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MERGER PROPOSAL YOUR VOTE IS VERY IMPORTANT
December 12, 2018
Dear Red Hat Stockholders,

It is my pleasure to invite you to a special meeting of stockholders, which we refer to as the special meeting, of Red
Hat, Inc., which we refer to as Red Hat, to be held at 100 East Davie Street, Raleigh, North Carolina 27601 on
January 16, 2019, at 9:00 a.m., Eastern time. I hope that you will be able to attend.

At the special meeting, you will be asked to consider and vote on a proposal to adopt the Agreement and Plan of
Merger (as it may be amended from time to time), dated as of October 28, 2018, which we refer to as the merger
agreement, by and among Red Hat, International Business Machines Corporation, which we refer to as IBM, and
Socrates Acquisition Corp., which we refer to as Sub, a wholly-owned subsidiary of IBM. Pursuant to the terms of the
merger agreement, Sub will merge with and into Red Hat, with Red Hat surviving the merger as a wholly-owned
subsidiary of IBM, which we refer to as the merger. You also will be asked to consider and vote on (i) a proposal to
approve, by means of a non-binding, advisory vote, compensation that will or may become payable to the named
executive officers of Red Hat in connection with the merger and (ii) a proposal to approve one or more adjournments
of the special meeting to a later date or dates, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes to adopt the merger agreement at the then-scheduled date and time of the special meeting.

If the merger is completed, you will be entitled to receive $190.00 in cash, without interest, for each share of our
common stock, par value $0.0001, which we refer to as Red Hat common stock, you own (unless you have properly
exercised your appraisal rights with respect to such shares), which represents a premium of (i) approximately 62.8% to
Red Hat s closing stock price on October 26, 2018, the last trading day prior to the announcement of the merger,

(i1) approximately 51.7% to the volume weighted average stock price of Red Hat common stock during the 30 days
ended October 26, 2018 and (iii) approximately 7.8% to the highest closing stock price of Red Hat common stock
during the 52-week period ended October 26, 2018.

The receipt of cash in exchange for shares of Red Hat common stock pursuant to the merger will generally be a

taxable transaction to U.S. holders (as defined in the accompanying proxy statement) for United States federal income
tax purposes. For a more complete description, see the section entitled Proposal 1: Adoption of the Merger

Agreement The Merger U.S. Federal Income Tax Consequences of the Merger beginning on page 79 of the
accompanying proxy statement.

The Red Hat Board of Directors, after considering the reasons more fully described in this proxy statement and
after consultation with independent legal and financial advisors, unanimously determined that the terms of the
merger agreement, the merger and the other transactions contemplated by the merger agreement are fair to
and in the best interests of Red Hat and its stockholders, and adopted, approved and declared advisable the
execution, delivery and performance of the merger agreement, the merger and the other transactions
contemplated by the merger agreement. The Red Hat Board of Directors recommends that you vote:

(i) FOR the proposal to adopt the merger agreement, thereby approving the merger and the other
transactions contemplated by the merger agreement;
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(ii) FOR the proposal to approve, by means of a non-binding, advisory vote, compensation that will or
may become payable to the named executive officers of Red Hat in connection with the merger; and

(iii) FOR the proposal to approve one or more adjournments of the special meeting to a later date or dates,
if necessary or appropriate, to solicit additional proxies if there are insufficient votes to adopt the
merger agreement at the then-scheduled date and time of the special meeting.
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The enclosed proxy statement provides detailed information about the special meeting, the merger agreement and the
merger. A copy of the merger agreement is attached as Annex A to the proxy statement. The proxy statement also
describes the actions and determinations of our Board of Directors in connection with its evaluation of the merger
agreement and the merger. We encourage you to read the proxy statement and its annexes, including the merger
agreement, carefully and in their entirety. You may also obtain more information about Red Hat from documents we
file with the U.S. Securities and Exchange Commission, which we refer to as the SEC, from time to time.

Whether or not you plan to attend the special meeting in person, please complete, sign, date and return, as promptly as
possible, the enclosed proxy card in the accompanying prepaid reply envelope or grant your proxy electronically over
the Internet or by telephone. If you attend the special meeting and vote in person by ballot, your vote will revoke any
proxy that you have previously submitted. If you hold your shares in street name, you should instruct your broker,
bank or other nominee how to vote in accordance with the voting instruction form you will receive from your broker,
bank or other nominee.

