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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

KAVANAUGH JAMES J
2. Issuer Name and Ticker or Trading

Symbol
INTERNATIONAL BUSINESS
MACHINES CORP [IBM]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

Senior Vice President

(Last) (First) (Middle)

IBM CORPORATION, ONE NEW
ORCHARD ROAD

3. Date of Earliest Transaction
(Month/Day/Year)
02/01/2015

(Street)

ARMONK, NY 10504

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6.
Ownership
Form:
Direct (D)
or Indirect
(I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
Stock 02/01/2015 A(1) 6,642 A $ 0 26,290.5847 D

Common
Stock 02/01/2015 F 2,500 D $

154.14 23,790.5847 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

KAVANAUGH JAMES J
IBM CORPORATION
ONE NEW ORCHARD ROAD
ARMONK, NY 10504

  Senior
Vice
President

Signatures
 D. Cummins on behalf of J. J.
Kavanaugh   02/03/2015

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) These shares result from performance share units which vested at the end of the performance period (2012-2014) and were payable in
cash or the company's common stock on the transaction date shown.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. t="585" src="g2155142bii005.gif" alt="GRAPHIC">

Validus Delivers Superior Value to Transatlantic Stockholders 6 Note: Unaffected data as at 6/10/2011, immediately prior to AWAC/Transatlantic announcement
1 Value delivered based on relevant unaffected counterparty multiple multiplied by pro forma book value delivered per Transatlantic share 2 Value delivered
based on relevant unaffected multiple (weighted by market capitalization for Transatlantic and counterparty) multiplied by pro forma book value delivered per
TRH share Source: Company filings, SNL, FactSet, Capital IQ Applying Unaffected Counterparty Multiples1 Applying Unaffected Weighted Multiples2
Applying Appropriate Trading Multiples to Pro Forma Book Values Confirms the Superiority of Validus� Proposal for Transatlantic Stockholders $ per share,
unless stated AWAC Validus Diluted BV Diluted TBV Diluted BV Diluted TBV PF BV $72.78 $69.73 $32.44 $31.80 TRH Ex Ratio 0.8800x 0.8800x 1.5564x
1.5564x TRH Equivalent BV 64.05 61.36 50.49 49.49 Stated Multiple 0.78x 0.88x 0.97x 1.02x Implied Value 49.96 54.00 48.97 50.48 Cash 0.00 0.00 8.00 8.00
Total $49.96 $54.00 $56.97 $58.48 Premium To AWAC Transaction 14.0% 8.3% $ per share, unless stated AWAC Validus Diluted BV Diluted TBV Diluted BV
Diluted TBV TRH Multiple 0.69x 0.69x 0.69x 0.69x TRH Market Cap $bn 2.7 2.7 2.7 2.7 Counterparty Multiple 0.78x 0.88x 0.97x 1.02x Counterparty MC $bn
2.2 2.2 3.0 3.0 Weighted Multiple 0.73x 0.77x 0.84x 0.86x PF BV $72.78 $69.73 $32.44 $31.80 TRH Ex Ratio 0.8800x 0.8800x 1.5564x 1.5564x TRH
Equivalent BV 64.05 61.36 50.49 49.49 Weighted Multiple 0.73x 0.77x 0.84x 0.86x Implied Value 46.75 47.52 42.21 42.67 Cash 0.00 0.00 8.00 8.00 Total
$46.75 $47.52 $50.21 $50.67 Premium To AWAC Transaction 7.4% 6.6% �Short-term price movements aside, the value to TRH shareholders should be viewed, in
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our mind, as a combination of (1) their share in the pro forma tangible book value of the combined entity and (2) what ultimate P/B valuation the market will
afford the new combined entity.� - Dowling & Partners Securities, July 15, 2011
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Validus Has
