent of Perpetual Adoration Retirement and General Funds currently
hold 815 shares of IBM common stock, valued at $118,215 as of November 19, 2010.
They have held all of these shares since November 19,2009. Please see the attached
statements confirming this information.

Thank you,

¿~.
Peter Mallouk, .1.D" MBA CFP
Owner/Principal

Thinking Beyond...
.1400 Coih~gl' BouIl'v¡ird, Suit!' 100 . L,..,lW(l(lll, KS 66211 '

913-338-2727 . Fax 913-338-4507
\ VL'h!.ih:. "ow\\ .thlni.ì.ngliL'YUIHl.ÜHH E..nliÎJ: c pl\~'lhinkìnl.bl'yon\i.Loni
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November 5, 2010

Andrew Bonzani
Vice President, Assistant General Counsel and Secretary
International Business Machines (IBM)
New Orchard Road
Arn;0r:k,NY1Ð5D4

":J : - :~' ¡. '.
, ~.:.i : If:. / t\'

Dear Mr. Bonzaní:

I am writing you on behalf of the Congregation of Divine Providence (CDP,INC) in support the
stockhoJderresolutíon on Political Contributions ..Global Warming. In brief, the proposal states
that shareholders request that the independent Board members institute a comprehensive
review of IBM's political spending policies and oversight processes, both direct and indirect,
including through trade associations, and present a summary report by September 2011. The
report may omit confidential information and limit costs. Items for review include: review and
disclosure of any direct and indirect expenditures supporting or opposing candidates, or for
issue ads designed to affect political races, including dues and special payments made to trade
associations, such as the U.S. Chamber of Commerce, or political and other organizations that
can hide any contributions; risks and responsibilities associated with serving on boards of and
paying dues to trade organizations when positions of the trade association contradict the
company's own positions and management and board oversight processes for all political
spending, direct or indirect.

o J am hereby authorized to notify you of our intention to co-file this shareholder proposal with
WaJden Asset Management for consideration and action by the shareholders at the 2011
Annual Meeting. J hereby submit it for inclusion in the proxy statement for consideration and
action by the shareholders at the 2011 annual meeting in accordance with Rule 14-a-8 of the
General Rules and Regulations of the Securities and Exchange Act of 1934. A representative of
the shareholders will attend the annual meeting to move the resolution as required by SEC
rules.

We are the owners of 300+ shares of International Business Machines Corp. stock and intend to
hold $2,000 worth through the date of the 2011 Annual Meeting. Verification of ownership wil
follow.

We truly hope that the company wil be willing to dialogue with the fiers about this proposal.
Please note that the contact person for this resolution/proposal wil be: Marcela Pin ilia of
Walden Asset Management (Boston Trust & Investment Management Company) at
mpinillatêbostontrust.com or at 617-726-7125.

Respectfully yours,

-A . t' /"ZcL¡;¿,r_--..-"./ ~/~~yL:./?. .
Sr. Madonna Sangalli, CDP
Treasurer
Congregation of Divine Providence

Enclosure: 2011 Sliareholder Resolution
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Review Political Contributions Policy
2011 - International Business Machines Corp. (iBM)

(j

WHEREAS; Politcal spending by companies is increasingly controversiaL, heightened by the recent
Citizens United Supreme Court decision, which allows companies to make independent expenditures in
favor of or in opposition to, a candidate's election campaign.

'.c.orpønate.;e~pen ditur,es,,su pporting.a,coriteritious 2010.ballot ,initia tive.suspend ¡ngCa I iforn ia:s, .Global
Warming Solutions Act added fuel to the controversy, as did Target and Best Buy contributions for a
controversial candìdate for Governor in Minnesota.

Over the Jast five years, corporate political spending has become a major investor concern. Investors
asked 'hundreds. of companies to disclose their policies establish board oversight and disclose all direct
and indirect expenditures for political purposes. More than seventy-five S&P 500 companies now
disclose their political expenditures and policies on their website. Shareowner proposals urging such
disclosure averaged more than 30 percent .of votes in 2010, indicating strong investor support.

Many companies are updating their political spending policies. For example, Morgan Stanley stated it will
not make direct or indirect independent political expenditures.

Left out of many company commitments, however, is transparency around payments to trade
associations and other tax-exempt groups for political purposes.

IBM is on the board of the US Chamber of Commerce, which announced it wil spend $75 milion in
political campaigns in 2010. The Chamber, allegedly on behalf of the business community, lobbies.
speaks publicly and puts poliical dollars to work which effectively challenge IBM's positions on

environmental issues. IBM has strong environmental policies and urges companies in its supply chain to
follow suît.
Yet as a Chamber board member, it is our understanding that IBM does not seek to influence or
challenge the Chamber's environmental positions.

o
IBM also has clear policies prohibiting political spending, but does not challenge the Chamber on its
partisan political activities. These inconsistencies could be harmful to IBM's reputation.

The Chamber's website states: "Directors determine the U.S. Chamber's policy positions on business
issues and advise the U.S. Chamber on appropriate strategies to pursue. Through their participation in
meetings and activities held across the nation, Directors help implement and promote U.S. Chamber
policies and objectives." As a Chamber board member IBM certainly may be perceived as supporting its
policies.

RESOLVED: Shareholders request that the independent Board members institute a comprehensive
review of IBM's political spending policies and oversight processes, both direct and indirect. including
through trade associations, and present a summary report by September 2011. The report may omit
confidential information and limit costs. Items for review include:

* Review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or for
issue ads designed to affect poliical races, including dues and special payments made to trade
associations, such as the U.S. Chamber of Commerce, or political and other organizations that can hide
any contributions.
* Risks and responsibilities associated with serving on boards of and paying dues to trade organizations
when positions of the trade association contradict the company's own positions.
.. Management and board oversight processes for all political spending, direct or indirect.

u
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October 26, 2010

AndrewBonzani
Vice President. Assistant General Counsel and Secretary
International Business Machines
1 New Orchard Road
Armonk,New York10504~1722

Dear Mr. Bonzani,

I write on behalf of the Congregation of Sisters of St. Agnes (CSA) to address the issue
of political contributions.

The enclosed shareholder proposal is submitted for inclusion in the proxy statement for
the 2011 Annual Meeting of Shareholders, in accordance with Rule 14a-8 of the
General Rules and Regulations of the Securities and Exchange Act of 1934 (the "Act".

o The verification letter of stock ownership will come in a separate mailing.

CSA has held these securities for more than one year at the time of the filing of this

shareholder proposal and will continue to hold at least the requisite number of shares
for proxy resolutions through the stockholders' meeting. Boston Trust and Investment
Management Company is the primary filer for this proposaL. I would appreciate receiving
all mailing sent to them. A representative of the filers will attend the stockholder's
meeting to move the resolution as required.

We look forward to hearing from you.

Sincerely,

.y -/" .' "..- ,;/ (~~/ /!"j. ('J
/ " /,,,' p. r.¿f/i ,..c'; ~;y /' ,. l, 0/'. .-.J \ j /"")- "__" ~ /~ .... 'f~_. _ . .' I" v

Sister Stella Storch, OP
CSA Justice Coordinator

Ene!: Resolution text
Cc: Marcela Pínilla, Boston Trust and Investment Management Company

u .iIL,licr. I'C.IC(' .inrl Li'i)t,i~,y
.:.:(."I..~t1tl\'l\tllhll\, ltHhl Ju L.h., \\ï ~:/~),~.\~.
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October 27, 2010

Andrew Bonzanj
Vice President. AssIslHnt General Counsel mid Secretary
international Business ¡Vlachíncs

i Ne\-v Orchard Road
Annonk, New York) 0504-11'21

Dear Mr. Bonzani,

In my letter of October 26, 2010. ImIsstatecl that 1 was co-Dling with Boston
Triist anclinvestmCl1t Management Company. .It shoulcl have been Walden Asset
Management. J apologize for this error. ô
Enclosed pltase finel the stock owm:rship verilicatiolJ Jeuerwhicli i saiel J would
send. Congregation of Sisters of 51. Agnes intends to maintain ownership of the
required number of shares through the dale of the next anniial shareholders'
meeting. We have owned the shares for over one year.

Sj neere) y.

)¿c/YJ" ;á.~ dvp
Stella Storch. OP
CSA .Justice Coordinator

.1iL~ij((., I'C.llC .1Iul LCtl/i).()'
320 t'i)(UllY Ri\lil ;\.1 ()Hd iitl L.lt. \Vl .~,q~.)-,.:;,

"J/li.~)llì..~-', I," . f.i.\ ~).?O.9.l J)~ I~';'
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Poliical Contributions" Global Warming
2011 - International Business Machines Corp. (IBM)

()
WHEREAS: Poliical spending by companies is increasingly controversial, heightened by the recent Citizens
United Supreme Court decision, which allows companies to make independent expenditures in favor of or in
opposition to, a candidate's election campaign.

Corporate expenditures supporting a contentious 2010 ballot initiative suspending California's Global Warming
Solutions Act added fuel to the controversy, as did Target and Best Buy contributions for a controversial
candidate for Governor in Minnesota.

Over the last five years, corporåte pÓliticâl spending 'has become a'majorinvestorconcern.lnvestorsasked
hundreds of companies to disclose their policies establish board oversight and disclose all direct and indirect
expenditures for poliical purposes. More than seventy-five S&P 500 companies now disclose their political
expenditures and policies on their website. Shareowner proposals urging such disclosure averaged more than 30
percentofvotes in 2010, indicating.strong investor support.

Many companies are updating their poliical spending policies. For example, Morgan Stanley stated It will not
make direct or indirect independent poliical expenditures. '

Left out of many company commitments, however, is transparency around payments to trade associations and
other tax-exempt groups for political purposes.

IBM is on the board of the US Chamber of Commerce, which announced it wil spend $75 miflion in political
campaigns in 2010. The Chamber, allegedly on behalf of the business community, lobbies, speaks publicly and
puts political dollars to work which effectively challenge IBM's positions on 

environmental issues. IBM has strong

environmental policies and urges companies in its supply chain to follow suit.
Yet as a Chamber board member, it is our understanding that IBM does not seek to influence or challenge the
Chamber's environmental positions.

IBM also has clear policies prohibiting poliical spending, but does not challenge the Chamber on its partisan 8
poliical activities. These inconsistencies could be harmful to IBM's reputation.

The Chamber's website states: "Directors determine the U.S. Chamber's policy positions on business issues and
advise the U.S. Chamber on appropriate strategies to pursue. Through their participation in meetings and
activities held across the nation, Directors help implement and promote U.S. Chamber policies and objectives."
As a Chamber board member JBM certainly may be perceived as supporting its policies.

RESOLVED: Shareholders request that the independent Board members institute a comprehensive review of
IBM's political spending policies and oversight processes, both direct and indirect, including through trade
associations, and present a summary report by September 2011. The report may omit confidential information
and limit costs. Items for review include:

* Review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or for issue
ads designed to affect political races, including dues and special payments made to trade associations, such as
the U.S. Chamber of Commerce, or politicaland other organizations that can hide any contributions.
" Risks and responsibilties associated with serving on boards of and paying dues to trade organizations when
positions of the trade association contradict the company's own positions.
" Management and board oversight processes for all poliical spending, direct or indirect.

u
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October 27, 2010

Sister Hertha Longo
Congregation of Sisters of S1. Agnes
Finance Office
320 County Road K
Fond du Lac, WI 54935

Dear Sister Hertha:

KeyBank National Association is the record holder of securitíes for
the benefit of the Congregation of Sisters of Saint Agnes. As such,
we confirm that the Congregation of Sisters of 81. Agnes holds 24
shares, and thus, the necessary $2,000.00 worth of International
Business Machines Corp, (IBM) stock required for filing a shareholder
resolution. We confirm, as well, that the Congregation of Sisters of
Saint Agnes has continuously held the same for more than the
required 12 months.

Please contact me if you require any additional information regarding
the holding of the above security.

Sincerely,

'4l-/¿0f fJ /1t'rfBarbara B. McKee '
Sr. Client Administrator
Victory Capital Management
Client Management and Consulting Group
127 Public Square, 14tt1 Floor
Cleveland, OH 44114
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îvlr. Andrew BOIl7.ani
Corporate Sccretary
International 'Business Machines Corp.
N C\v Orchard Road
Mail Drop 30 I
Armonk. NY i 0504
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Via Federal Eïpres.l

Re: Shareholder Proposal

DcaI' Mr. Bonzani:

o I am wriling on behalf or Domini Social Investments LLC, the manager of the Domini Social
Equit~' Fund ("the Fund"). The Fund is a long-term shareholder in 1BM, and currently holds
more than 160,000 shares, making JBM one orthe Fund's top ten holdings. Domini is a mutual
fund manager based in New York. Ü)cusing exclusively on socially responsible investing.

We me writing loday to express our concerns about the apparent contnidictioiis bet\veen JBM's
exemplary environmental policies and practices, and the policy oi~iectives or the U.S. Chamber
of Commerce ("the Chamber"). As a board member of the Chamber, \ve believe that IBM has an
obligaiion to exercise oversight of Chamber policies and initiatives. In fact, the Chamber itself
claims that this is the role of its directors.

We thank IBM ror making it:, governmenl afüiirs starf available fur a recent conference call with
investors about these issues. The call was candid and. we believe, eonstriictive. As miich as we
appreciate 113M's openness. however. the investors were left \vith a clear impression that IBM
..vas taking a very passive role as a member of the Chamber board of directors.

11M's scat on the Chamber board raises several concerns, including the following primary
concerns:

( ,o
. Some olthe Chamber's highest proJiIc policy initiatives appear to contradict IBM

policies, practices and best interests. This presents both reputational risks ancl operational
risks to IBM should the Chamber succeed in achieving these objectives.

. The Chamber hus taken a vcry partisan role in the current midterm elections, pledging to
spend $75 million to un:,eal Democrats. The Chamber's spending has been almost

532 ßro¡idway, 9th Floor i New York, I'¡Y 10012-3939 I HL: 212-217--1'100 I FAX: 212.217.1101

IVlVlv.domini.com j info0ldomini.coli ¡ Investor Services: 1.800.582.6757 I DSIL Investment Services LLC, Distributor
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entirely in 1àvor of Republican or Tea Party candidates. We question why Ll major brand
such as IBM would wish to be associated with a partisan political battle.

We strongly cncomage IBM to take a more proactive role as a Chamber board member. and in
particular, we call on IBM to challenge the Chamber's dangerous position on climatc change. If

IBM cannoi,con'linc.e, the Cham bel' totakc"l: inore. inoderatc,slance,w,e wo.uld reçoaimcnd "tlmt
IBM follow the path of other corponite leaders ~iich tiS Nikc that chose to step down from the
board, or Apple, PG&E and Exelon that renounced their memberships. Untj J tbat time. we inust
assume that the Chamber's positions are IBM's positions.