Your vote is very important, regardless of the number of shares that you own. We cannot complete the merger
unless the proposal to adopt the merger agreement is approved by the affirmative vote of a majority of the
shares of Red Hat common stock outstanding and entitled to vote thereon. The failure of any stockholder to
vote in person by ballot at the special meeting, to submit a signed proxy card or to grant a proxy electronically
over the Internet or by telephone will have the same effect as a vote  AGAINST the proposal to adopt the
merger agreement. If you hold your shares in street name, the failure to instruct your broker, bank or other
nominee on how to vote your shares will have the same effect as a vote AGAINST the proposal to adopt the
merger agreement.

If you have any questions or need assistance voting your shares of Red Hat common stock, please contact Innisfree
M&A Incorporated, our proxy solicitor, by calling (888) 750-5835 toll-free.

On behalf of our Board of Directors, I thank you for your support and appreciate your consideration of this matter.

Sincerely,

James M. Whitehurst

President and Chief Executive Officer
Neither the SEC nor any state securities regulatory agency has approved or disapproved of the transactions
described in this document, including the merger, or determined if the information contained in this document
is accurate or adequate. Any representation to the contrary is a criminal offense.

The accompanying proxy statement is dated December 12, 2018 and, together with the enclosed form of proxy card, is
first being mailed to Red Hat stockholders on or about December 13, 2018.
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON JANUARY 16, 2019

NOTICE IS HEREBY GIVEN that a special meeting of stockholders, which we refer to as the special meeting, of Red
Hat, Inc., which we refer to as Red Hat, will be held:

TIME AND DATE:
PLACE:

ITEMS OF BUSINESS:

ADJOURNMENTS AND
POSTPONEMENTS:

RECORD DATE:

INSPECTION OF LIST
OF STOCKHOLDERS
OF RECORD:

VOTING:

Table of Contents

9:00 a.m., Eastern time, on January 16, 2019
100 East Davie Street, Raleigh, North Carolina 27601

1. To consider and vote on the proposal to adopt the Agreement and Plan of Merger (as
it may be amended from time to time), dated as of October 28, 2018, which we refer to
as the merger agreement, by and among Red Hat, International Business Machines
Corporation, which we refer to as IBM, and Socrates Acquisition Corp., a
wholly-owned subsidiary of IBM, a copy of which is attached as Annex A to the proxy
statement accompanying this notice, which proposal we refer to as the merger proposal;

2. To consider and vote on the proposal to approve, by means of a non-binding,
advisory vote, compensation that will or may become payable to the named executive
officers of Red Hat in connection with the merger, which proposal we refer to as the
merger-related compensation proposal; and

3. To consider and vote on the proposal to approve one or more adjournments of the
special meeting to a later date or dates, if necessary or appropriate, to solicit additional
proxies if there are insufficient votes to adopt the merger agreement at the
then-scheduled date and time of the special meeting, which proposal we refer to as the
adjournment proposal.

Any action on the items of business described above may be considered at the special
meeting or at any time and date to which the special meeting may be properly
adjourned or postponed.

Stockholders of record at the close of business on December 11, 2018 are entitled to
notice of, and to vote at, the special meeting and at any adjournments or postponements
thereof.

A list of stockholders of record will be available for inspection at our corporate
headquarters located at 100 East Davie Street, Raleigh, North Carolina 27601, during
ordinary business hours during the 10-day period before the special meeting.

Whether or not you plan to attend the special meeting, we urge you to vote your shares
via the toll-free telephone number or over the Internet as described in the proxy
materials. You may also sign, date and mail the proxy card in the pre-paid envelope
provided.
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IMPORTANT Your vote is very important to us. The merger contemplated by the merger agreement,
INFORMATION: which we refer to as the merger, is conditioned on the receipt of, and we cannot
consummate the merger unless the merger proposal receives, the
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affirmative vote of a majority of the shares of Red Hat s common stock, par value
$0.0001, which we refer to as Red Hat common stock, outstanding and entitled to vote
thereon.

The affirmative vote of a majority of the shares of Red Hat common stock outstanding
and entitled to vote thereon, provided a quorum is present, is required to approve the
merger proposal. The affirmative vote of a majority of the voting power of the shares of
Red Hat common stock entitled to vote which are present, in person or by proxy, and
voting at the special meeting, provided a quorum is present, is required to approve, by
means of a non-binding, advisory vote, the merger-related compensation proposal. The
affirmative vote of a majority of the voting power of the shares of Red Hat common
stock entitled to vote which are present, in person or by proxy, at the special meeting,
whether or not a quorum is present, is required to approve the adjournment proposal.