an
Established
Record of
Trading at a
Premium
Multiple to
AWAC 7
Price /
As-Reported
Diluted Book
Value1 1
Quarterly
Price /
Diluted Book
Value Per
Share shown
for 1/1/2009
through
7/12/2011 �
point value
based on
book value as
of quarter
end and share
price on day
immediately
following
release of
relevant
quarter�s
earnings,
except for
7/12/2011
Source:
Company
filings and
SNL Validus
Has
Consistently
Traded at a
Substantially
Higher
Multiple than
AWAC Price
/
As-Reported
Diluted Book
Value 1
1.02x 0.94x
0.87x 0.88x
0.90x 0.84x
0.83x 0.92x
0.95x 1.05x
0.90x 0.84x
0.82x 0.82x
0.77x 0.70x
0.77x 0.81x
0.84x 0.84x
0.76x 0.98x
0.50x 0.60x
0.70x 0.80x
0.90x 1.00x
1.10x
2008Q4
2009Q1
2009Q2
2009Q3
2009Q4
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2010Q1
2010Q2
2010Q3
2010Q4
2011Q1
7/12/2011
Validus
AWAC
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8 Price /
As-Reported
Diluted Book
Value1 1
Quarterly
Price /
Diluted Book
Value Per
Share shown
for 1/1/2009
through
7/12/2011 �
point value
based on
book value
as of quarter
end and
share price
on day
immediately
following
release of
relevant
quarter�s
earnings,
except for
7/12/2011 2
Validus� peer
group as
defined by
AWAC in its
presentation
filed with the
Securities
and
Exchange
Commission
pursuant to
Rule 425 on
August 29,
2011, pages
17 & 18.
Includes
TRH, ACGL,
PRE, AWH,
RE, ENH,
AXS, PTP,
AHL, RNR,
MRH, FSR,
ALTE
Source:
Company
filings and
SNL 2
Validus Has
an
Established
Record of
Trading at a
Premium
Multiple to
the Peers
Attributed to
it by AWAC
Price /
As-Reported
Diluted Book
Value 1
1.02x 0.94x
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0.87x 0.88x
0.90x 0.84x
0.83x 0.92x
0.95x 1.05x
0.89x 0.82x
0.87x 0.86x
0.84x 0.80x
0.79x 0.80x
0.85x 0.85x
0.78x 0.98x
0.50x 0.60x
0.70x 0.80x
0.90x 1.00x
1.10x
2008Q4
2009Q1
2009Q2
2009Q3
2009Q4
2010Q1
2010Q2
2010Q3
2010Q4
2011Q1
7/12/2011
Validus Peer
Median
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AWAC Has an
Established
Record of
Trading at a
Comparatively
Low Multiple
and No
Apparent Basis
to Assert that it
Should Trade
like the
Specialty P&C
�Peer Group� it
has Selected 9
Price /
As-Reported
Diluted Book
Value1 1
Quarterly Price
/ Diluted Book
Value Per
Share shown
for 1/1/2009
through
7/12/2011 �
point value
based on book
value as of
quarter end and
share price on
day
immediately
following
release of
relevant
quarter�s
earnings,
except for
7/12/2011 2
AWAC peer
group as
defined by
AWAC in its
presentation
filed with the
Securities and
Exchange
Commission
pursuant to
Rule 425 on
August 29,
2011, pages 17
& 18. Includes
RLI, WRB,
MKL, HCC,
ACGL,
NAVG, AXS,
ENH, AHL,
AGII. Source:
Company
filings and
SNL 2 AWAC
Chooses to
Compare Itself
to a �Peer Group�
Which Has
Traded
Consistently
Higher than
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AWAC, Yet
Uses the
Specialty P&C
Peer Group�s
Higher
Multiple When
Valuing its
Offer 2 Price /
As-Reported
Diluted Book
Value 1 0.90x
0.84x 0.82x
0.82x 0.77x
0.70x 0.77x
0.81x 0.84x
0.76x 1.07x
1.04x 1.04x
1.00x 0.93x
0.93x 0.91x
1.02x 1.04x
0.84x 1.01x
0.92x 0.50x
0.60x 0.70x
0.80x 0.90x
1.00x 1.10x
2008Q4
2009Q1
2009Q2
2009Q3
2009Q4
2010Q1
2010Q2
2010Q3
2010Q4
2011Q1
7/12/2011
AWAC Peer
Median
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AWAC Resorts to Its
Undefined,
Inconsistent �Intrinsic
Value� Concept In An
Apparent Effort to