We have therefore decided to join Walden Asset Management in filing the attached sharebolder
proposal seeking a review of your political spending policies and oversight. 'vVe are ¡¡ling the

enclosed shareholder proposal for inclusion in the 20 i l proxy statement, in accordance with
Rule 14a-8 of the General Rules and Regulations of the Securities Excbange Act of i 934. We
have held more than $2,000 worth of IBM sbares for greater than one year, and will maintain
O\vnership of the required miniber of shares through the date of the next slockholders' annual
meeting. A letter verifying our ownership of IBM shares I¡'oin our polt.folio's'Clistociian is
forthcoming under separate cover.

You have received an identical proposal Tim Smith at Walden Assel Management, the lead filer
of this proposal. Please consider ¡vlr. Smith to the lead filer, but copy me on all cOl1lllllications.
A representative of the tilers wil attend the stockholders' meeting to move the resolution as
required by SEe Rules.

o
We strongly believe the aHached proposal is in the besi interests of' our company and its
shareholders, and welcome the opportunity to continue our discussions about these critical
malleI'S at your carl jest convenience. I can be reached at (2 i 2) 2 i 7 ~ 1027, or at
akanzer((i)clom ini. eom.

EneL.

cc:

Samuel J. Palmisano, Chairman and CEO
C. Black, Chair, Governance Committee í"

L)



r~) REVIE\V POLITICAL CONTRIBUTIONS POLICY - IBM ~r,.~l
ï.~-,

Whereas: Political spending by companies is increasingly controversiaL. heightened by the reccnt ('¡'I¡'zeni'
United Supreme Court decision, which allows companies to make independent expenditures in favor or or
in opposition 10, a candidate's elceiion campaign.

Corporate expenditures supporting a contentious 2010 ballot initiaiive suspending California's Global
Warming Solutions Act added fuel to the controversy. as did Target and Bes! Buy contributions for a
controversial candidate for Governor in Minnesota.

Over the lusl rive yeai's, corporale political spending has bccoim: u major invesiOl concern. Jnvestols asked
hundreds 01' companies to disclose their policies establish board oversight and disclose all direct and
indirect expenditllcs 1'01' political purposes. More than seventy-live S&P 500 companies now disclose their
poliiica I expenditul'es' andpo licies ontheirwebsite. Shareowncrproposalsul'ging' siieh disclosure averaged
more than 30 pcrcent of votes in 20 I 0, indicating strong investor SUppOI'!.

Many companies arC updating iheir political spending policies. For example, Morgan Stanley stated it will
not make direct or indirect independent political expenditures.

Len ollt of many company commitmcnts, howcver, is transparency around payments to trade associations
and other tax-cxempt groups lor political pllposes.

o
Ir3M is on the board of the US Chamber OlC011111erCe, which announced it will spend $75 million in
pol ¡tical campaigns in 20 I O. The Chamber, allegedly on behal r or thc busi ncss community. lobbies, speaks
publicly and puts political dollars to \York 'vvhich elfectively challenge i ßrvrs positions on environmental
issucs. Ißlvl has strong environmental policies and urges companies in its supply chain to follow suit.
Yet as n Chamber boardmellber, it is our undel'standing ihat lBiV¡ does not seck to influence or challenge
the Chamber's environmcnial positions.

113M also has clear policies prohibiting political spending. bui does nol challenge the Cham 
her on its

pariisun political activities. These inconsistencies could be harmful to IBM's repuiation.

Thi: Chamber's website states: "Directors determine the U.S. Chamber's policy positions on business issues
and advise the lJ .S, Chamber on appropriate strategies to pursue. Through their participation in meetings
and activities held across the nation, Directors help implement and promote U.S. Chamber policies and
objectives." As a Chamber board member IBM ceriainly may be perceived as supporiing its policies.

Resolved: Shareholders requcsiihat the independent Board members jmtitute a comprehensive review of
113M's pol itical spending pol ides and oversight processes, both direct and indirect, incl uding tlirough irade
associations. and present a summar)' report by September 20 I i. The report may omit conlidcntinl
informaiion and limit costs. Items f'or review include:

. Revicw and disclosure of any direct and indirect expenditures supporting 01' opposing candidates, or
1'01' issuc ads designed to affect political races, including dues and special payments made to trade
associations, slIch as the U.S. Chamber olComl1crec. or political and other organizations ihal can
hide any contributions.

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

organ izat ions when posi lions 0 l the trade association contrad ict the company" S owii pos itions.

l.- · Management and board oversighL processes 1'01' all political spending, direct or indirect.
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aihl 1011

Corporutc Secretary
Interiultiol1al Busiiwss Mai..hines Corporaiion
One New Orchard Road
Annonk. NYIU504

Dear IVIr. Bonzani:

The Edward W. Hazen roundation owns 200 shares or International Business
¡vlachine.s stock. The Edward 'vV. Hazen Foundation is a privaie. independent (Òul1daiion
that seeks to assist young people, particularly minorities and those disadvantaged by
poverty. to achieve their full potential as individuals and as adive participants in u
democratic society.

Thcreli.re we arc co-fiing the endosed shareholder resolution, with Walden Asset
Management as the primary fier, for inclusion in the 20) 1 proxy statement, in
accordance with Rule 14a-8 of the General Rules and Reguli.t.ions ofth(; Securities
Exchange Act or 1934. We are the beneficial owner, as defined in Rlile 13d-3 of 

the

Securities Exchange Act of 1934, or the above mentioned number of Intcrnaiional
Business Machines shares.

We have been a shareholder )(Jr more than one yem ancl will provide veri fication ul
ownership position upon request. We will continue to be an investor through ihe
stockholder meeting. A representative olthe lilers will attend the stockholders' meeting
to movc the resolution as required by SEe rules.

Please send copies òr any cOlTespondencc to us and Timothy Sini th

(tsmith(¿yhostontriisl.eom) of Walden Asset Management oiir investment manager.

_.__, Sincerely. £) ,_/ /~., . (.~ Î ;:/ L I¡)'.(¿"
/ J//;./,Ü¿.! ~'/1..tll /-rf'íjIvl i dHld Len\' /

Treasurer

Cc: Timothy Smith, Walden Asset Management



REVIEW POLITICAL CONTRIBUTIONS PO/.ICY lBivl
(-~)

vVhereas: Poliiical spending by companies is increasingly controvLrsial. hLighieneci h:i' ihe rèci.nl ('/11:;('11.,
UJ/iled Supreme Courl decision, which allows companies to Ilnkc indt.Jl:ndenl expL:iidillleS 11 I'avo!' (I: ll
in opposition to, a cilndidale's election campaign.

Corporate expenditures supporting n contentious 20 10 ballot iniiintí ve SUSllLiclilig CHI i Ji)riii¡l s Cì 10b;11
Warming Soluiions Act added fuel tq the controversy, us did Targçl aiid Besl Buy coiitrihuti(lns !Òr a
contl'\'crsial eandiclalc 1')1' Governor in Minnesota.

Over thi: last líve yew's. corporate political spending has become 11 major investor concern. I Ilvesiors askd
hundreds of companies to disclose their policies eswblish board oversight ancl disclose all diri.L:1 and
indirect expenditures J()I' political pulVoses. More than scveniy-live S&P SOD coiipanit~s no\\ disclos,: ihL'ir
pOliticalexpenditures,andpolicies,olithcir websilt. Shareowner proposals urging slIdi discliiSUrL' :1\ L',lgd
mon: than 30 percent or votes in 20 10. indiçating strong investor silppOrl.

\'any companies me lIpdaiing iheir poliiical spending policies. For cx;inipk, ¡'dorgan StanlL'Y stalL'd i¡ ii ill
not make direct or indirect independent political cxpcnditures.

I,en out orman)' company co1ll1iunents. however, is transpan:ney aniund payments tutrmk ,hSiiCi¡¡tiol1s
and other lnx-exel1pt groups I()r political purposcs.

lBîvl is on the board oJ'the US Chamber oCCoinmcrcc, which annouJ1:i.d ii will spcml S75 million in
poliiii.al campaigns in 2010. The Chamber, allegedly on behairolthe busine¡¡s coiiimiiiiy, !oblJH;s. spi..'ilk
publicly and puts political dollars to work which eJTectiveJy challcngi: JBiVls posiiiuns Oil i.livinllnlCillill
issues. IBM has strong environmental policies and urges companies in iis supply chaini\! lpll,i\i' Sllil.
Yel as a Chamber board member, it is our understanding that IBM does not seek to inllucnCL' or clial kng.L'
the Chamber':; cnvironmental positions.

r".'\~
IBM ills\) has dear policies prohibiting political spending. bUl docs nol chalknge the (,Iiambcr 011 iiS

partisan political adiviiics. These inconsistencies could be harniJì.i1lo IBM's rcpuliliion.

The Chamber's website slales: "Directors dclcrmiiw the U.S. Chmiiber"s poliL:Y positions 011 business j¡-slil'S
and advise the U.S. Chamber on appropriate strategies to pursue. Through their pariicipaiioii in Ili.ciiiig~
and activities held across the nation, Dircclors help implement and promotc l.;.S. Chambcr pnliá.:s iliid
objectives." As a Chainbi:r board member IBM certainly may be penxin:d as Siipportlll~'. its p()li,'iL'~

I\CSlll\'èd: Shareholders rcqucsl that the indcpendeni Board l1i:inbers illSiiliilL' ;i coiipn.:hclbii l' r,'\ i~'\\ \II'
113M's political spending policies and oversight proccsses. both din.:i.l ¡¡lid indirccl. ilJ:ludin~! ilirouglii!'~i\k
associations. and pn:scnt a summary n:pOJ1 by Sçptenibcr 201 i. ih: n:porll1ilY uiiii ciiiilit!èiiihll
iiil!.)rniation and ¡¡mii costs. Items IÖr review include:

. Review and c1isclmlirc of miy din:icl and indirect expenditures supporiing or opposing candid:ilès. \ 'J'
le)r issue ads designed to ¡¡fleet political nices. including dues ilnd spec:ial p~lymL'nis rnaclc In i..,¡ell'
assocÍ¿itions, such as ihc U.S. Chamber oJ'Coninierce, or poliiiGal nnd othcr orgniiiz¡tliuns that ~¡ll
hide an)' contributions.

. Risks and responsibilities associated with serving on boards or and pn:i'ing dues 10 tlíltk

orgaiiizaiiol1s when positions ol the trade assoeialÍol1 coiitmdict ihc èlJlnpaiiy' sown p\lSIl ¡illh
. Managenicnt and board oversight processes Ii)r all political SI)L'iiding.. diri.cl ur ilidil\','1. (,,-)
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October 29, 201 0

Mr. Andrew Bonzani
Corporate Secretary
International Business Machines Corporation
One New Orchard Road
Armonk, NY 10504

Dear Mr. Bonzani:

The Funding Exchange holds 700 shares of International Business Machines
. Corporation stock. The Funding Exchange is a network of regionally-based
community foundations that currently makes grants each year for projects related to
social and economic justice. We believe that companies with a commitment to
customers, employees, communities and the environment will prosper long-term.

Therefore, we are submitting the enclosed shareholder proposal for inclusion in
the 2011 proxy statement, in accordance with Rule 14a-8 of the General Rules and
Regulations of the Securities Exchange Act of 1934. The Funding Exchange is the
beneficial owner, as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of
the above mentioned number of shares. We have been a shareholder for more than
one year and will hold at least $2,000 of IBM stock through the next annual meeting
and verification of our ownership position is enclosed. A representative of the filers
will attend the stockholders' meeting to move the resolution as required by the SEC
rules.

We look forward to hearing from you. We would appreciate it if you would please
copy us and Walden Asset Management on all correspondence related to this matter.
Timothy Smith at Walden Asset Management is serving as the primary contact for us
and can be reached by phone at (617) 726-7155, by fax at (617) 227-2670.

Thank you.

Sincerely,
'0 (-/// 'i-' - ,I? 1:" .f '. . '. '

':J'" (r¡ l t-/7:'L'/!¡,L-.' !1r:0/"Ron Hanft ( . (
Associate hrector



REV1EW POLITICAL CONTRIBUTIONS POLICY - JBM
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.',,~ ' \Vhcreas: Political spending by companies is increasingly controversiaL, heightened by the rceenl Cili::eJ/

(iiiii"d Supreme ('ourt decision, which allows companies 10 make independent expenditures in 1:1\'01 of' or
in opposiiiolllO. a candidate's eJection campaign.

Corporate cxpendiiurcs supporting a contentious 2010 ballot initiative suspending Calilorni¡ls Global
\Varl1ing Solutions Aet added Cuclto the controversy, as did Target and Besl Buy contributions Ii)r a
cOl1irovcrsial candidatc for Governor in Minnesota.

Over the last lívc years, corporate political spending bas become a major investor cone-ern. Investors ash'd
hundiwls of companies to disclose their policies eswblish board oversight and disclose all dircct and
indin.:ei expenditures lor political purposes. Morc than seventy-fíve S&P 500 comp¡inics no\\ disclosL' the!r
poJiticiil expendiiures and policics 011 their website. Shareowner proposals urging sudidisclosUle avcraged
mon: than 30 pen.:cnt or voli;s in 20 lO, indicating strong inveslor support.

iv1any L:mnpHnÌcs arc updating their political spending policies. For example, Morgan SwniLy stnlL:d it will
nol make direct or indircci independent political expenditures.

Lell out or many company commitments, however. is transparency around payments to tradc associations
and other tax-exempl groups I()!' political Plllloscs.

o
m1v1 is on the hoard or the US Chamber olComl1ercc. ,,,hich annoum;cd it will spend );75 million in
political campaigns in 20 I ü. The Chamber, allegedly on behair olthe business community. lobbies, speaks
publÌl:ly Hnd puts political dollars to work which eJTectively ehallengc lBIvls posÌiions on environim:nial
issLles. IBM has strong environmental policies and urges companies in its supply diain 10 1()lloW ;;uil.
';( el as a Chamber board member, it is our understanding ihailBM docs nol seek to infhience or challenge
the Chamber's environmental positions.

IBM also has clcar polit:ies prohibiting political spending, bUl does not challenge the Chamber on its
partisan poliiical activiiics. These incollsistcnt:Îes could be hannf'ul io IBM's reputmion

The Chamber's website states: "Directors determine the U.S. Chambcr's polit:y posiiions on business jSSilvs
and advise the U.S. Chamber on appropriate stnllcgics to pursue. Through their participaiion in meetings
and activities held across the nation, Directors help implement and promote U.S. Cliambl.r policies anti
objectives." As a Chamber board member IBM certainly may be ¡x:rccivcd as supporting its polieit.s.