The failure of any stockholder of record to submit a signed proxy card, grant a proxy
electronically over the Internet or by telephone or to vote in person by ballot at the
special meeting will have the same effect as a vote AGAINST the merger proposal but
will not have any effect on the merger-related compensation proposal or the
adjournment proposal. If you hold your shares in street name, the failure to instruct
your broker, bank or other nominee on how to vote your shares will have the same
effect as a vote AGAINST the merger proposal but will not have any effect on the
merger-related compensation proposal or the adjournment proposal. Abstentions will
have the same effect as a vote  AGAINST the merger proposal and the adjournment
proposal, but will not have any effect on the merger-related compensation proposal.

Stockholders who do not vote in favor of the merger proposal will have the right to
seek appraisal of the fair value of their shares of Red Hat common stock if they deliver
a demand for appraisal before the vote is taken on the merger proposal and comply
with all applicable requirements under Delaware law, which are summarized herein and
reproduced in their entirety in Annex D to the accompanying proxy statement.

The Board of Directors recommends that you vote (i) FOR the merger proposal,
(ii) FOR the merger-related compensation proposal and (iii) FOR the
adjournment proposal.

By Order of the Board of Directors,



December 12, 2018
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Secretary
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YOUR VOTE IS IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, WE URGE YOU TO VOTE YOUR
SHARES VIA THE TOLL-FREE TELEPHONE NUMBER OR OVER THE INTERNET AS DESCRIBED IN THE
PROXY MATERIALS. YOU MAY ALSO SIGN, DATE AND MAIL THE PROXY CARD IN THE PRE-PAID
ENVELOPE PROVIDED. You may revoke your proxy or change your vote at any time before the special meeting. If
your shares are held in the name of a broker, bank or other nominee, please follow the instructions on the voting
instruction card furnished to you by such broker, bank or other nominee, which is considered the stockholder of
record, in order to vote. As a beneficial owner, you have the right to direct your broker, bank or other nominee on how
to vote the shares in your account. Your broker, bank or other nominee cannot vote on any of the proposals, including
the proposal to adopt the merger agreement, without your instructions.

If you fail to return your proxy card, to grant your proxy electronically over the Internet or by telephone, or to vote by
ballot in person at the special meeting, your shares will not be counted for purposes of determining whether a quorum
is present at the special meeting. If you are a stockholder of record, voting in person by ballot at the special meeting
will revoke any proxy that you previously submitted. If you hold your shares through a broker, bank or other nominee,
you must obtain from the record holder a valid proxy issued in your name in order to vote in person at the special
meeting.

We encourage you to read the accompanying proxy statement, including all documents incorporated by reference into
the accompanying proxy statement, and annexes to the accompanying proxy statement, carefully and in their entirety.
If you have any questions concerning the merger, the special meeting or the accompanying proxy statement, would
like additional copies of the accompanying proxy statement or need help voting your shares of common stock, please
contact our proxy solicitor:

Innisfree M&A Incorporated

501 Madison Avenue, 20th Floor
New York, New York 10022
Toll-free: (888) 750-5835

Banks & Brokers may call collect: (212) 750-5833
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PROXY SUMMARY

This summary highlights selected information from this proxy statement related to the merger (as defined below). This
summary may not contain all of the information that is important to you. To understand the merger more fully and for
a more complete description of the legal terms of the merger, you should read carefully this entire proxy statement,
the annexes to this proxy statement, including the merger agreement (as defined below), and the documents
incorporated by reference in this proxy statement. You may obtain the documents and information incorporated by
reference in this proxy statement without charge by following the instructions under the section entitled Where You
Can Find More Information beginning on page 123. The merger agreement is attached as Annex A to this proxy
statement.

Except as otherwise specifically noted in this proxy statement or as the context otherwise requires, Red Hat, the

Company or we, our, us and similar words in this proxy statement refer to Red Hat, Inc. including, in
certain cases, its subsidiaries. Throughout this proxy statement we refer to International Business Machines
Corporation, a New York corporation, as IBM and to Socrates Acquisition Corp., a Delaware corporation and
wholly-owned subsidiary of IBM, as Sub . In addition, throughout this proxy statement we refer to the Agreement
and Plan of Merger (as it may be amended from time to time), dated as of October 28, 2018, by and among Red Hat,
IBM and Sub, as the merger agreement . All references to the merger refer to the merger of Sub with and into
Red Hat with Red Hat surviving as a wholly-owned subsidiary of IBM. Red Hat, following completion of the merger,
is sometimes referred to in this proxy statement as the surviving corporation .

Parties Involved in the Merger (page 31)
Red Hat, Inc.

Red Hat is a leading provider of open source software solutions, using a community-powered approach to develop and
offer reliable and high-performing operating system, virtualization, management, middleware, cloud, mobile and
storage technologies. Red Hat employs an open source development model, which allows Red Hat to use the
collective input, resources and knowledge of a global community of contributors who can collaborate to develop,
maintain and enhance software because the human-readable source code for that software is publicly available and
licenses permit modification.

