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(International Business Machines Corporation)

(Jane Edwards, Vice President, Assistant General Counsel and

Corporate Secretary)

10504
(Armonk, New York 10504, U.S.A.)

03-6775-1000

03-6775-1911

1BM
US$ $

2025 11 28 UFJ
156.63

(Note 1) Unless the context requires otherwise, in this document references to "Company”, "IBM", "we", "us' or "our" are to
International Business Machines Corporation.

(Note 2) In this document, references to "$" or "US$" are to the United States dollar, and references to "¥' or "JPY" are to the
Japanese yen.

(Note 3) For convenience in reading this document, certain US dollar amounts have been translated into Japanese yen at the mean
of the telegraphic transfer spot selling and buying rates vis-a-vis customers as at November 28, 2025 as quoted by MUFG
Bank, Ltd. in Tokyo (US$1 =JPY 156.63).

(Note 4) Some of the figures in this document are rounded and, therefore, the total of such figures and the figures indicated in the

column for total do not necessarily match with each other.
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l. REASON FOR FILING OF THIS EXTRAORDINARY REPORT

This document is being filed by the Company in respect of the offering of stock acquisition
rights relating to the acquisition of Common stock of the Company issued by the Company pursuant
to the IBM Employee Stock Purchase Plan to employees of the Company's subsidiaries located in
Japan and Outside Japan (the "Offering") pursuant to Article 24-5, Paragraph 4 of the Financial
Instruments and Exchange Act and Article 19, Paragraph 1 and Paragraph 2, Item 1 and Item 2-2 of
the Ordinance of the Cabinet Office Concerning Disclosure of Corporate Information, Etc.

This Offering is made pursuant to the resolution of the Board on February 25, 2014.

1. MATTERS TO BE REPORTED

(1) Report under Article 19, Paragraph 2, Sub-paragraph 2-2 of the Cabinet Office Ordinance on the Disclosure of
Corporate Affairs, etc.

()] Name of Securities to be Issued:

Stock acquisition rights
The securities constitute purchase rights with amendments of the exercise price.

(2] Number of Securities to be Issued:

Up to 346,636 Purchase Rightsin total ™
(3)  Issue Price per Securities:
$0 (JPY 0)
(4  Aggregate Issue Price:
(i) Aggregate Issue Price of the Purchase Rights:
$0 (JPY 0)

(i) Aggregate Amount of Payment upon Exercise of the Purchase Rights:

$ 90,274,587 (approximately JPY 14,139,708,603) in total
®) Type and Content of Underlying Shares of the Purchase Rights:
Common Stock, $ 0.20 par value

Each shareholder of Common Stock shall be entitled to one vote per share of Common Stock held on the
register of shareholders on all matters requiring resolution by the shareholders of such class.
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Number of Underlying Shares of the Purchase Rights:

Up to 346,636 shares, in case that all the Purchase Rights are exercised(l).
Amount of Payment upon Exercise of the Purchase Rights:

$ 260.43 (approximately JPY 40,791.15) per share”)

Period during which Purchase Rights may be exercised (" Offering Period"):

From: January 1, 2026
To: June 30, 2026

Conditions for Exercise of the Purchase Rights:

The maximum number of the Purchase Rights that may be exercised by each holder of the Stock
Acquisition Rights shall be (i) 1,000 in total during the Offering Period of the Offering and (ii) $ 25,000
per calendar year divided by the average price of the highest price and lowest price the Common Stock on
the New York Stock Exchange (the "Average Market Value") on thefirst day of the Offering Period.
Amount per Shareto be Accounted as Paid-in Capital upon Exercise of the Purchase Rights:

$ 0.2 (approximately JPY 31.33) per share
Transferability of the Purchase Rights:

The Purchase Rights cannot be transferred except by will or under the inheritance law.

Number and Breakdown of Offerees:

Employees of the Company's subsidiaries*..........c.ccccco.... 15,868

*|BM Japan, Ltd., IBM Japan Systems Engineering Co., Ltd., IBM Japan Digital

Services Company, I1BM Japan Staff Operations Co., Ltd., IBM Japan Credit LLC, or
IBM Japan Sports Co., Ltd.

Rel ationship between the Employers of the Offerees and the Company:

IBM Japan, Ltd. e A subsidiary of the Company
IBM Japan Systems Engineering Co., Ltd............. A subsidiary of the Company
IBM Japan Digita Services Company.................. A subsidiary of the Company
IBM Japan Staff Operations Co., Ltd................... A subsidiary of the Company
IBM Japan Credit LLC ..o A subsidiary of the Company
IBM Japan Sports Co., Ltd........ccccevevecveceerrnennen. A subsidiary of the Company

Details of the Agreement between the Offerees and the Company:

The Purchase Rights are exercised pursuant to the Plan and there are no other special agreements
applicable.