Resolved: Shareholders request that the inclçpendent Board members institute ¡¡ comprehensive review or
llM's political spending policies and oversight processes, bolli diret:t anù indirect, including ihrougli ll'mk
associaiioiis. ane! present a summary report by Si.ptLanber 201/. The n:porl may omit confidential
inrorination and limii costs. hems lÒr review indude:

. Rc\ ie\\ and disclosure oeany direct and indireet expcndilUre:- supporting or oppo:;ing candidates. PI'

It)r issue ads designed to an~ct political races, including diWS and special paymr.nts mmk 10 inidc
associaiions, such as tbe U.s. Chamber olCoinmerce, or politit:al and other org¡iniz¡itìons thaI can
hick any i.:ontributions.
Risks and responsibilities assoeiatcd with serving on boards or ¡lId paying dues to llëidc
organIzations when positions ol the trade association contJ1dit: the compmiy' sown posi t ions.
Managcment and board oversight processcs ror all political spending. direct or indirect.

.
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October 29,2010

To Whom It May Concern:

Boston Trust & Investment Management Company, a state chartered bank under
the Commonwealth of Massachusetts, and insured by the FDIC, manages assets
and acts as custodian for the Funding Exchange through its Walden Asset
Management division.

We are writing to verify that Funding Exchange currently owns 700 shares of
International Business Machines (Cusip #459200101). These shares are held
in the name of Cede & Co. under the custodianship of Boston Trust and reported
as such to the SEC via the quarterly filing by Boston Trust of Form 13F.

We confirm that Funding Exchange has beneficial ownership of at least $2,000
in market value of the voting securities of International Busìness Machines and
that such beneficial ownership has existed for one or more years in accordance
with rule 14a~8(a)(1) of the Securities Exchange Act of 1934.

o
Further, it is the intent to hold at least $2,000 in market value through the next
annual meeting.

Should you require further information, please contact Regina Morgan at 617-
726-7259 or rmorqanCCbostontrust.com directly.

Sincerely,
,.'

~..,/,,\
.. 'v---~"

,\ t. \
-.~-,-_.._",-. '

Timothy Smith

Senior Vice President

Boston Trust & Investment Management Company
Walden Asset Management

CJ
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pClober 2J , 20J 0

ìvr. Andre\\' Bonzmiì
Corporatc Secretary
International Business Machines Corp.
One Nevi' Orchard Road
Armonk. NY 10504

Dear Ivr. Bonzuni:

The Green Century Balanced Fund is fí ing thc enclosed shareholder resolution, for inclusion iii
.International Business Machines' (IBM) proxy statement pLUsuClnt to Rule J 4a~8 of the general

rules and regulations of thc Securities Exchange Act of 1934.

o
As an environmentally-focused mutual fLlnd, we are pleased to be a long-term owner of IBìvl ancl
support tlie expanding leadership role our company plays on sLlstainability ancl corporate
responsibility issues. Furthermore, we appreciate the openness of IBM .in holding conversations
with Green Century and other investors regarding your political spending policies.

However, we and other investors have been deeply concerned about IBM's membership on the
Board olDirectors of the U.S. Chamber of Commerce and the passive role our compfU1Y's Board
representative has played in the face of the Chamber's partisan political position and its
opposition to many environmental initiatives, as wetl as. powerful lobbying against climate
change legislation and regulation,

The Chamber's \vebsite slates: "Directors determine the U.S. Chamber's policy positions on
business issues and advise the U.S. Chamber on appropriate strategics tÖ pursue. Through their
pmtii:ipatioii in meetings and activities held across the nation, Directors help implement ancl
promote U.S. Chamber policies and objectives." As a Chamber Board member IBM certaiiily
may be perceived as supporting its policies.

Our concern has been heightened by discussions with IBM's Government Affairs staffwlio
explained the company does not wish 10 be active 011 the Board on political spending or
environmental issues and does nol see it as the responsibility of a Board member to challenge the
Chamber 01' other trade associations on policies or programs with which it disagrees.

We believe this is a Hiilurc iii govcrmiicc. Obvioiisly 11M's O\oVJl Board members serve as
active, informed aiid engaged participants and would never countenance such a passive,
unengaged apprum.:h in their role at lBM.

u
CRIT\i CTN'T'li)'(Y \.,\PIJ..\L \1i\N:\C;r.\1 F~'ï' I:\C.
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Thus the Green Centll)' Balanced Fund is co-filing the resolution submitted by Walden Asset
Management with IBM seeking H review of your political spending policies and oversight. The
Green Century Balanced Fund is the beneficial owner Oral least $2,000 worth of IBM stock. We
have held the requisite number of shares for over one year, and will continue to hold sul1cienl
shares in the Company through the date of the anmiil shareholders' meeting. VcrHìcaiion of
ownership is attached. We ask that the proxy statement indicate that Walden Asset Management
is the lead filer of this resolution.

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

Sincerely,~C~S
Kristina Curtis

President
Green Century Balanced Fund

Enc!. Resolution Text

Cc: Tim Smith, Walden Asset Management

,r-"ì
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() REVIEW POLITICAL CONTRIBUTIONS POLICY - IBM

\Vhere~is: Political spending by companies is increasingly controversial, heightened by the recent Citizen.\
Ul1iled Supreme Coiirt decision, which allows cOlnpanies to make indcpencIcnt expenditures in Üivor of or
in opposition to. H cundidalc' s c Icction campaign.

Corporate expenditures supporting a contentious 10 I 0 ballot initiative suspending c.ili lamia's Global
Warming Solutions Acl added fuel to the controversy, as did Turgel and Best Buy contributions for a
controversial candidate tor Governor in Minnesota.

Over the last Jive years, corporate political spending has become a major investor concern. Investors asked
hundreds orc.ompanies to disclosc their policies establish board oversight and cIisclose all direct and
indirect expenditures 1'01' political purposes. More than seventy-five S&P 500 companies now disclose their
politic¿11 expenditures and policies on their \vcbsite. Shareowner f:iroposals urging stich disclosure averaged
more than 30 percenl olvotes in 20 i O. indiclIing strong investor support.

Many companies are updaiing their political spending policies. For example, Morgan Stanley stated it will
not make direct or indirect independent political expenditures.

Left out orman)' company commitments, howevcr, is transparency around payments to trade associations
and other iax-exempt groups far political purposes.

o
IBM is on ihe board olihe US Chamber olCommerce, \-vhich announced it \.vill spend $75 niillion in
politicHI campaigns in 2010. The Chamber, allegedly 011 behallolthe business community, lobbies, speab
publici)' and puts political dOllèirs 10 work which el1ectivcly challenge IBM's positions on cnvironmemcil
issues. IBM has strong environmental policies and urges companies in its supply chain to jallow suit.
Yet as a Chamber board member, it is our understanding that IBM does not seek to influence or challenge
the Chamber's environmental positions.

IBM also has clear policies pl'hibiting political spending, but docs not challenge ihe Chamber on its
partisan politicHI activities. These inconsistencies could be harmful to IBM's i'eputation.

The Chamber's website stales: "Directors determine the U.S. Chamber's policy positions on business issLles
and advise the U.S. Chamber on appropriate slnitegi¡;s lo pur.sLle. Through their participation in meetings
and activities held across the nation. Dircetors help implem~nt and promote U.S. Chamber policies and
objectives," As a Chamber board member i ßrvl certainly may be pcrccIvec!'ls supporting its policies.

Resolved: Shardiolders request thaI the independent Bmird members Institutt: a comprehensive l'evie\ov or
IBrvls political spending policies and oversighi processes, both direct and indirect, including through trade
associations. and present a slimmar)' report by September 20 Ii. The report may ol1it conJidential
inlarmation and limit costs. Items for review include:

/.(~

. Review and disclosure olany direct and indirect expenditures supporting or opposing candidates. or
for issue ads designed to arleet political races, including dues and special payments made to trade
associations. sLich as the U.S. Chamber of Commerce, or poli tical and other organ izations thai can
hide any eoniribuiions.

. Risks and responsibìl ities associated wiih serving on boards of and paying dues to trade

orgnnizations when positions olthe trade association contradict the company's own positions.
. Management and board oversight processes lor all political spcnding, direct or indirect.
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Ms. Kristin;i Curtis
Pr~.sideiit
Green Century Funds

j J 4 State Street, Suite 200
Boston MA 02109

D~ar Ms. Curtis:

This k~ii cr is to con firm that as 0 t October 21 , 20 J 0, State Street Bank, in its
i.upaciiy as custodian, held 8,894 shares of International Business ìvachili:s Common
Stock on behalf ofthe Green Century Balanced Fund. These shares are held in the Banks
posit ion at the Depository Trust Company registered to the nominee name of Cede & Co.

Further, this is to confirm that the position in InternatÎonal BusiiicssMachiiies
Coml1on Stock held by the bank on behalf of Grecn Ccntury Balanced Fund has been
held continuously Ii)!' a period ofl1orc than one year, including the period commencing
prior to Octobcr 21 2009 and through October 21, 20 I O. During that year prior to and
including October 21, 1010 the holdings continuously exceeded $2,000 in market valuc

o

If YOll have any further questions or need additional Ín!Örmatioi1, please contact me at

(Ó 17) ôC2-4959.

Sincerely" 77 ..,
" ..,~:/,/"~,;(/:¡ II:'~.- /' 1--- I / / . '/' ~.. _/( . ,'/ l/y'" /,-

'Li;~p:i~g . Ii '¡j j/
Senior Associate

u
Conlìdcntial
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Missionary Oblates of.Mary I111I11aCulate

Justice & Peace / Integrity of Creation OfJcc, United States Province

tl1\ t't j; 1:-l--r1"~1;'-l t~ 1;.t..~ t-_. -tn-l'í-..l--l.t.~.

November I, 2(j I 0

Ållclre\.\ BonZêlni
V ice President, Assislaiit General Counsel and Secretary
Inleriational Business Machines OHM)
New Orchard Road
ArlJonk. NY 10504

))-()!¡-10 1-.):24 IN

1 j -0:)

Dear MI'. ßonzaiii:

('.J

The Missionar)' Oblates 01' Mary Immaculate: are: a religious order iii the Roman Catholic; tnidition
with Over 4,000 members and missionarb in more than 65 t:ountries throiighollt the world. We
lire mcmbers olthe InicrJiiitli Celler on Corporate Responsibility ci t:oafition 01'275 hiith-basec/
instÎlltional investors - denominations. orders. pension funds, healihcare corporatioiis.
fciiindaiions. publishing coinpmiies and dioceses -- whose combiiied assets exceed $ J 00 billion.
y,,ic arc ihe beneficial (i\-Viiers 01' J .8()A shares Interiaiioniil Business Machines. Vcrificiitioii of
oiir ownership or this slock is enclosed. We plmi 10 hold these shares at least until the IlnnLlal
meeting.

Missionm)' Oblates oflVlary Imnuiculalc siipporl the stockhoJder resolution on Political
Contributions - Global Warming..

It is \,vitli thb in mind thai J wrile to infÒrni YOll afoul' intention to co-file the enclosed
stockholder resolution with Walden Asset Management for consideration and action by the
stockholders a! the annual meeiing. J herehy submit it for inclusion in the proxy staleiienl in
accordance with Rule 11.1-a-8 of the Genewl r~uJes and Regulations of the Securities Exchange
Act or 193£1.

The conlacl person 1'01' this rc:solution is: Man:cla jJinillii or Walden Asset IVlailcgelm:nt (l:oston
Trust & Investment Managemenl Company) al !il2!!ij Ilwi.l!:!?stonlrust,soli or at 6 I 7-726-71 ~5.

If'you have any questions or concerns 011 ihis. please do no! hesitate to contact me.

Siiicerely.
.. "

'.. ('"'' ",'J -' /1IJ.' (/ 1 "t/,-¿~

/')~
¡/~ . ~t::~~/f(_ ú' l-'1-/l-(fJ í

Rev. Scaiius P. Finn. OMI
I )íreclor
.Justice. Peace and Integrity olCreatioli Ollcc
Missionary Oblates olMary liiiinculHlc

/
( ),--

39') !vichigZin J\veiiuc, NE. VVZlsliingtOJ1, DC 20(J7. Tel: 202-529-4505. .Fax: 202-529-4572

Website: wwi..\'.orniusajpic.org
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Poliical Coiiti'jbutious - Gloòal Wal'iiug

2011 -liitcniiitjollHI Business Machines Corp. (IBM)

WHEREAS: Poliiii.al spending by companies is increasingly controversiaL. heighlencd by the:
recenl (;iiizeiis lJnited SupJ'eme: COLII'I ckicisiolJ. which allows companies 10 l1iike iiidepcndcn!
c:\peiiditurcs in ¡¡¡voJ' or or in opposition 10, a c;indidalc's election campaign.

Corporate i.xpeiidituJ'cs siipporting ii i.onteiiious :W/O ballot initim;ve suspending Ciil¡fornia's
Cìlobiil Warming Solutions Act added ruel to ihe controversy. as did Target Bnd Bes! Buy
i.oniribuiions for ,i controversial candicJatt IÓJ' (ìovcl1or in Minnesol¡l.

Ovel' the lasl live .\'ars. eorponlle: poliiical spending has becoiie ¡I inqjor invesior (;O/H;eri.
Jnvestors askcc1hiiiicJreds of" coinpmiies to disclose their policies establish board oversight aiid

disclose all direcl and indirecl expenditures for political purposes. More than se\'elity-live S&Jl
5(J(J Coiipiiiies now disclose their political expeiidillres ¡¡nd policies oiiihejr website.
Shareowner proposals urging such disclosure ¿iveriged morl' ¡hun 30 percen! of voWs in 20 I O.
indicating strong investor suppor!.

Many companies are updniing ¡heir political spending policies. For example. fvJorgan Stanley
stiiied it will not make direct or indireci independent political expenditures.

Len out of maiiy company commi!mcllts, however, is transparency around payments to trade
associations and other tax-exempt groups for politicaj purposes.

IBM is 011 the board olthe LIS Chamber ofConiinercc. which announced it will spend $75
II ¡Ilion iii political campaigns in 20 I O. The Chamber. allegedly on behalf of the business
COlllJUliiiy, lobbies. speaks publicly aiid pUiS poJiijcal dollars 10 work which effectively
challenge I1/vls position~ on environmental issues. IBlvl has strong enviroiimental policies and
iirges companies iii its supply chain 10 follow suit.

Ye! liS a Chamber board membcr. it is our understanding thaI IB/vl does 1101 seek to influence or
challenge the Chamber's enviroiinwnla) positions.

lßM also has clear policies prohibiting poliiicii) speiicling, but docs not challenge the Chamber Oil
its partisan political aciivities. These inconsistencies could be harniJiilto IBM's reputation.

The Chamber's wcbsÌlc states: "Directors deteniiiiic ihc U.S. Chamber's policy positio/ls on
business issues and advise the U.S. Chambcr on approprialc strategies t(i pursue. Through their
panicipaiion in mcelÍllgs and activiiics lidd acros~ ihe nation, Directors help implement aiid
promote U.S. Chamber policies and ol~icctives." /\s a Chamber board member IBM certain I)'
may be perceived as supportiiig its policies.