Mislead Transatlantic
Stockholders 10 1
Source: AWAC Form
425 filed 8/29/11.
Share prices as of
8/31/11. Source:
Company filings,
SNL The
Marketplace Clearly
Places No Credence
on AWAC�s �Intrinsic
Value� Calculations
AWAC�s �Intrinsic
Value� Construct is
Dubious,
Inconsistently
Applied and Bears No
Apparent Relation to
the Market Value
Stockholders Will
Receive AWAC
never defines what is
meant by �intrinsic
value� In some cases it
appears to mean book
value In some
instances it includes a
discrete period of
future earnings In yet
other cases it contains
synergy estimates
AWAC�s calculation
of �intrinsic value�
lacks credibility when
compared to market
value When was the
last time AWAC
shares traded at
�intrinsic value�? If
�intrinsic value� were a
real metric, why does
the term never appear
in the
AWAC/Transatlantic
merger proxy? Not in
pro forma financials,
not in either
company�s financial
advisor�s fairness
opinions, and not in
reasons for the
merger 1 $74.19
$50.63 $45.67 $40.00
$45.00 $50.00 $55.00
$60.00 $65.00 $70.00
$75.00 $80.00
AWAC's Calculation
of "Intrinsic Value"
Offered Per TRH
Share Current TRH
Share Price Current
Market Value of
AWAC Offer
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The Concept of
�Intrinsic Value�
is
Conspicuously
Absent from
Fairness
Opinions 11
Date
Announced
Transaction
Fairness
Opinion
Provider
Methodology
Comparable
Companies
Precedent
Transactions
Dividend
Discount
Analysis
�Intrinsic Value�
Analysis
6/13/2011
Allied World
/Transatlantic
Moelis
(Transatlantic)
P P P O
Deutsche Bank
(Allied World)
P O P O
3/3/2010 Max
Capital /
Harbor Point
Willis (Harbor
Point) P P P O
BofA Merrill
Lynch (Max) P
O P O
Deutsche Bank
(Max) P O P O
7/9/2009
Validus / IPC
JP Morgan
(IPC) P P P O
Greenhill
(Validus) P P P
O 7/4/2009
PartnerRe /
Paris Re UBS
(PartnerRe) P P
P O Credit
Suisse (Paris
Re) 5/10/2007
SCOR /
Converium
Transactions
referenced by
Transatlantic�s
Advisor
Source:
Company
filings
Disclosure Not
Filed with the
SEC
Disclosure Not
Filed with the
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Notwithstanding
AWAC�s
Claims, Validus�
Superior
Proposal is Not
Subject to a Due
Diligence
Condition, is
Effectively No
More
Conditional
than AWAC�s
Takeover and
Can be Closed
During the
Fourth Quarter
of 2011 12 1
Not intended to
be exhaustive
list of
conditions 2
Validus filed its
Form A with the
New York
Insurance
Department on
August 1, 2011
(3 weeks ahead
of AWAC) 3
Validus has
obtained HSR
approval; based
on publicly
available
information,
AWAC has
obtained HSR
approval 4 Each
of Validus and
AWAC has
satisfied this
condition 5
Pre-closing
dividend relates
to Validus�
merger offer 6
Although not an
express
condition in the
merger
agreement, it is
a covenant;
AWAC has
indicated in
disclosure that if
required to
terminate its
syndicated
credit facilities,
it would seek to
transfer letters
of credit
outstanding to
its existing
European
syndicated
unsecured credit
facility, but has
not disclosed
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affirmative
arrangements to
do so 7 Validus
has satisfied this
condition 8
Based on
publicly
available
information,
AWAC has
satisfied this
condition
Sources:
Company
filings Closing
Conditions1
AWAC
Takeover
Validus
Proposal
Transatlantic
Stockholder
Approval X X
Acquiror
Stockholder
Approvals X X
Insurance
Regulatory
Approvals2 X X
Antitrust