(Note 1) The number of Common Stock to be issued upon exercise of Purchase Rights is calculated on the

assumption that all the Eligible Employees in Japan as of the date hereof participate in the Plan,
accumulate their payroll deductions to the maximum extent permitted during Offering Period under the
Plan and use all the accumulated funds to purchase the Common Stock, and that the Common Stock
will be issued at $ 260.43 (approximately JPY 40,791.15) per share. This per share price is an estimate
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equal to 85% of the Average Market Value on every pay date. The actual number of Common Stock to
be issued upon exercise of Purchase Rights will be determined based on the Average Market Value on
every pay date.
The Eligible Employee must be an employee of IBM Japan, Ltd., IBM Japan Systems Engineering Co.,
Ltd., IBM Japan Digital Services Company, IBM Japan Staff Operations Co., Ltd., IBM Japan Credit
LLC, or IBM Japan Sports Co., Ltd. on the first day of the Period of Subscription and the Offering
Period to be eligible to participate in the Plan.

(Note2) The aggregate issue price is an estimate on the assumption that al the Eligible Employees in Japan as of
the date hereof participate in the Plan, accumulate their payroll deductions to the maximum extent
permitted under the Plan and use such funds to purchase the Common Stock, and that the Common
Stock will be issued at $ 260.43 (approximately JPY 40,791.15) per share, being 85% of the Average
Market Vaue on November 28, 2025 ($ 306.39 (approximately JPY 47,989.87)).

(Note 3) The amount to be paid upon exercise of the Purchase Rights is the estimated amount based on the
assumption that the Common Stock will be issued at $ 260.43 (approximately JPY 40,791.15) per share,
being 85% of the Average Market Vaue of the Common Stock on November 28, 2025. The actual

amount to be paid upon exercise of the Purchase Rights will be 85% of the Average Market Value on
every pay date.

(I) Report under Article 19, Paragraph 2, Sub-paragraph 1 of the Cabinet Office Ordinance on the Disclosure of
Corporate Affairs, etc.

QD Type and Name of Securitiesto be | ssued:

Stock Acquisition Rights
The Securities are Purchase Rights with Amendments of the Exercise Price.

2 Number of Securities to be Issued:

1,014,015 purchaserightsin total at the maximum(l)

()] Issue Price per Securities:
$0 (JPY 0)
4 Aggregate Issue Price:
(i) Aggregate Issue Price of the Purchase Rights:
$0 (JPY 0)

(i) Aggregate Amount of Payment upon Exercise of the Purchase Rights:

$312,004,749 in total (JPY 49,010,270,789)"?
®) Type and Content of Underlying Shares of the Purchase Rights:
Common Stock ($ 0.20 par value)

Each shareholder of Common Stock shall be entitled to one vote per share of Common Stock held on the
register of shareholders on all matters requiring resolution by the shareholders of such class.

(6) Number of Underlying Shares of the Purchase Rights:
Up to 1,201,492 shares, in case that all the Purchase Rights are exercised.

) Amount of Payment upon Exercise of the Purchase Rights:
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$ 260.43 (approximately JPY 40,791.15)per share(s)

Period during which Purchase Rights may be exercised:

From: January 1, 2026
To: June 30, 20261

Conditions for Exercise of the Purchase Rights:

The maximum number of the Purchase Rights that may be exercised by each holder of the Stock
Acquisition Rights shall be (i) 1,000 in total during the Offering Period of the Offering and (ii) $ 25,000
per calendar year divided by the Average Market Value on the first day of the Offering Period.
Amount per Share to be Accounted as Paid-in Capital upon Exercise of the Purchase Rights:

$ 0.2 (approximately JPY 31.33) per share
Transferability of the Purchase Rights:

The Purchase Rights cannot be transferred except by will or under the inheritance law.

Method to Issue:

By way of allotment to Eligible Employees of Outside Japan participating in the Plan.

Name of Underwriter:

Not applicable.

Regions where the Offering will be Made:

Countries in North America, Countries in Latin America, Asia, Oceania, Middle East, and Europe
(excluding Japan)

Aggregate Proceeds of the Issuance of the Common Stock and Details, Amount, and Scheduled Time of
Spending for Each Use:

(i) Amount of Proceeds of the I ssuance of the Common Stock:
Total Amount of Subscription Payment: $ 312,904,749 (approximately JPY 49,010,270,789) in total
@)
Estimated Amount of Issue Expenses: $0 (JPY 0) intotal
Net Proceeds: $ 312,904,749 (approximately JPY 49,010,270,789) in total (2)

(i) Use of Proceeds:
The Offering is to be made for the purpose of encouraging employees of the Company and its
subsidiaries to purchase and own the stock of the Company. Consequently, the Offering is not
intended to raise funds.
Furthermore, the estimated net proceeds $ 312,904,749 (approximately JPY 49,010,270,789) above
are expected to be used for any working purpose.