RESOLVED: Shareholders request tha! the independent Board members instítuie a
coniprchcnsi ve review of! 13M's poliiical spending pol icics aiid oversight proçcsses, both cl irecf
and indireci, including through trade assoeÎatioll. and prescnt ¿I summary n':p0J't by September
20 J J. The repori lIay omit conliclenija/ ;Illciriiiiioii and limii eos!s. Items for review include:

· Review and disclosure or any direct and indirect expenditures supporting or opposing
candidates. or rÖr issue Hels designed In alTeet political races. iiicliiding dues and speci¡¡1

paymenis made to !racle assoçiatioiis, slich as the U.S. Chamber or Coiimerce. or pol it iç¡¡/
and other organiz¡itions that Clill hide any contributions.

· Risks and responsibiliiies lissoci¡llcd wiih serving oiiboiirds orand paying dues to tri(k
organizatioiis when posÍ!ioiis ofihe lrade associaiion contïadicl the company's own positions.

· lvlaiiagemeni and board oversight processes for all political spending. direct or indirect.
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~ M&T Investment Group

M¡iT Bunk, MD1.MP33, 1800WiisJiingion Blvd, P.O. BOi: 1596. Baltimore, MD 21203.1596

4105452719 JOlLllll 866 848 0383 rAy.410 645 2762

November L 2010

Rev. Seamus p, Finn
Missionary Oblates of Mary Immaculate
Justice and Peace Offce - United Stale~; Province

39J Michigan Avenue, NE
Washington, DC 20017-1516

Dear FÆiiher Finn:

The Uniteù States Province of Missionary Oblates of Mary Immaculate owns J ,804 shares of
IBM and has owned these shares for at least one year.