Red Hat s offerings are designed to provide customers with high-performing, scalable, flexible, reliable and secure
infrastructure technologies that meet the information technology, which we refer to as IT, needs of enterprises and
service providers. Our offerings enable our customers to optimize their I'T environments to increase agility and
flexibility while adding and managing hybrid cloud infrastructures and building modern applications. Hybrid cloud
infrastructures enable customers to deploy their applications using off-premise (public cloud) and on-premise (private
cloud, virtual or physical server) IT resources to create a hybrid cloud environment that is designed to enhance
efficiency while providing increased security. Red Hat s offerings are designed to perform consistently across hybrid
cloud environments to offer greater choices to our customers when deploying their applications.

Red Hat also offers a wide range of services that are designed to help customers receive additional value from Red Hat
technologies.

Red Hat s corporate headquarters is located at 100 East Davie Street, Raleigh, North Carolina 27601.

Red Hat was formed in 1993 and is a corporation organized in the State of Delaware. Red Hat common stock, par
value $0.0001 per share, which we refer to as Red Hat common stock, is currently listed on the New York Stock
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Additional information about Red Hat and its subsidiaries is included in documents incorporated by reference in this
proxy statement (see the section entitled Where You Can Find More Information beginning on page 123) and on its
website: www.redhat.com. The information provided or accessible through Red Hat s website is not part of, or
incorporated by reference in, this proxy statement.

International Business Machines Corporation

IBM focuses on the intersection of business insight and technology innovation and creates value for clients through
integrated solutions and products. These integrated solutions leverage innovative technologies, deep expertise in
industries and business processes, and a commitment to security and trust. IBM solutions typically create value by
enabling new capabilities for clients that optimize and transform their businesses and help them engage with their
customers and employees in new ways. These solutions draw from an industry-leading portfolio of consulting and IT
implementation services, cloud and cognitive offerings, and enterprise systems and software, one of the world s
leading research organizations all bolstered by a commitment to the secure and responsible management of data and
enterprise-grade security.

IBM s corporate headquarters is located at 1 New Orchard Road, Armonk, New York 10504.

IBM was formed in 1911 as the Computing-Tabulating-Recording Company and is a corporation organized in the
State of New York. IBM s common stock, par value $0.20 per share, is currently listed on the NYSE, under the symbol
IBM.

Additional information about IBM and its subsidiaries is included on its website: www.IBM.com. The information
provided or accessible through IBM s website is not part of, or incorporated by reference in, this proxy statement.

Socrates Acquisition Corp.

Sub is a Delaware corporation and a wholly-owned subsidiary of IBM, formed on October 25, 2018, solely for the
purpose of engaging in the merger and the other transactions as contemplated under the merger agreement. Upon
completion of the merger, Sub will cease to exist.

Certain Effects of the Merger on Red Hat (page 33)

Upon the terms and subject to the conditions of the merger agreement and in accordance with the applicable
provisions of the Delaware General Corporation Law, which we refer to as the DGCL, on the closing date and at the
time at which the merger will become effective, which we refer to as the effective time, Sub will merge with and into
Red Hat, with Red Hat continuing as the surviving corporation and a wholly-owned subsidiary of IBM.

Effect on Red Hat if the Merger is Not Completed (page 33)

If the merger agreement is not adopted by Red Hat stockholders or if the merger is not completed for any other reason,
Red Hat stockholders will not receive any payment for their shares of Red Hat common stock. Instead, Red Hat will
remain a public company, Red Hat common stock will continue to be listed and traded on the NYSE and registered
under the Securities Exchange Act of 1934, which we refer to as the Exchange Act, and Red Hat will continue to file
periodic reports with the U.S. Securities and Exchange Commission, which we refer to as the SEC.

Under certain specified circumstances, Red Hat will be required to pay IBM a termination fee upon the termination of
the merger agreement, as described under the section entitled Terms of the Merger Agreement Termination of the
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If the merger is completed, at the effective time, and without any action on the part of the holder, each share of Red
Hat common stock issued and outstanding immediately prior to the effective time (other than (i) shares of Red Hat
common stock that are owned directly by Red Hat, including treasury stock, or owned by IBM or Sub immediately
prior to the effective time, which we refer to as canceled shares, (ii) dissenting shares (as defined herein) and

(iii) shares of Red Hat common stock that are owned by any direct or indirect wholly-owned subsidiary of Red Hat or
IBM (other than Sub) immediately prior to the effective time, which we refer to as subsidiary converted shares), and
certain equity awards, the treatment of which is described under the sections entitled Proposal 1: Adoption of the
Merger Agreement The Merger Interests of the Non-Employee Directors and Executive Officers of Red Hat in the
Merger Treatment of Equity Compensation and Terms of the Merger Agreement Merger Consideration Treatment of
Equity Compensation beginning on pages 73 and 84, respectively, will be converted into the right to receive $190.00
per share in cash, without interest, which we refer to as the merger consideration, less any applicable withholding
taxes. All shares, when so converted into the right to receive the merger consideration, will automatically be canceled
and will cease to exist.