Date of Issue:

January 1, 2026

Name of Financiad Instruments Exchange where Securities are to be Listed on Financia Instruments
Exchange:
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Not applicable.
(18) Characteristics and Matters of Purchase Rights with Amendments of the Exercise Price:
(i) Characteristics of Purchase Rights with Amendments of the Exercise Price:

The number of Common Stock to be issued upon exercise of Purchase Rights in the Offering Period
will increase if the actual exercise price of the Purchase Rights, which shall be determined as set forth
below, becomes lower. The net proceeds from the Offering will not decrease if the actual exercise
price of the Purchase Rights becomes lower.

Eligible Employees of Outside Japan can elect to have a specified percentage of their compensation
(1% to 10%) they receive during each Offering Period withheld from their pay during each pay
period.

The maximum limit of the number of shares of Common Stock that may be issued under the Plan
shall be 25,000,000 shares.

There is no lower limit of the Purchase Price or the net proceeds from the Offering, because the main
purpose of this Plan is not to raise funds for the Company but to encourage employees of the
Company and its subsidiaries to purchase and own the stock of the Company. Not al of the Purchase
Rights will necessarily be exercised.

The Company does not have the Purchase Rights.

(i) The reason for the Company's raising funds by issuing Purchase Rights with Amendments of the
Exercise Price:

To encourage employees of the Company and its subsidiaries to purchase and own the stock of the
Company.

(iii) Derivatives trading in Article 19, Paragraph 9 of the Ordinance of the Cabinet Office Concerning
Disclosure of Corporate Information, Etc.:

Not applicable.

(iv) Agreement to be made between the Company and the persons who are to be allotted the Purchase
Rights in connection with exercising the Purchase Rights (including money or other property whichis
paid in order to limit the persons exercising the Purchase Rights):

The Purchase Rights are exercised pursuant to the Plan and there are no other special agreements
applicable.

(v) Agreement to be made between the Company and the persons who are to be allotted the Purchase
Rights in connection with selling and buying the Company's stocks (including short selling as set
forth in Article 26-2-2, Paragraph 1 of the Order for Enforcement of the Financia Instruments and
Exchange Act):

Not applicable.

(vi) Agreement to be made between the Company's stake holders or any other interested parties and the
persons who are to be alotted the Purchase Rights in connection with borrowing and lending of the
Company's stocks:

Not applicable.

(vii) Other matters for protection of investors:

Not applicable.

(19) Amount of Capital and Issued Shares of the Company
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(i) Amount of Capital:

$ 62,819,000,000 (approximately JPY 9,839,339,970,000) (as of September 30, 2025)

(ii) Total Number of Issued Shares
Common Stock
934,735,206 shares (as of September 30, 2025)

(Note 1) The maximum number of the Purchase Rights or the maximum number of the shares of the Common
Stock to be issued upon exercise of the Purchase Rights is calculated on the assumption that all the
Eligible Employees of Outside Japan as of the date hereof participate in the Plan, accumulate their
payroll deductions to the maximum extent permitted in "(8) Offering Period of Stock Acquisition
Rights' under the Plan and use al the funds to purchase the Common Stock, and that the Common
Stock will be issued at $ 260.43 (approximately JPY 40,791.15) per share. This issue price per shareis
an estimate calculated based on 85% of the Average Market Vaue per pay date. The actual number of
purchase options or the number of ordinary shares to be issued upon exercise of purchase options is
determined based on the Average Market Vaue per pay date.

(Note 2) The total amount to be paid upon exercise of the Purchase Rights or the total amount of subscription
payment of the Purchase Rights is an estimate calculated on the assumption that al the Eligible
Employees of Outside Japan as of the date hereof participate in the Plan, accumulate their payroll
deductions to the maximum extent permitted in "(8) Offering Period of Stock Acquisition Rights" under
the Plan and use all the funds to purchase the Common Stock.

(Note 3) The amount to be paid upon exercise of the Purchase Rights or the amount of subscription payment of
the Common Stock to be issued upon exercise of the Purchase Rights is the estimated amount
calculated based on the assumption that the Common Stock will be issued at $ 260.43 (approximately
JPY 40,791.15) per share, being 85% of the Average Market Value of the Common Stock on
November 28, 2025. The actual amount to be paid upon exercise of the Purchase Rights or the amount
of subscription payment of the Common Stock to be issued upon exercise of the Purchase Rights will
be 85% of the Average Market Value on the first business day of each Offering Period or the Average
Market Value on the last business day of each pay period.

(Note 4) The amount of payroll deductions elected by the Eligible Employees of Outside Japan during the
registration period will be accumulated to purchase the Common Stock for each month during the
Offering Period of the Stock Acquisition Rights and used to purchase the Common Stock. On the
purchase date at the end of each month during the Offering Period, the payroll deductions accumulated
shall be used to exercise the Purchase Rights.
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