r"U
Please don't hesitate to call me with ¿my questions.

~~~
Assistant Vice President

Custody Administnitjon
M & TBank

( i,-_.j
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November 2, 2010

Andrew Bonzani
Vice President, Assistant General Counsel and Secretary
International Business Machines (IBM)
New Orchard Road
Armonk, NY 10504

Dear Mr. Bonzani:

(::

I am writing you on behalf of the Benedictine Sisters of Mount S1. Scholastica in support the
stockholder resolution on Review Political Contributions Policy. In brief, the proposal states that
shareholders request that the independent Board members institute a comprehensive review of IBM's
political spending policies and oversight processes, both direct and indirect, including through trade
associations, and present a summary report by September 2011. The report may omit confidential
information and limit costs. Items for review include: review and disclosure of any direct and indirect
expenditures supporting or opposing candidates, or for issue ads designed to affect poliical races,
including dues and special payments made to trade associations, such as the U.S. Chamber of
Commerce, or political and other organizations that can hide any contributions; risks and
responsibilities associated with serving on boards of and paying dues to trade organizations when
positions of the trade association contradict the company's own positions and management and board
oversight processes for all poliical spending, direct or indirect.

i am hereby authorized to notify you of our intention to co-file this shareholder proposal with Walden
Asset Management for consideration and action by the shareholders at the 2011 Annual Meeting. i
hereby submit it for inclusion in the proxy statement for consideration and action by the shareholders
at the 2011 annual meeting in accordance with Rule 14-a-8 of the General Rules and Regulations of
the Securities and Exchange Act of 1934. A representative of the shareholders will attend the annual
meeting to move the resolution as required by SEC rules.

We are the owners of 525 shares of International Business Machines Corp. stock and intend to hold
$2,000 worth through the date of the 2011 Annual Meeting. Verification of ownership Will follow.

We truly hope that the company will be willng to dialogue with the filers about this proposaL. Please
note that the contact person for this resolution/proposal wil be: Marcela Pinila of Walden Asset
Management (Boston Trust & Investment Management Company) at mpinillacæbostontrus1.com or at
617-726-7125.

r;~ïl~::~ff~lr/ ;V
Rose Mar¡l ~a"baumer, Treasurer

i\.'-/ Enclosure: 2011 Shareholder Resolution

.",,1 i



Review Political Contributions Policy
2011 -International Business Machines Corp. (IBM) ~"""'.-..,

WHEREAS: Political spending by companies is increasingly controversial, heightened by the recent Citizens
United Supreme Court decision, which allows companies to make independent expenditures in favor of or in
opposition to, a candidate's election campaign.

Corporate expenditures supporting a contentious 2010 ballot initiative sLlspending California's Global Warming
Solutions Act added fuel to the controversy, as did Target and Best Buy contributions for. a controversial
candidate for Governor in Minnesota.

Over the last five years, corporate political spending has become a major investor concern. Investors asked
hundreds of companies to disclose their policies establish board oversight and disclose all direct and indirect
expenditures for political purposes. More than seventy~five S&P 500 companies now disclose their political
expenditures and policies on their website. Shareowner proposals urging such disclosure averaged more than
30 percent of votes in 2010, indicating strong investor support.

Many companies are updating their political spending policies. For example, Morgan Stanley stated it will not
make direct or indirect independent political expenditures.

Left out of many company commitments, however, is transparency around payments to trade associations and
other tax-exempt groups for political purposes.

IBM is on the board of the US Chamber of Commerce, which announced it will spend $75 millon in political
campaigns in 2010. The Chamber, allegedly on behalf of the business community, lobbies, speaks publicly and
puts political dollars to work which effectively challenge IBM's positions on environmental issues. IBM has
strong environmental policies and urges companies in its supply chain to follow suit.
Yet as a Chamber board member, it is our understanding that IBM does not seek to influence or challenge the
Chamber's environmental positions. o.
IBM also has clear policies prohibiting poliical spending, but does not challenge the Chamber on its partisan
political activities. These inconsistencies could be harmful to 18M's reputation.

The Chamber's website states: "Directors determine the U.S. Chamber's policy positions on business issues
and advise the U.S. Chamber on appropriate strategies to pursue. Through their participation in meetings and
activities held across the nation, Directors help implement and promote U.S. Chamber policies and objectives."
As a Chamber board member IBM certainly may be perceived as supporting its policies.

RESOLVED: Shareholders request that the independent Board members institute a comprehensive review of
IBM's political spending policies and oversight processes, both direct and indirect, including through trade
associations, and present a summary report by September 2011. The report may omit confidential information
and limit costs. Items for review include:

* Review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or for issue
ads designed to affect poliical races, including dues and special payments made to trade associations, such as
the U.S. Chamber of Commerce, or poliical and other organizations that can hide any contributions,
. Risks and responsibilties associated with serving on boards of and paying dues to trade organizations when
positions of the trade association contradict the company's own positions.
* Management and board oversight processes for all political spending, direct or indirect.

í'J
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No vember 2. 201 ()

Andrew !:onl.alii
\'iL:c President. As~js(¡ni Cìem:ral Couii~l;l and Secretury
International Hiisin~ss !VlllChine~

Nt'\\. ()rdiurd Road
Armonk. 1\'l 1 050"1

RE: Mi 51 Schojastica.  

Dear Mr. Bonzani.

This Jetter shal1 serve as veriJícatjon of ownership of 525 shares of'lnternational Business
Machines çoinirU!1 stock by the Benedictine Sisters of ¡vlount Sl. Scholastica, lnc. Shares
arc currently lidcl in slreel name with Merrill Lynch Pierce. Fenner & Smith Inc.
Owni:rship ofstaiecl shares by M(IUI11 Sl. Scholasiica. Inc. has exisied ror well over one
year. and will be held through the time olthe annual meeting.

Please grant all privileges and col1siderat ioIl due the Benediciine Sistcrs of Mount St.
Scholastica as prescribed by their length oftl\vncrship of International Business
¡"¡achines common slock

Sincerely.
\

-'OJ: \: i ";_ I.l~ ,~../-i " ",VI .. \ ~-" I i
, ,_.' '-~'. \ ; .,,~

Jody Herbert. C.A

Cìcringcr. Lmih & Associates

Cc: Benedictine Sisters oftdount St. Scholastica. Inc.

*** FISMA & OMB Memorandum M-07-16 ***
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North American Passionist
Justice, Peace and Integrity of Creation Office
The Passionists 134 Vernon Avcnue, Brooklyn, NY 11206
tel: (347) 267-8658 emai1: jdgonzocpp(0yahoo.com web: passionist.org/jpic

November 3, 2010

Mr. Andrew Bonzani

CorporateSecretary
International Business Machines Corp.
One New Orchard Road
Armonk, NY 10504

11-0ti-l0 Al1:25 IN

Dear Mr. Bonzani:

The Congregation of the Passion is a member of the Interfaith Center on Corporate Responsibilty (ICCR) and
we are a religious community that believes in being a socially responsIble investor. When the Citizens United
Supreme Court decision was made we were very much concerned at the effect that this decision would have
with the influence of corporate interest over the democratic process. At a recent ICeR meeting we learned
that the U.S. Chamber of Commerce was going to playa very strong role in its influence of the 2010 election.
The U.S. Chamber of Commerce opposes many environmental regulations and they are a powerful lobby
against climate change legislation or regulation.

o We have been very supportive of IBM's positive role especially within its industry to promote an industry
wide code of conduct. IBM has been a leader in developing a responsible global sector that addresses the
social and ecological impact of its global market. However we share in the concern that has been expressed
to you with Walden Asset Management regarding the passive position that IBM wil have as a board member
of the U.S. Chamber of Commerce. In light of this and our concerns with corporate political influence we are
co-filng with Walden Asset Management, this resolution to review IBM's political contributions policy.

The Congregation of the Passion of the Holy Cross Province is the beneficial owner of ninety two (92) shares
of IBM that we have held since 2004 and which we intend to hold at least until after the next annual meeting.
You will find the verification of ownership accompanying this letter.

1 am hereby authorized to notify you of our intention to fie the attached proposal asking our Board of
Directors to review its political contributions policy. I hereby submit it for inclusion in the proxy statement in
accordance with rule 14-a-8 of the general rules and regulations of The Securities and Exchange Act of 1934.

Walden Assets Management is the primary filers of this resolution and while we would welcome your
response we ask that you direct it to their representative Mr. Tim Smith. We look forward to a meaningful
dialogue with IBM in addressing this critical issue.

Sincerely,rrN
(~ John Gonzalez,

Director of Passionist JPIC Ministries



REVIEW POLITICAL CONTRIBUTIONS POLICY -IBM (---" )

Whereas; Political spending by companies is increasingly controversial, heightened by the recent Citizens
United Supreme Court decision, which allows companies to make independent expenditures in favor of or
in opposition to, a candidate's election campaign.

Corporate expenditures supporting a contentious 20 J û ballot initiative suspending California's Global
Warming Solutions Act added fuel to the controversy, as did Target and Best Buy contributions for a
controversial .candidateJor Gov.ernor.n.Minnesota.

Over the last five years, corporate political spending has become a major investor concern. Investors asked
hundreds of companies to disclose their policies establish board oversight and disclose all direct and
indirect expenditures for political purposes. More than seventy-five S&P 500 companies now disclose their
political expenditures and policies on their website. Shareowner proposals urging such disclosure averaged
more than 30 percent of votes in 2010, indicating strong investor support.

Many companies are updating their political spending policies. For example, Morgan Stanley stated it will
not make direct or indirect independent political expenditures.

Left out of many company commitments, however, is transparency around payments to trade associations
and other tax-exempt groups for political purposes.

IBM is on the board of the US Chamber of Commerce, which announced it wil spend $75 milion in

political campaigns in 2010, The Chamber, allegedly on behalf of the business community, lobbies, speaks
publicly and puts political dollars to work which effectively challenge IBM's positions on environmental U-..,"
issues. IBM has strong environmental policies and urges companies in its supply chain to follow suit.
Yet as a Chamber board member, it is our understanding that IBM does not seek to influence or challenge
the Chamber's environmental positions.

IBM also has clear poli.ces prohibiting political spending, but does not challenge the Chamber on its
partisan political activities, These inconsistencies could be harmful to lBM's reputation.

The Chamber's website states; "Directors determine the U,S. Chamber's policy positions OIl business issues
and advise the U.S. Chamber on appropriate strategies to pursue. Through their participation in meetings
and activities held across the nation, Directors help implement and promote U.S. Chamber policies and
objectives." As a Chamber board member IBM certainly may be perceived as supporting its policies.

Resolved: Shareholders request that the independent Board members institute a comprehensive review of
IBM's political spending policies and oversight processes, both direct and indirect, including through trade
associations, and present a summary report by September 2011. The report may omit confidential
information and limit costs. Items for review include;

. Review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or
for issue ads designed to affect political races, including dues and special payments made to trade
associations, such as the U.S. Chamber of Commerce, or political and other organizations that can
hide any contdbutions.

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

organizations when positions of the trade association contradict the company's own positions.
. Management and board oversight processes for all political spending, direct or indirect. L)



!) 11-0f.i-l0 P07:1¡5 IU

Providence Trust
51 5 SW 24th Street San Antonio, TX 78207-4619

November 5, 2010

Andrew Bonzani
Vice President, Assistant General Counsel and Secretary
International Business Machines (IBM)
New Orchard Road
Armonk, NY 10504

Dear Mr. Bonzani:

o

I am writing you on behalf of PROVIDENCE TRUST in support the stockholder
resolution on Politica) Contributions - Global Warming. In brief, the proposal states that
shareholders request that the independent Board members institute a comprehensive
review of IBM's political spending policies and oversight processes, both direct and
indirect, including through trade associations, and present a summary report by
September 2011. The report may omi! confidential information and limit costs. Items for
review include: review and disclosure of any direct and indirect expenditures supporting
or opposing candidates, or for issue ads designed to affect political races, including dues
and special payments made to trade associations, such as the U.S. Chamber of
Commerce, or political and other organizations that can hide any contributions; risks and
responsibilities associated with serving on boards of and paying dues to trade
organizations when positions of the trade association contradict the company's own
positions and management and board oversight processes for all political spending,
direct or indirect.

) am hereby authorized to notify you of our intention to co-file this shareholder proposal
with Walden Asset Management for consideration and action by the shareholders at the
2011 Annual Meeting. I hereby submit it for inclusion in the proxy statement for
consideration and action by the shareholders at the 2011 annual meeting in accordance
with Rule 14-a-8 of the General Rules and Regulations of the Securities and Exchange
t-.ct of 1934. A representative of the shareholders will attend the annual meeting to move
the resolution as required by SEC rules.

We are the owners of 1500+ shares of International Business Machines Corp. stock and
intend to hold $2,000 worth through the date of the 2011 Annual Meeting. Verification of
ownership wil follow.

( ,~



We truly hope that the company wil be wi/ling to dialogue with the filers about this proposaL.
Please note that the contact person for this resolution/proposal will be: Marcela PInilla of
Walden Asset Management (Boston Trust &. Investment Management Company) at
mpinilla~bostontrust.com or at 617-726-7125.

(.,)

Respectfully yours,

~~t~m~~~er~c6;-C''P
Trustee/Administrator
Providence Trust

Enclosure: 20'; ,¡ Sharehûldsr Resolution

o

u



,r-ì. .' Review Political Contributions Policy
2011 - International Business Machines Corp. (IBM)

WHEREAS: Pofiical spending by companies is increasingly controversial, heightened by the recent
Citizens United Supreme Court decision, which allows companies to make independent expenditures in
favor of or in opposition to, a candidate's election campaign.

Corporateexpenditur:essupp.orting a contentious 2010 ballot initiative suspendingCalifornja!s Global
Warming Solutions Act added fuel to the controversy, as did Target and Best Buy contributions for a
controversial candidate for Governor in Minnesota.

Over the last five years, corporate political spending has become a major investor concern. Investors
asked hundreds of companies to disclose their policies establish board oversight and disclose all direct
and indirect expenditures for political purposes. More than seventy-five S&P 500 companies now
disclose thei; politicalexpenditureE and policies or. their website. Shareowner proposals i.irging such
disclosure averaged more Uian 30 percent of votes in 2010, indicating strong investor support.

Many companies are updating their political spending policies. For example, Morgan Stanley stated it will
not make direct or indirect independent poliical expenditures

Left out of many company commitments, however, is transparency around payments to trade
associations and other tax-exempt groups for poliical purposes.

('d~

IBM is on the board of the US Chamber of Commerce, which announced it will spend $75 million in
poliical campaigns in 2010. The Chamber, allegedly on behalr of the business community, lobbies,
speaks publicly and puts political dollars to work which effectively challenge IBM's positions on
environmental issues. IBM has strong environmental policies and urges companies in its supply chain to
fol/ow suit.
Yet as a Chamber board member, it is our understanding that IBM does not seek to influence or
challenge the Chamber's environmental positions.

IBM also has clear policies prohibiting political spending, but does not challenge tlie Chamber on its
partisan politcal activities. These inconsistencies could be harmful to IBM's reputation.

The Chamber's website states: "Directors determine the U.S. Chamber's policy positions on busjness
issues and advise the U.S. Chamber on appropriate strategies to pursue. Through their participation in
meetings and activities held across the nation, Directors help implement and promote U.S. Chamber
policies and objectives." As a Chamber board member IBM certainly may be perceived as supporting its
policies.

RESOL VED: Shareholders request that the independent Board members institute a comprehensive
review of IBM's political spending pOlicies and oversight processes, both direct and indirect. including
through trade associations, and present a summary report by September 2011. The report may omit
confidential information and limit costs. Items for review include:

* Review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or for
issue ads designed to affect political races, including dues and special payments made to trade
associations. such as the U.S. Chamber of Commerce, or poliical and other organizations that can hide
any contributions.
.. Risks and responsibilities associated with serving on boards of and paying dues to trade organizations
when positions of the trade association contradict the company's own positions.
.. Management and board oversight processes for all political spending, direct or indirect.

( ,U
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Office Of The T:reastr.rer

Sisters of the B oJy SpirÎi, J ' I 'anci viary. ml1aCUli'te
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November 3.2010
Andrew Bonzani
Vice President, Assistant General Counsel and Secretary
International Business Machines (IBM) .
New Orchard Road
Armonk, NY 10504

Dear Mr. Bonzani:
J am writing yoii on behalf of the Sisters of the Holy Spirit and Mar Immaculate in

support the stockholder resolution on Revicv" Polit.ical Contributions Policy. In brief, the
proposal states that shareholders request that the independent Board members institute
a comprehensive review of IBM's political spending policies and oversight processes, both
direct c;U1d indirect, including through trade associations, and present a summary report
by September 20 1 J . The report may omit confidential inforrnation and limit costs. Items
for review include: review and disclosure of any direct 

and indirect expencltures
supporting or opposing candidates, or for issue ads designed to affect political races,
including dues and special payments made to trade associations, such as the U.S,
Chamber of Commerce, or political and other organizations that can hide any
contributions; risks and responsibilties associated with serving on boards of and paying
dues to trade organizations when positions of the trade association contradict the