Approvals3 X X
Effectiveness of
Registration
Statement4 X X
NYSE Listing
X X No MAE X
X Termination
of Merger
Agreement /
Poison Pill /
DGCL 203 X
Pre-Closing
Dividend X5
Credit Facility
Amendments ?6
X7 Swiss
Commercial
Register Ruling
X8 The key
condition for
Validus and
AWAC is
securing
Transatlantic
stockholder
support Given
Validus�
Superior
Proposal,
AWAC appears
to face the most
challenging
hurdle
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Superior Financial
Proposal � Higher
Quality Currency
Validus AWAC
Market Capitalization
1 $3.0 billion $2.2
billion Superior
Liquidity Average
Daily Trading
Volumes 1 3 month -
$27.6 million 6
month - $22.4 million
Average Daily
Trading Volumes 1 3
month - $14.6 million
6 month - $13.4
million Total Return
to Shareholders
(Including Dividends)
Since Validus IPO Up
55% 2 Since Validus
IPO Up 24% 2
Higher Multiples
Price / As-Reported
Diluted Book Value 3
Unaffected � 0.97x
7/12/11 � 0.98x Price /
As-Reported Diluted
Book Value 3
Unaffected � 0.78x
7/12/11 � 0.76x
Dividend Yield 1
3.3% 4 2.6% 5
Analyst
Recommendations
67% Buy / 33% Hold
33% Buy / 67% Hold
1 Measured as of
6/10/11, prior to
6/12/11
announcement of
AWAC/Transatlantic
takeover. Source:
Bloomberg 2 Total
shareholder return
based on closing
prices from 7/25/2007
to 6/10/2011 and
assumes dividends
are reinvested.
Source: SNL 3
Unaffected price /
as-reported diluted
book value measured
prior to 6/12/2011
announcement of
AWAC/Transatlantic
takeover. Current is
as of 7/12/2011
closing prices and is
based on March 31,
2011 as-reported
diluted book value
figures of
$31.32/share for
Validus and
$74.23/share for
AWAC. Source: SNL
4 Based on $0.25 per
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share quarterly
dividend, announced
May 5, 2011 5 Based
on $0.375 per share
quarterly dividend, as
disclosed in AWAC
Form 8-K dated June
15, 2011 The Validus
proposal provides a
premium to
Transatlantic
stockholders with a
more liquid and better
performing currency,
plus a cash
component 13
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Appendix
Reconciliation
of Non-GAAP
Measures
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Diluted Book
Value Per Share
Reconciliation 15
(a) Weighted
average exercise
price for those
warrants and
stock options that
have an exercise
price lower than
book value per
shares. (b) Using
the
"as-if-converted"
method,
assuming all
proceeds received
upon exercise of
warrants and
stock options will
be retained by the
Company and the
resulting
common shares
from exercise
remain
outstanding.
Validus
Holdings, Ltd.
(Expressed in
thousands of U.S.
Dollars, except
share and per
share
information)
Equity amount
Shares Exercise
Price (a) Book
value per share
Book value per
common share,
reported Book
value per
common share
Total
shareholders'
equity available
to Validus
3,408,317
$ 98,763,928
34.51 $ Diluted
book value per
common share
Total
shareholders'
equity available
to Validus
3,408,317
$ 98,763,928
Assumed
exercise of
outstanding
warrants (b)
137,992
7,862,262 17.55
$ Assumed
exercise of
outstanding stock
options (b)

Edgar Filing: INTERNATIONAL BUSINESS MACHINES CORP - Form 4

Explanation of Responses: 19



45,604 2,266,801
20.12 $ Unvested
restricted shares -
3,670,942
Diluted book
value per
common share
3,591,913
$ 112,563,933
31.91 $ At June
30, 2011
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