company's ovm positions and management and board oversight processes for all political
spendig, direct or indirect.

J am hereby authorized to notifY you of our intention to co-fiethis shareholder

proposal with Walden Asset Management for consideration and action by the
shareholders at the 2011 Anual Meeting. I hereby submit it for inclusion in the prm",'Y
statement for consideration and action by the shareholders at the 2011 il111Ual meeting

in accordance ,,\lith Rule 14-a-8 of the General Rules il1d Regulations of the Securities
and Exchange Act of 1934. A representative of the shareholders wil attend the annual
meeting to move the resolution as required by SEe rules,

We arc the owners of $2,000 worth of the shares of International Business
Machies Corp. stock and intend to hold $2,000 worth through the date of the 2011
Annual Meeting. Verification of ownership wil follow.

We truly hope that the company wil be willig to dialogue with the fiers about
this proposal. Please nole that the contact person for this resolution/proposal will be:
Marcela Pinilla of Walden Asset Management (Boston Trust & Investment Management
Company) at mpinillarÙ\bostontnist.com or at 617-726-7125.

Sincerely,

S. ìlJL~2W(f,- ~dfll~~
Sr. Gabriella Lal1an
General Treasurer

Enclosure: 201 J Sharcholder Resolution

i'0' Holy Spirit Convent
30J Yucca SUed i 5,11 Antonio, Texas 78203,2399 · 210-533-51119 i Fax:nO-533..343'1 + ('-mi'JíI: 0~il2rjlil¡lß!1SIiSih!1.
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Review Political Contributions Policy

2011 - International Business Machines Corp. (IBM)

WHEREAS: Political spending by companies is increasingly controversial, heightened by the recent Citizens
United Supreme Court decision, which allows companies to make independent expenditures in favor of or in
opposition to, a candidate's ejection campaign.

Gorpor:ateexpenditur:es supportirigacontentious 2010 ballot initiative suspending California's Global
Warming Solutions Act added fuel to the controversy, as did Target and Best Buy contributions for a
controversial candidate for Governor in Minnesota.

Over the last five years, corporate poliical spending has become a major investor concern. Investors asked
hundreds of companies to disclose their policies establish board oversight and disclose all direct and indirect
expenditures for poliical purposes. More than seventy-five S&P 500 companies now disclose their political
expenditures and policies on their website. Shareowner proposals urging such disclosure averaged more
than 30 percent of votes in 2010, indicating strong investor support.

Many companies are updating their poliical spending policies. For example, Morgan Stanley stated it wil not
make direct or indirect independent political expenditures.

Left out of many company commitments, however, is transparency around payments to trade associations
and other tax-exempt groups for poliical purposes.

IBM is on the board of the US Chamber of Commerce, which announced it wil spend $75 milion in poliical
campaigns in 2010. The Chamber, allegedly on behalf of the business community, lobbies, speaks publicly
and puts poliical dollars to work which effectively challenge IBM's positions on environmental issues. IBM
has strong environmental policies and urges companies in its supply chain to follow suit.
Yet as a Chamber board member, it is our understanding that IBM does not seek to influence or challenge
the Chamber's environmental positions.

o"

IBM also has clear policies prohibiting political spending, but does not challenge the Chamber on its partisan
poliical activities. These inconsistencies could be harmful to IBM's reputation.

The Chamber's website states: "Directors determine the U.S. Chamber's policy positions on business issues
and advise the U.S. Chamber on appropriate strategies to pursue. Through their participation in meetings
and activities held across the nation, Directors help implement and promote U.S. Chamber policies and
objectives." As a Chamber board member IBM certainly may be perceived as supporting its policies.

RESOLVED: Shareholders request that the independent Board members institute a comprehensive review
of IBM's political spending policies and oversight processes, both direct and indirect, including through trade
associations, and present a summary report by September 2011. The report may omit confidential
information and limit costs. Items for review include:

* Review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or for
issue ads designed to affect political races, including dues and special payments made to trade associations,
such as the U.S. Chamber of Commerce, or political and other organizations that can hide any contributions.
· Risks and responsibilities associated with serving on boards of and paying dues to trade organizations
when positions of the trade association contradict the company's own positions.
. Management and board oversight processes for all political spending, direct or indirect.

!~;
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November 4, 2CJ J (J

Andrew Bonzani
Vice President. Assistant Genera! Counsel and Secretary
lnieriational Business Îvlachjnes (113M)

Nc\\' OrcliardRoncl
Armonk NY J 0:;04

RE:  Holy Spjrit Trust

Dear .M.l. Bonzani:

J have been instructed by Sister Gabriella Lohan, the general treasurer or the Sisters of
the Holy Spirit and Ivlary Immaculate, ic confirm to you by this leuer. that the above
referenced accounls hoJdll1iernarional Business Machines (lBiv) stock and have held
such stock for more than one year. We have been fi.irther insiructeclio hold this slock al
least througlilnternationa! Business rvlacbines (lBfv1) next annual shareholder meeting. oSpecificaJly, accoun  , The Holy Spirit Trus! Iias 200 shares of International
Business IVlachines (IBM) valued in excess of $2,000.00 ilnd SLlch stock has been held at
the Frost Naiional Bank in excess of one year.

If you have any questions or need additional information. please CLO no! hesitate to contact
me.

Very truly yours,
,/

_:;~/,:"n r- f
¡ 'V-'r~""_"-'. ~' .i' i':J' ~'L- ~.Ii.. -j '-i \. ~..

J ohl1 1-1. ,f ergt~-;ol1 I\'

SenioJ~,\iict Presícleni, ,-,,-,"i ."-_.....

I..,
(, ',-.J! . \.\ l~.\ ( (i 1-",.,-,(. j

""/
......._,.~.. .

JHF~ims

cc: SiSler Cìabriella Lohan

Ted Davis

L:
lti~ fro:.! Níl(IOnil: 8lJllt i:' l: !:ljbS.¡ÙI"~lj' of CUlie'l/ÏrlJ~~ aan1.f:t~, l:ir.. NY'sr 5.~'liiH'! Cnt.. j~).i::". fr:ii:lrCldl !.f!1i.'Ir.es CC!(llj:1':., O~;~~!in¡! L:ink¡!i¿; mVf:~il)l~:;!:' :"if,: If;'..,!!,:I;'.,1:

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

***FISMA & OMB Memorandum M-07-16***
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October 28, 2010

Mr. Andrew Bonzani
Corporate Secretary
International Business Machines Corporation
One New Orchard Road
Armonk, NY 10504

Dear Mr. Bonzani:

The Needmor Fund holds 400 shares of International Business Machines stock. We
believe that companies with a commitment to customers, employees, communities and
the environment wil prosper long-term. We strongly believe, as we're sure you do, that
good governance is essential for building shareholder value and we are particularly
concerned about the poliical spending policies and practices of IBM thus the request
for this review.

o
Therefore, we are filing the enclosed shareholder proposal as a co-filer with the
Walden Asset Management as the "primary filer" for inclusion in the 2011 proxy
statement, in accordance with Rule 14a-8 of the General Rules and Regulations of the
Securities Exchange Act of 1934. Weare the beneficial owner, of these shares as
defined in Rule 13d-3 of the Securities Exchange Act of 1934, and intend to maintain
ownership of the required number of shares through the date of the next annual
meeting. We have been a shareholder of more than $2,000 in market value of IBM
stock for more than one year. We will be pleased to provide 'proof of ownership upon
req uest.

Please copy correspondence both to myself and to Timothy Smith at Walden Asset
Management at tsmith(âbostontrust.com; phone 617-726-7155. Walden is the
investment manager for Needmor.

We look forward to your response and dialogue in this issue.

. Sincerely, ~

!)lnuf AldA/alfatU 11h,!Daniel Stranahan . /
Chair - Finance Committee

Encl. Resolution Text

cc: Timothy Smith, Walden Asset Management, One Beacon St., Boston, MA 02108

CJ
The Nccdmor Fund
CLO Daniel Stniiahaii

2123 West \Vebster A VelJue

eii icago. I L (¡1M i



REVIEW POLITICAL CONTRIBUTIONS POLlCY lBiV¡

Whereas: Political spending by companies is increasingly controversiaL. heightcned by ihe recent Cili::ciis
UlJiled Supreme Court decision, which allows companies to makc indepcndent cxpcndilures iii I¿¡vor 01' or
in opposition to, a candidate's election campaign.

r)

Corporate expenditures supporting a contentious 20 I () ballot ini (¡ative suspunding CHI i Ilirniil s Cì John I
Warming Solutions Act added fuel to ihc controversy, as did Target and Best Buy conlribulÎons I(ir íl
controversial ciindidatc 1'01' Governor in Minncsota.

Over the last Jive years, corporate political spending has become U Ilajor investor concern. Iiwesills nskL'd
hundn.:ds of companies to disclose iheir policies eswblish board oversight iind disclose ¡¡II din.:ct and
indirect expenditures l'or political purposes. More than seventy-live S&P 500 companies now disi;lose tll\.'ir
political expenditures and policies on their website, Shareowner proposals urging sLLch disclosure averaged

more than 30 pen.:eni olvotes in 2010, indicating slrong investor support.

Many companies are updating their politicul spending policies. For i:xample. rvlorgiin Stank)' :i(ated it will
not make direct or indirect independent political cxpendillires.

Ldi out of' many company commitments. however. is lransparcncy around pii)'mcnls 10 Irmk ¡¡SSOeiniiiiiis
and oiher lax-eXempl groups Icir poliiiciil purposes.

IBM is on the board olthc US Chamber ofCol1l1eree, which announced it will spend $75 million in
political campaigns in 2010. The Chamber, allegedly on behalf of the business cOI1I1Uniiy, lobbic:-. speiiks
publicly and puts political dollars 10 work which effectively c1mllengc lBIvls positions on cnvironl1enlUl
issues. IBM has strong environmental policies and urges companies in its siipply chain to l'ollow Siiit.
Yel as a Chamber board member, it is our understanding that IBM docs not seek to inlluenec or challenge 0
the Chamber's cnvironmel1iaJ positions.

IBM also has clear policies prohibiting politÎçal spending. but docs nol challenge ihe Chambi:r on its
piiriisiin political aciivitil.s. These inctlnsistcm.:ies could he lmrmlulio II3M's n:puiaii(in.

The Chamber's websiic slatus: "Directors dclerminc thc U.S. Chambcr's policy positions on business iSSlH'S
and advise the U.S. Chamber on appropriate strategies to pursue. Through iheir participation iii Ilceiings
and aclivitii.s held across the nation, Directors help implement êlnd prollole U.S. Chambi.r policies and
objeciives." As a Chamber board member IBM certainly may be perceived as supporting its policies.

Resolved: Shan.:holclers reCjuest that the independent Board membcrs insiituie a comprchensive rev-ie\\ or
lllvls political spending policies and oversighi processes. both direcl and indirect. including ihniugh ii'aik

¡issociations. and present II summary reporl by Seplcmber 20 J I. The I'epori may omill.oiilitkniiiil
infllrIiatiol1 ami limii cosb.ltems iÒr review include:

. Review and disclosure orany direct mid indircct expenditure:: supporiing or opposing candidales. \11'
1'01' issue Hels designed to ¡¡neCl political races. including dU(:s and special pílyments mndL' 10 trade
misociations, stich as the U.S. Chamber of Commerce, or political and other organizations ihíll can
hide any contributions.

. Risks and responsibilities associated with serving on boards or and paying dues 10 trade

organizaiions when positions orthe trade association contradict the company's lIW/J ¡insitioiis.
. ManagemcI11 and board oversight processes lor all political spending. direct or indinxl.

(j
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October 28,2010

Mr. Andrew Bonzani
Corporate Secreta ry
International Business Machines Corporation
One New Orchard Road
Armonk, NY 10504

Dear Mr. Bonzani:

Tides Foundation holds 3,500 shares of International Business Machines Corporation
stock. We believe that companies with a commitment to customers, employees, communities
and the environment will prosper long-term. Further, we believe IBM is such a company and we
have been pleased to own it in our portfolio. However, we wish to see IBM be more
transparent and disclose additonal information particularly in regards to political contributions in
light of the recent controversy.

Therefore, we are submittng the enclosed shareholder proposal as a co-sponsor with
Walden Asset Management for inclusion in the 2011 proxy statement, in accordance with Rule
14a-8 of the General Rules and Regulations of the Securities Exchange Act of 1934. We are
the beneficial owner, as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of the
above mentioned number of IBM shares. We have been a shareholder for more than one year
and will hold at least $2,000 of IBM stock through the next annual meeting.

A representative of the filers will attend the stockholders' meeting to move the resolution
as required by SEC rules.

We consider Walden Asset Management as the "primary filer" of this resolution, and
ourselves as a co-fier. Please copy correspondence both to me and Timothy Smith at Walden.
We look forward to your response.

~jnCl(relYI

~'riJ/iI--7d fdL¿ /!1
Lauren Ife'óstlif) (
Chief Financial Officer

Ene/. Resolution Text. Proof of Ownership

Ce: Timothy Smith - Walden Asset Management
iiiirs rll\lNll/i'llllN

Th(. p, t~~idi()
P.O. Bo)' 291)())
S.RO rfólllC.i..((). (/\
94l2()~()'JO-'

II 4IS.Súl.(,40(J

f J 4 i~..~," i. '.401

www.1 idt's,org



REVIEW POLITICAL CONTRIBUTIONS POLICY. IBM

("
", __) Whereas: Political spending by companies is increasingly controversial, heightencd by the reccnt Clii::ciis

Uiiited Supreme Court decision, which allows companies to makc independent expenditures iii 1¡lvOJ oj' or
in Opposiiion to, a candidate's election campaign.

Corporate expendilures supporting a t.onleniioiis 201 () ballot initiative slIspending (,¡iii fÒmi" 's Globíll
\Vurining Soluiions í\Cl added Ibelto the controversy, as did Target and Best Buy conll'ihiitions ror a
coiitron:l'siaJ candidiite IÖr Governor in lVinl1:sota.

Over the Jast five years,corporate poliiical spending has become u major investor concern.. Invcslon; asked
hundreds of companies to disclose their policies cstublish board ovcrsighi and disclose all din;et and
indirect cxpcnditllcs jÖr political iJlirposcs. More than seventy. jive S&P 500 çoinpanics now disclose their
political e,'\penditurc~and policies on their website. Shareowner pl'oposalsurging such disclosure a\l;nigi.d
more ihan 30 pcrccnt or voles in 20 10, indicating slrong in\,(;slor support.

:Vlany companies are updating their poliiii;aJ spending poliejçs. For eXHnipk, ìvlorgan Stanley staied ii will
not make direct or indirecl independent politicHI expenditures.

Ldì out orman)' company commitments, however, is tninsparenc)' around pa)'menls 10 irade ¡lssoci¡lliiinS
and othçr tax-exempt groups for political purposes.

o
IBM is on the board orthe US Chamber olCommcree, which announced it will spend $75 million in
poliiical campaigns in 2010. The Chamber, allegedly on bdllllrofthe business community, lobbiei:. spt.ab
publicly and puiS polìiical dollars to work which effectively c1uilJçngc JBfvls poSiiioni: on t.11 

vi rolllH:nla i

issue:s. IBM has strong environmental policies and urges companies in its supply çhain iii lÖllo\\ suit.
Y i.l as ¡¡ Chamber board member, i I is oiir understanding that Jlìv docs nut seek to in/1ucm:c or challenge
the Chamber's environmenial positions.

IBM ¡¡Iso has clear policies prohibiting political spending, but docs not challenge the Chamber on iis
partisan political activities. These inconsistencies could bt: harmjì.l 10 IBM's riipulaiion.

The Chamber's website stales: "Directors determine the U.S. Chamber's policy posiiicins on business issui's
and advist: the U.S. Challbt:r on approprialc slnllegies to pursue. Through their participation in /m:etîiigs
aiid activities held across the nation, Direc;iors help implement ilnd prollOic U.S. Chamber policies and
objectives." ÅS ¡1 Cl)(mber board Ilcl1bt.r IBM c;ertainly Ilay be pcreeived as supporting its policies.

Resolved: Shai-eJioltkrs /\:quest that the: independent Board im:mbers insiitulc a comprclicnsI\.e rcvie:w or
l13vl's politiciil spending policies and oversight proccs:;es. both direct and indirect. including through Irati\.
associations, and present a summary reporl by SepicmlJl;r 2011. The n;port may omit eoiilidenii¡¡l
inlÒrimition and limit costs. Items IÖr review include:

. Review ¡¡nd disclosure ol¡¡ny direct and indirect expenditures supporting or opposing c¡1ldid¡:iiCS, Pi'
It)r issue ads designed to alTeel political nices, im.:luding dues and special payments made 10 Imelc
associations, SLich as the U.S. Chamber olCommcrec, or poJiiical ane! other organil.aiions thai emi
hide any contributions.

. Risks and responsibilities assoeiaieu wiih serving on boards orand paying dues 10 Ilïde

organizuiions when positions olthc trade association contnidiclthe company's OWIl POSiliolis.
. !VlanagcIl1:nl ¡ind board oversight processes !Òr all political spending, direct or indirect.

( ".\J
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October 28, 2010

To Whom It May Concern:

Boston Trust & Investment Management Company, a state chartered bank under
the Commonwealth of Massachusetts, and insured by the FDIC, manages assets
and acts as custodian for the Tides Foundation through its Walden Asset
Management division.

We are writing to verify that Tides Foundation currently owns 3,500 shares of
International Business Machines (Cusìp #459200101). These shares are held
in the name of Cede & Co. under the custodianship of Boston Trust and reported
as such to the SEC via the quarterly filng by Boston Trust of Form 13F.

We confirm that Tides Foundation has beneficial ownership of at least $2,000 in
market value of the voting securities of International Business Machines and
that such beneficial ownership has existed for one or more years in accordance
with rule 14a-8(a)(1) of the Securities Exchange Act of 1934.

o
Further, it is the intent to hold at least $2,000 in market value through the next
annual meeting.

Should you require further information, please contact Regina Morgan at 617-
726-7259 or rmorqanCêbostontrust.com directly.

Sincerely,/ .?'

I ..~--.~ ,," ~)"-~---,.

Timothy Smith

Senior Vice President

Boston Trust & Investment Management Company
Walden Asset Management

u
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Gun Denhart
Torpet LLC

1010 N\V Flanders

JP'ortland, OR 97209
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October 28, 2010

Mr. Andrew Bonzani
Corporate Secretary
International Business Machines Corporation
One New Orchard Road
Armonk, NY 10504

Dear Mr. Bonzani:

I own 126 shares of International Business Machines stock. I believe that companies with a
commitment to customers, employees, communities and the environment wil prosper long-term.
Among my top social objectives is the assurance that companies are doing all that they can to be
responsible corporate citizens especially with regard to corporate accountabilty and transparency
relating to political spending.

o Therefore, I am submitting the enclosed shareholder proposal as a co-sponsor with Walden
Asset Management for inclusion in the 2011 proxy statement, in accordance with Rule 14a-8 of the
General Rules and Regulations of the Securities Exchange Act of 1934. I am the beneficial owner,
as defined in Rule 13d-3 of the Securities Exchange Act of 1934, of the above mentioned number
of IBM shares.

I have been a shareholder for more than one year and will provide verification of ownership.
I will continue to be an investor through the stockholder meeting. A representative of the filers will
attend the stockholders' meeting to move the resolution as required by SEC rules.

I consider Walden Asset Management as the "primary filer" of this resolution, and myself a
co-filer. Please copy correspondence both to me and to Timothy Smith at Walden. I look forward
to your response. I also deputize Walden Asset Management to withdraw this resolution on my
behalf.

Sincerely, .. /) / r

0Lc il~l~f¡ ///1" Gun Denhart /

Cc: Timothy Smith - Walden Asset Management

u Gun Denhart
Torpet LLC

-¡0'10 i\W Flanders
Portland, OR 97209

"¡



REVIE\V POLITICAL CONTRIBUTIONS POLlCY" IBM

Wherc¡is: Political spending by companies is increasingly controversiaL heighiened by ¡he recent Ciih'ii.\
Uniied Supreme Coul'l decisioii, which allows companies to m¡ikc indi.x:ndcnt c:,¡pl.nditiin:s iii liiviir iil' or
in opposition 10, ,I candidaie's eleciion campaign.

('). I

CorporalC expenditures supporting ¡i contentious 20JO ballot iniiiaiivt: suspending Califiirni,,'s Glohal
Warming Soluiions Act added li.cllo the conlroversy, as did Target and lksl Buy contributiuns I"l' ¡¡
controversial candida Ie lor Govcl1or in Minnesota.

Over the last !lvc years, corponitc political spending has become a mujor investor concern. lnveslors asb:d
hundrecli- of companies to disclose iheir policies establish board oversight and disclose: aJ I din:c( and
indircct expenditures I()J' political purposes. More than scveniy-Iìve S&P 50D coiipanit:s no\\ disclose thL'¡r
political .cxpcnditurcs Dnd policies 011 their website. Shareowner proposal: urging SLlch disclosure Hveragl"1
morc than 30 percent of voleS in 20 10, indicating strong investor suppori.

¡\'1any i.ompanies arc updaiing their poliiieaI spending policies. For example. ;Vlorgan Stanley staled it will

not make dirccl or indirect indepcndeni political cxpendiwres.

Ldi oiit of many company eommitmenls, however, is iransparcney around paymenis lO trude associ¡itions
and oiher iax-exempt groups lor political pUipOSCS.

IBM is on the board olthc US Chamber ofCommen.:c, whiçJi anllotinced it will :-pend 575 million in
political campaigns in 2010. The Chamber, allegedly on bchalloliht: business community, lubbÎcs. speab
publicly and puis poliikal dollars lo work whkh efTectively ehiillcngc lBivls posiiions nn environmen1al
issLles. mJVI has slrong environmental policies and urges companies in iis supply chain 10 li.lhi\\ suit.
Ycl as a Chamber board iieinlx;r, it is our ulllt:rstanding ilwllBfV docs noi sçek 10 ínl1u\.nce 01 dwlkii¿.l. 0

thl, Chainbi.r's i.iivirolim.:llal positions.

IBM also has clear policies jJrohibiting political spending, but does not dmlleiigç the Chamber on its
pariiscin political activites. These inconsistencies could be hiirmlul to IBM's reputation. '

The Chamber's website states: "Directors determine the U.S. Chiimber's policy positions on busÎm:ss issu\'s
and advise ihe U.S. Chamber on appropriiite strategies to pursLle. Through their panícipatioii iii meetings
and activities held across the nation, Direclors help implement and promolc U.S. Chamber pnlieies lInd
objectives." As a Chamber board mcmber IBM ceriainly may be perceived as supporting iis policies.

Resolved: Shareholders reljuest thai the independent Board members ilisiillllL' a eoinprdieiisi\'e re\ic\\ or
IBM's political :;pcnding policies and oversight processes, boih din.:ci and indirect. including ihroiigh ti'mk
associations. and presenl ii summary report by Seplcmbcr 20 II. The report may ol1i t coiilidcntiaJ
iiiltmnaiioii and limit costs. hems lor review include:

. Review and disclosure or any direct and indirect expenditures supporting or opposing candid¡i\i:s. Ill'
lbr issue ads de:-igncd to al1ecl poliiical races, induding dues and special paymciils made to trade
associations. slich as the U.S. Chambcr orCommcrcc. or poliiical and oiher organizations tlwi can
hide any contributions.

. Risks and responsibilities associated wiih serving Oil ho¡¡ds or and p¡iying dues III ir:idc
organizatioiis when positions 0 r the trade association cOlllnidicl the company's own !WSilliiIiS.

. Jvl¡iiagemeni and board ov\.rsighi processes IÖr all political spending, dircct or indirect.

u
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To; Andrew Bonzani Secretary From: Catherine Levy

IBM Research and Social Advocacy

Tel: 914.499.4669
Tel: 617 2928026 x278

Fax 914.499.6519 Fax 6174826179

Re: Shareholder Resolution Date: Novem ber 8, 2010
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Slj TRILLIUM ~~sJiGEMENT'
Investing for a Better World" Since 7982

Trillium Asset Managemen: Corpo¡;¡tjon

www.triHiumÎnvest.com

November 8, 2010
(

Office of the Secretary
InterrtìonaJ Business Machines Corporation

New Orchard Road, Mail Drop 301
Aronk, NY 10504

11-()~:-10 POI¡:25 iN

To Whom it May Concern:

Trilium Asset Management Corp. ("TrilílU") is an investment firm based in Boston specializing
in socially responsible asset management. We cu:tTently manage approximately $900 milion for
institutional and individua clients,

I am hereby authorized to notify you of our intention to file the enclosed shareholder resolution
WiÙ1 IBM on behalf of our client Peggy NewelL. Trilium submits this share1101der proposal for
inclusion in the 2011 proxy statement, in accordance with Rule 14a-8 of the General Rules .ad
Regulations of the Securties and Exchange Act of 1934 (17 e.ER. § 240.14a-8). Per Rule 14a-8,

Ms. Newell holds more than $2,000 ofIBM common stock, acquired more than one year prior to
ioday's date and held continuously for that time. Our client wil remain invested in this position

continuously though the date of the 2011 annual meeting. We wil forward verification of 
the

position separately. We will send a representative to the stockholders' meeting to move the
shareholder proposal as required by the SEe rules.

We are co-filing this .resolution with Walden Asset Management. As Walden will act as our Eason
with you, please direct any communications to Timothy Smith at (617)-227-3664 or via emai1 at
tsmithúVbostontrst.coIT However, please copy us on all communications related to this matter at
(617) 292-B02ó ext. 248 or via cmai1 at salpernúùtriliumínvest.coIl,-

o

We would appreciate receiving a confirmation of receipt of this lener via email.

Sincerely,

~'.'" ,', dr' , ., '
Shelley Alpern
Vice President

Director of ESG Research & Shareholder Advocacy
Trillium .Aset Management Corporation

Cc: Samuel 1. Palmisano, Chairman and Chief Executive Offcer

Enclosures
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Political Contributions - Global Warming

2011 -International Business Machines Corp, (IBM)

.) WHEREAS: Political spending by companies is increasingly coniroversial, heightened by the recenl
Citizens United Supreme Court decision, which allows companies to make independent expenditures in
favor of or in opposition to, a candidate's election campaign.

Corporate expenditures supporting a contentious 2010 ballot initiative suspending California's Global
Warming Solutions Act added fuel to the controversy, as did Target and Best Buy contributions for a
controversial candidate tor Governor in Minnesota.

Over the last five years, corporate political spending has become a major investor concern. Investors
asked hundreds of companies to disclose their policies establish board oversight and disclose all direct
ar.d indirect expenditures for political purposes. More than seventy-five S&P 500 companies now
disclose their political expenditures, and policies on their website. Shareowner proposals urging such
disclosure averaged more than 30 percent of votes in 2010, indicating strong investor support.

Many companies are updating their political spending policies. For example, Morgan Stanley stated it will
not make direct or indirect independent poliical expenditures.

Left out oi many company commitments, however, is transparency around payments to trade
associations and other tax-exempt groups for political purposes.

IBM is on the board of the US Chamber of Commerce, which announced it will spend $75 milion in
political campaigns in 2010. The Chamber, allegedly on behalf of th~ business community, lobbies,
speaks publicly and puts political dollars tc work which effectively challenge IBM's pDsitions on
environmental issues. IBM has strong environmental policies and urges companies in its supply chain to
follow suit.

r"',\J Yet as a Chamber board member, it is our understanding that IBM does not seek to influence or
challenge the Chamber's environmental positions.

IBM also has clear policies prohibiting political spending, but does not challenge the Chamber on its
partisan poliical activities, These inconsistencies could be harmful to IBM's reputation.

The Chamber's website states: "Directors determine the U.S, Chamber's policy positions on business
issues and advise the U.S. Chamber on appropriate strategies to pursue. Through their partiCipation in
meetings and activities held across the nation, Directors help implement and promote U.S. Chamber
policies and objectives." As a Chamber board member IBM certainiy may be perreived as supporting its
policies.

RESOLVED: Shareholders request that the independent Board members institule a comprehensive
review of IBM's political spending policies and oversight processes, both direct and indirect, including
through trade associations, and present a summary report by September 2011. The report may omit
confidential information and limit costs. Items for review include:

. Review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or for
issue ads designed to affect polilical races, including dues and special payments made to trade
associations, such as the U.S. Chamber of Commerce, or political and other organizations that can hide.
any contributions.

. Risks and responsibilties associated with serving on boards of and paying dues to trade organizations
when positions of the trade association contradict the company's own positions.

. Management and board oversight processes for al: political spending, direct or indirect

,-/
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Ze'\.1il1 Asset lvlal1agel11el1t
J)1Cj\Er;~S IN SCKI¡\Li-y RESl'Of\SJBLE Ji\'\'EST1l\C

November 2, 20JO

Andrew Bon:l\Ii

C orporare Secreta!)'

JllteriationaJ Business Machiiicõ Corp.

One Ne,,v Orchard Road

17-0/;-70/;)):25 IN

A rmonk, NY 10504

Rc: Sha:'clwJder Proposal for 201 J Annuiil Ivcetiiig

D(::ir 1\11' Bonzaiii,

Enclosed please fÌiid oiir letter co-1ìlilig rlu, proposal oii political spending 10 be included in the pJ'À") st:ileiiciit of

Imeri:itjon:iJ Busilies51\1adiine, (the "Cornp:iiiy") for it, 201J :iiiliuaJ meetíng of stockholders.

Zcvin Asset Iv1aiingeinenl i, a socially responsible investment manager which intcgrite, fìlUlIcial and environmental,

social, anel goveri:incc researcb in making iiivestment dccisjom on behalf of our clients, \,\lc me long-term owners or

IBM shares but we h:ive bc(:Jl disappointed with the Company's role as :i boiird member of the Chamber of Commerce

while the Chamber lobbie, ferocioiisl)' against cnvironiient legislation given the Company's elJ~roiilientaI innovation

and leadership in its o,vn business and that ofits supply chain.r-',
. )(~

Zeviii Asset 1\1:magemel1t has, Oil behalf of our diems, wntimioiisly held, for at least one )'(:ar as or the date hereof:

%,000 shares or the Company's common stoC'.k which would meet the requirements of Rule J 4a-8 lindeI' rlie Securities

Exdiangc Act of 1. 934, as :imcnded. Verifìcaiion of owiwrsliip by one sel of oiir diells of 47,730 shares by their

cusiodian. UBS, is enclosed. Zevin Asset Nlanagemellt intends to continue to hold such shares Oil behalf of its dients

through the date of the Company's 2011 annual meeting of stockholders. Zevin Asscl I\1anagemeni is :i co. fier for this

propos:iJ, the lcad filer being '.V:ildeii Assei1vl:lIageiicii. A representative of the filers will be present at the

stockholder irl(~eting to prcsent the proposal.

Zevin Asset J\1anageiient wekoiies the opportuiiity to disciss tlie proposal with representatives of the Company.

Please direct any coiiimiiications to me al 617-742-6666 x308 or soniaØJzevin.çoin. \'Ve requesl copies or any

documentation related to this proposal.S;'lw;z
Sonia Kow:il

Dil'i.'t/ol' f!(Soán/()' RCJpomib/i' Il1va/illK

Zcviii Assel Management, Inc.

( ,,-)
cC: Samuel J. Palmisano, Chairman and CEO

C. BInck, ChaiT Governance COllmIllee

.---.----~-.__...,..._._ ____..r._.*_..___.~___._....___._.".._____.___
:'.(i C.iH¡:!II:.... ~)iinï. SUIlI lidli, l~ii..(~lii. .\1.:\ fj:.' 1(111. \'..,n.......(.t-iii...ijii . PJJO.'iE "¡;' ;- i.~ (dri,h' F.\.\ /11:' ::.i';-Iilibfl. i:i\'l:-.t("/i-~-il~''-'PllJ



REVIEW POLITICAL CONTRIBUT10NS POLICY - IBM (". )
Whereas: Political spending by companies is increasingly controversial, heightened by the recent Cizizeiis
Uiiiled Supreme Court decision, w1iicli allows companies to make independent expenditures in favor of or
in opposition to, a candidate's ejection campaign.

Corporate expenditures supporting Ð contentious 20 i 0 ballot initiative suspending California '5 Global
Wanning Solutions Act added fuel to the controversy, as did Target and Best Buy contributions for a
controversial candidate for Governor in Minnesota.

Over the last five years, corporate political spending has become a major investor concern. Investors asked
hundreds or companies to disclose their policies establish board oversight and disclose all direct and
indirect expenditures for political purposes. More than seventy-five S&P 500 companies now disclose their
political expenditures and policies on their website. Shareowner proposals urging siich disclosure averaged
more than 30 percent of votes in 2010, indicating strong investor support.

Many companies are updating their political spending policies. For example, Morgan Stanley stated i1 will
not make direct or indirect independent political expenditures.

Left nui ofmimy company commitments, however, is transparency around payments to irade associations
and other tax-exempt groups for political purposes.

IBM is on the board of the US Chamber ofCoinmerce, which aiuiounced Ìl wil spcnd $75 miJion in
political campaigns in 20 i O. The Chamber, allegedly on behalf' of the business community, lobbies, speaks (" ì
publicly and puts political dollars to work which effectivcly challenge IBM's positions on environmental J
issues. IBM has strong environmental policies and urges companies in its supply chain to follow suit.
Yet as a Chamber board member, it is our understanding that IBM does not seek to influence or challenge
the Chamber's environmental positions.

IBM also has clear policies prohibiting political spending, but does not challenge the Chamber on its
partisan political activities. These inconsistencies could be haimfu! to IBM's reputation.

The Chamber's website states: "Directors determine the U.S. Chamber's policy positions on business issues
and advise the U.S, Chamber 011 appropriate strategies to pursue. Through their participation in meetings
and activities held across the nation, Directors help implement and promote U.S. Chamber policies and
objectives." As a Chamber board member IBM certainJy may be perceived as supporting its policies.

Resolved: Shareholders request thai the independent Board members institute a comprehensive review of
IBM's political spending policies and oversight processes, both direct and indirect, including through trade
associations, and prescnt a summary report by September 20J 1. The report may omit confidential
infèml1ation and limI1 costs. Hems for review include:

· Review and disclosure of any direct and indirect expenditures supporting or opposing candidates, or
for issue ads designed to affect political races, including dues and special payments made to trade
associations, such as the U.S. Chamber ûfCommcl'cc, or political and other organizations thai can
hide aiiy contributions.

· Risks and responsibilities associated with serving on boards of and paying dues to tradc
organizations when positions of the trade nssociatioii contradict the company's OW11 positions.

· Management and board oversight processes for alJ political spending, direct or indirect. (J
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November 2, 2010

TD Whom It May Can03rn:

This is 10 confimi that UBS Finandal Services is the cusiodian for
47,730 shares of common stock in International BusIness Machines (IBM) owned
by the clients of Zevin Asset Management.

o
We confirm that Zevin Asset Management clients have beneficial ownership of at
least $2,000 in market value of the voting securilies of IBM and that such
beneficial ownershIp has existed for one or more years in accordance with rule
14a-8(a)(1) of the SecurIties Exchange Act of '1934.

The shares are held at Depository Trust Company under thB Nominee name of
UBS Financial Services.

This letter serves as confirmation that Zevin Asset Management Glíents are the
beneficial owners of the above referenced stock.

Zevin Asset Management, Inc. Is the investment advisor to these olients and is
planning to co-file a share holder resolution on the client's behalf.

Sincerely,

/ a~ fì. r7~
jÆ.Lcc:.. ":4 .1 "h..

Kelley A. Bowker
The Kolton Peekler Group

(\,,~

loP!' Tir.inul)f S!:rvices ,,') i:: II )\.rn¡diory of lJ) AG.
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International Business Machines Corporation C\IBM")

IBM's request to exclude stockholder proposal from
2011 Proxy Statement pursuant to Rule 14a-8

C:\Documents and Settings\Administrator\My Documents\$user2\DOCS\WALDEN 2011 - Chamber of Commerce - Political

Contributions Report.doc - 21 -
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INTERFAlTH CENTER ON CORPORATE RESPONSIBILITY
Inspired l~i'.aith Committed to a.ction

October 21, 2010
Robert C. Weber

IBM

1 New Orchard Road

Armonk, NY 10504-1722

Dear Mr. Weber,

The Interfaith Center on Corporate Responsibility and its members, a coalition of 275 institutional
investors representing $100 billion in assets under management, including shareholders in IBM, are
writing to express our profound concerns about our company's potential role in furthering the highly
politicized agenda of the U.S. Chamber of Commerce in the 2010 mid-term election and the Chamber's

continued hostile opposition to health care reform.

o

As widely reported in the press, the Chamber has taken an extremely antagonistic position on the
Patient Protection and Affordable Care Act and is using its considerable political and financial influence

to punish those members of Congress who voted in favor of the bill and further, to obstruct its
implementation. Specifically, the Chamber is reportedly spending up to $75 million this November,
much of it in the form of a calculated series of attack ads. As active proponents of quality and affordable

health care for all Americans and investors in IBM, we are requesting that IBM review and fully disclose

how its membership dues to the Chamber are being spent to ensure that our company's funds are not
contributing directly or indirectly to this campaign. In addition we urge you as a dues-paying member of

the Chamber to join with other companies to challenge the Chamber's political campaign and its
ongoing opposition to health care reform.

As responsible shareholders we are invested in IBM because we believe you are committed to good
corporate citizenship. We are concerned that membership in the Chamber could be construed by the

public as implicit support for its deliberately divisive and exceedingly negative campaign. We believe this

"guilt by association" could have a deleterious effect on our company's image and ultimately, adversely

impact shareholder value.

We acknowledge that the broader business community is not always in alignment on the details of how

health care reform will be implemented and fully support creative and positive recommendations that

could make the Affordable Care Act a better, more effective bill for all Americans. Yet the Chamber's

punitive campaign, a veritable "hit list" of health care supporters, is counter-productive and explicitly

partisan.

According to the Chamber's website, "Directors determine the U.S. Chamber's policy positions on

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

-'._"---'~--~"""--~~--"._---.



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

(')
As IBM's board representative to the Chamber, it is vitally important to ensure that the company is not

seen to be the unwitting supporter of this initiative. We strongly believe that the media attention this

issue has generated, particularly surrounding allegations of the co-mingling of foreign monies, poses

significant risk to our company's reputation. Further, we fully expect that you will use your influence to

encourage other Chamber members to abandon this ill-conceived strategy.

As concerned shareholders, many of us working in the health care industry, weaskthat you'takesteps

to eliminate any risks associated with this issue, and make available all information regarding the use of

our membership dues to the U.S. Chamber of Commerce for review no later than October 30th. Further,

as we believe that dues to the 
Chamber supporttheinfrastructurewhich coordinates this campaign, we

request that you publicly declare your opposition by either withholding your dues until the Chamber

refrains from further investment in negative advertising or, if necessary, withdraw your membership in
protest.

Please contact either of us directly and we will forward any questions regarding this request to the

appropriate ICeR members.

Sincerely,

~~~ìt1~ o
Susan Makos

Board Chair

Interfaith Center on Corporate Responsibility

513-673-9992

~L
Laura Berry

Executive Director

Interfaith Center on Corporate Responsibility

212-870-2294

ú
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(J Margaret Weber
Corporate Responsibility Director
Congregation of St. Basil

Ruth Kuhn, SC

Coordinator
Region VI Coalition for Responsible
Investment

Sister'Barbara!Aires
Coordinator of Corporate
Responsibility
Sisters of Charity of Saint Elizabeth

Cathy Rowan
SRI Consultant

Trinity Health

Christopher Matthias
Program Coordinator for Justice and
Peace and Corporate Responsibility
Adrian Dominicans

Connie Brookes

Executive Director
Friends Fiduciary Corporation

o Myles McCabe
Director of Peace and Justice
Marianist Province of the U.S.

Donna Meyer, Ph.D.
SRI Consultant

CHRISTUS Health

Susan Vickers, RSM

VP Community Health

Catholic Healthcare West

Patricia A. Daly, OP

Executive Director

Tri-State Coalition for Responsible
Investment

Rev. Joseph P. La Mar, M.M.
Assistant CFO

Maryknoll Fathers and Brothers

Rev. Dr. Aids & F. Wright-Riggins, /Ii,
Executive Director
American Baptist Home Mission
Societies

( "'0
Colleen Scanlon, RN, JD

Senior Vice President, Advocacy

Catholic Health Initiatives

INVESTOR SIGNATORIES

Judy Byron, OP
Director
Northwest Coalition for Responsible
Investment

Kathleen A Donnelly, SU

Sisters of St. Ursula
Justice & Peace Committee

Marie Gaillac

JOLT SRI

'Barbara Jennings, CSJ

Coordinator
Midwest Coalition for Responsible
Investment

Ruth Rosenbaum, TC, PhD

Executive Director
CREA: Center for Reflection, Education
and Action

Rev. Séamus P. Finn OMI

Director
JPIC Ministry

Missionary Oblates

Sonia Kowal
Director of Socially Responsible
Investing
Robert Brooke Zevin Associates

Roberta Mulcahy, SSJ

Socially Responsible Investing
Coordinator
Sisters of St. Joseph of Springfield, MA

Leadership Team
Congregation of Sisters of St. Agnes
Fond du Lac, Wi

Valerie Heinonen, o.s.u.
Director, Shareholder Advocacy
Dominican Sisters of Hope
Ursuline Sisters of Tildonk

Toni Palamar

Sisters of the Good Shepherd,
Province of New York

Kathleen Coli
Catholic Health East

Gwen Farry, BVM
Sisters of Charity, BVM

Irene Senn
Socially Responsible Investments
Committee
Sisters of St. Francis of Assisi

John Gonzalez
Executive'Director
North American Passionist JPIC Office

Jonas Kron, Esq.

Vice President, Deputy Director
ESG Research & Shareholder

Advocacy
Trillium Asset Management
Corporation

Joellen Sbrissa, CSJ

Congregation of St. Joseph

Tom McCaney
Associate Director, Corporate Social
Responsibility
Sisters of St. Francis of Philadelphia

Susan Smith Makos
Valerie Heinonen, o.s.u.
Mercy Investment Services, Inc.

Susan Smith Makos
Catholic Health Partners

Ed Gerardo
Bon Secours Health System, Inc.

Ethel Howley, SSND
Social Responsibility Resource Person
School Sisters of Notre Dame
Cooperative Investment Fund

Mary Ellen Gondeck, CSJ

Congregation of St. Joseph
Offce of Peace and Justice

Michael H Crosby
Corporate Responsibilit\1 Offce
Province of St. Joseph of the Capuchin
Order Milwaukee, Wi
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International Business Machines Corporation ("IBM")

IBM's request to exclude stockholder proposal from
2011 Proxy Statement pursuant to Rule 140-8
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For Release:

November 4, 2010
Contact:
Timothy Smith (617) 726-7155 Walden Asset Management
Ism ith(à~biiston trus t. com

Stephen Viederman (917) 751-446 i Christopher Reynolds Foundation
s. viedermall(á¿j!mail.com
Adam Kanzer (212) 217-1027 Domini Social Investments
akal1zcr(à;doini 11 i. com

INVESTORS ANNOUNCE CHALLENGES ON POLITICAL
SPENDING TO CORPORATE RESPONSIBILITY LEADERS

ROLE AS U.S. CHAMBER OF COMMERCE
BOAR MEMBERS HIGHLIGHTED

BOSTON, MA - November 4 -Investors today announced the fiing of shareholder resolutions
at several corporations that sit on the Board of the U.S. Chamber of Commerce, challenging their
corporate boards to review their policies and oversight of political expenditures, especially
through trade associations. The first four companies to receive this resolution are Accenture,
IBM, Pepsi and Pfizer.

o Each of these companies has strong corporate governance records and is understandably proud of
its leadership in corporate responsibility. In addition, IBM, Pfizer and Pepsi have strong vendor
standards policies holding their suppliers to high standards of conduct through audits and
engagement.

"Yet as Board members and major corporate contributors to the U.S. Chamber of Commerce they
playa passive and compliant role, remaining silent while the Chamber reportedly poured $75
milion into the 2010 election while working to unseat any member ofthe U.S. Congress who
voted in favor of healthcare reform. The Chamber also works vigorously against legislation and
regulation on climate change and financial reform. Ironically, the Chamber works to undercut the
very leadership these companies demonstrate on sustainability," commented Timothy Smith,
Senior Vice President of Walden Asset Management and one of the lead sponsors of the

shareholder resolutions.

Adam KaI1Zer, General Counsel at Domini Social Investments and a fier of the resolution at
IBM, stated "The Chamber of Commerce is an aggressively paltisan organization that is standing
in the way of solutions to our nation's most pressing problems, from health care to climate
change. We are asking why these companies would lend their good names-and their implicit
endorsement- to the Chamber's agenda, which often runs contrary to theIr own, stated policies
and practices. We are simply asking them to do what directors are supposed to do - ask hard
questions and exercise meaningful oversight."

The Chamber website describes Board member responsibilities as follows:

¡.J

"Directors determine the U.S. Chamber's policy positions on business issues and advise the U.S.
Chamber on appropriate strategies to pursue. Through their participation in meetings and
activities held across the nation, directors help implement and promote U.S. Chamber policies
and objectives."



The resolution sponsors argue that a company serving on the Chamber's Board can be widely
perceived as supporting and promoting its policies and programs, which can have a negative
impact on a company with a strong reputation for good governance and corporate responsibility.

The resolution is also expected to be fied with several other companies on the Chamber's Board.
The Board has over 100 members including, AT&T, Caremark, Caterpilar, Deere & Company,
Dow Chemical, FedEx, JPMorgan Chase & Co., UPS, and Xerox.

Stephen Viedennan of the ChristopherReynolds Foundation, one of the sponsors of the Pfizer
resolution said, "As Chamber Board members these companies need to stand up and be counted;
clarifying which side they are on. If they differ with the political positions of the Chamber, they

need to speak out and make their positions clear."

Controversy about the Chamber's role in thwarting environmental and climate change legislation
led Nike to withdraw from the Board; and PG&E, Exelon, Apple and Levi Strauss to withdraw
their Chamber memberships in 2009. In addition, several local Chambers ofCol1merce have
withdrawn their national affiiation.

To date, the 25 fiers of these resolutions include a broad range of investors, including Walden
Asset Management, Domini Social Investl1ent, the Christopher Reynolds Foundation, Catholic
Health East, Catholic Healthcare West, Green Century Balanced Fund, the Funding Exchange,
the Needmor Fund, Missionary Oblates of Mary Immaculate, Sisters of Notre Dame Toledo
Province, Catholic Healthcare East, the Tides Foundation, Boston Common Asset Management,
Zevin Asset Management as well as several individual investors. The list of filers is expected to
expand before the shareholder resolution date.

Walden Asset Management has been a leader in integrating environmental, social and
governance (ESG) analysis into investment decision-making since i 975. Walden offers
separately managed accounts tailored to meet client-specific investment guidelines and works to
strengthen corporate ESG perfonnance, transparency and accountability. Walden Asset
Management is a division of Boston Trust & Investment Management
Company. www.\valde.llussçtini.ml.com

Domini Social Investment is a New York City based investmenl firm specializing exclusively in
socially responsible investing. Domini manages assets for individual and institutional mutual
fund investors seeking to create positive change in society by integrating social and
environmental standards into their investment decisions. wW\V.dolliiii.GOIlI

SAMPLE RESOLUTION BELOW

REVIEW POLITICAL CONTRIBUTIONS POLICY - PFIZER

Whereas: Political spending by companies is increasingly controversial, heightened by the recent
Citizens United Supreme Court decision, which allows companies to make independent
expenditures in favor of or in opposition to, a candidate's election campaign.
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Corporate expenditures supporting a contentious 2010 ballot initiative suspending California's
Global Warming Solutions Act added fuel to the controversy, as did Target and Best Buy
contributions for a controversial candidate for Governor in Minnesota.

Over the last five years, corporate political spending has become a major investor concern.
Investors asked hundreds of companies to disclose their policies establish board oversight and
disclose all direct and indirect expenditures for political purposes. More than seventy-five S&P
500 companies now disclose their political expenditures and policies on their website.
Shai:owner'proposals:ungingsuc1rdisclosune;averaged 'morethanJOpei:ent,øfvotes ,.in2010,

indicating strong investor support.

Many companies are updating their political spending policies. For example, Morgan Stanley
stated it wíJnotmakedirect orindirectindependent political expenditures.

Left out of many company commitments, however, is transparency around payments to trade
associations and other tax-exempt groups for political purposes.

Pfizer is on the board of the U.S. Chamber of Commerce, which announced it wil spend $75
million in political campaigns in 2010. The Chamber, allegedly on behalf of the business
community, lobbies, speaks publicly and puts political dollars to work which effectively
challenge Pfizer's positions on environmental issues. Pfizer has strong environmental policies and
urges companies in its supply chain to follow suit. Yet as a Chamber board member, Pfizer plays
a passive role and does not seek to influence or challenge the Chamber's environmental positions.

r"U
Pfizer also has clear policies prohibiting political spending, but does not challenge the Chamber
on its partisan political activities. These inconsistencies could be harmful to Pfizer's reputation.

The Chamber's website states: "Directors determine the U.S. Chamber's policy positions on
business issues and advise the U.S. Chamber on appropriate strategies to pursue. Through their
participation in meetings and activities held across the nation, Directors help implement and
promote U.S. Chamber policies and objectives." As a Chamber board member Pfizer certainly
may be perceived as supporting its policies.

Resolved: Shareholders request that the independent Board members institute a comprehensive
review of Pfizer's political spending policies and oversight processes, both direct and indirect,
incl uding through trade associations, and present a summaiy report by September 201 1. The
report may omit confidential information and limit costs. Items for review include:

. Review and disclosure of any direct and indirect expenditures supporting or opposing
candidates, or for issue ads designed to affect political races, including dues and special
payments made to trade associations, such as the U.S. Chamber of Commerce, or
political and other organizations that can hide any contributions.

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

organizations when positions of the trade association contradict the company's own
positions.

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

:J
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Opinion: u.s. Chamber of Commerce and A
Failure in Governance
Postedbyadrrin2 · Novembe(27,2010-.'Printer.;ffendly

by Timothy Smith
. Walden Asset Manaaement

Many leading companies strive to follow best practices in corporate governance, demonstrating
responsiveness to investors and protecting shareowner value in the process. Paradoxically some
of these same companies often appear to leave their commitment to good corporate governance
at the doorstep when they serve on the board of the U.S. Chamber of Commerce (the Chamber).
In so doing, they perpetuate a dismal failure of governance.

How so? Many of these companies demonstrate strong environmental and social policies and urge
their suppliers to follow suit. Yet sadly they are silent at.Ghamber board meetings despite the
association's aggressive actions to undermine sustainable business practices.

The Chamber has always been a powerful force in Washington, lobbying and influencing elections.
In the last two years, led by CEO Tom Donohue, it has attacked a wide range of issues including
healthcare, climate change, and financial market reforms. The Chamber announced it would spend
$75 millon in political campaigns in 2010 with one goal being to unseat all congressional members
who voted for health care reform. The funds for this partisan political fight were raised and spent in
secret, with no public accounting or transparency.

Similarly, the Chamber, allegedly on behalf of the business community, lobbies, speaks publicly
and puts political dollars to work effectively challenging company positions on environmental
matters. Recently the Chamber sued the EPA to block its abilty to mitigate climate change through

regulation.

The Chamber's website states: "Directors determine the U.S. Chamber's policy positions on
business issues and advise the U.S. Chamber on appropriate strategies to pursue. Through their
participation in meetings and activities held across the nation, Directors help implement and
promote U.S. Chamber policies and objectives." Hence Walden, with other investors, has
discussed with dozens of companies how membership on the Chamber board may be perceived
as supporting the Chamber's policies. Sadly we are learning that Chamber board members rarely
speak out publicly, or even privately at Board meetings, to challenge its anti-environmental
positions. Nor do they confront the Chamber on its partrsan political activities.

Clearly there are multiple contradictions between the environmental policies of Accenture, IBM,
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Pepsi, Pfizer, and UPS, all board members, and the Chamber's antagonistic actions against
climate change legislation and regulation. Yet as Board members they set and oversee these very
policies and campaigns that undercut their companies' positions - a perplexing way to spend
shareowner do liars.

It is time for Chamber board members to end this pattern of compliant and passive acceptance. It
is not acceptable to allow anti-environmental policies to flourish and partisan political campaigns
shrouded in secrecy to be the order of the day. A respect for good governance requires
companies sitting on the Chamber board to stand up and be counted or head for the exit.

Timothy Smith is Senior Vice President and Director of ESG Shareowner Engagement for Walden
Asset Management, a division of Boston Trust & Investment Management Company.
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From:
Sent:
To:
Cc:
Subject:

Stuart Moskowitz (smoskowi(Çus.ibm.com)
Wednesday, January 12, 2011 12:24 PM
shareholderproposals
Andrew Bonzani; tsmith(Çbostontrust.com
Withdrawal of IBM's request for no-action relief - Stockholder Proposal of Walden Asset
Management and 23 co-filers

January 12, 2011

VIA E-MAIL

Charles Kwon, Esq.

Division of Corporation Finance
Offce of Chief Counsel
United States Securities and Exchange Commission
Washington, DC 20549

Dear Mr. Kwon:

I refer to IBM's pending no-action letter request to the Staff of the Division of Corporation Finance dated December 16,
2010, relating toa stockholder proposal filed by Walden Asset Management and 23 co-fiers, seeking a review of IBM's
political contributions policy and our membership on the Board of Directors of the U.S. Chamber of Commerce.

See http://ww.sec.Qov/divisions/corpfin/cf-noaction/14a-8/201 0/waldenassetmanagement12161 0-14a8-incominq. pdf

In accordance with our telephone conversation today and Paragraph B.15 of Staff Legal Bulletin 14,

. IBM is hereby withdrawing our no-action request, and

. IBM will be including this stockholder proposal in our 2011 proxy materials.

If you have any questions, please do not hesitate to contact me directly. Thank you very much for your continuing
attention and interest this matter.

Sincerely yours,

Stuart S. Moskowitz
Senior Counsel, IBM Legal Department
1 New Orchard Road, MS 329
Armonk, NY 10504
smoskowi~us.ibm.com
914-499-6148 (tel)
PREPARED BY IBM ATTORNEY / PRIVILEGE REVIEW REQUIRED
This e-mail and its attachments, if any, may contain information that is private, confidential, or protected by attorney-client,
solicitor-client or other privilege. If you received this e~mail in error, please delete it from your system without copying it
and notify me of the misdirection by reply e-maiL.
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