As described under the section entitled Terms of the Merger Agreement Merger Consideration Exchange Procedures
beginning on page 85, no later than substantially concurrently with the effective time, IBM will deposit, or cause to be
deposited, with a designated paying agent (as defined herein) funds in an amount necessary for the payment of the
merger consideration.

After the merger is completed, under the terms of the merger agreement, you will have the right to receive the merger
consideration, but you no longer will have any rights as a Red Hat stockholder as a result of the merger (except for the
right to receive the merger consideration and except that stockholders who properly exercise and perfect their demand
for appraisal will instead have such rights as granted by Section 262 of the DGCL, as described under the section
entitled Appraisal Rights beginning on page 116).

The Special Meeting (page 26)

Date, Time and Place

The special meeting of our stockholders, which we refer to as the special meeting, will be held at 100 East Davie
Street, Raleigh, North Carolina 27601 on January 16, 2019, at 9:00 a.m., Eastern time.

Purpose

At the special meeting, we will ask our stockholders of record as of the close of business on December 11, 2018,
which we refer to as the record date, to consider and vote on the following proposals:

the adoption of the merger agreement, a copy of which is attached as Annex A to the proxy statement
accompanying this notice, which we refer to as the merger proposal;

the approval, by means of a non-binding, advisory vote, of compensation that will or may become payable to
the named executive officers of Red Hat in connection with the merger, which we refer to as the
merger-related compensation proposal; and
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the approval of one or more adjournments of the special meeting to a later date or dates, if necessary or
appropriate, to solicit additional proxies if there are insufficient votes to adopt the merger agreement at the
then-scheduled date and time of the special meeting, which we refer to as the adjournment proposal.
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Record Date; Shares Entitled to Vote

You are entitled to vote at the special meeting if you owned shares of Red Hat common stock as of the close of
business on the record date. You will have one vote at the special meeting for each share of Red Hat common stock
you owned as of the close of business on the record date.

Quorum

A majority in voting power of Red Hat common stock issued and outstanding and entitled to vote at the special
meeting, represented in person or by proxy, constitutes a quorum at the special meeting. As of the close of business on
the record date, there were 176,759,752 shares of Red Hat common stock issued and outstanding and entitled to vote.
If you submit a properly executed proxy by mail, telephone or the Internet, you will be considered a part of the
quorum. In addition, abstentions will be counted for purposes of establishing a quorum. Broker non-votes will not be
counted for purposes of establishing a quorum. As a result, 88,379,877 shares of Red Hat common stock must be
represented in person or by proxy to have a quorum. If a quorum is not present, the special meeting will be adjourned
until a quorum is obtained, subject to the terms of the merger agreement. The affirmative vote of a majority of the
voting power of the shares of Red Hat common stock entitled to vote which are present, in person or by proxy, at the
special meeting or the chairman of the special meeting, may adjourn the special meeting.

Required Vote

The affirmative vote of a majority of the shares of Red Hat common stock outstanding and entitled to vote thereon,
provided a quorum is present, is required to approve the merger proposal, which we refer to as stockholder approval.
This means that the proposal will be approved if the number of shares voted FOR that proposal is greater than 50% of
the total number of the votes that can be cast in respect of our outstanding shares of common stock. Abstentions and
broker non-votes will have the same effect as a vote  AGAINST the merger proposal.

The affirmative vote of a majority of the voting power of the shares of Red Hat common stock entitled to vote which

are present, in person or by proxy, and voting at the special meeting, provided a quorum is present, is required to
approve, by means of a non-binding, advisory vote, the merger-related compensation proposal. This means that the
proposal will be approved if the number of shares voted FOR that proposal is greater than 50% of the total number of
shares of Red Hat common stock entitled to vote which are present, in person or by proxy, and vote at the special
meeting, provided a quorum is present. Abstentions and broker non-votes will not have any effect on the

merger-related compensation proposal.

The affirmative vote of a majority of the voting power of the shares of Red Hat common stock entitled to vote which
are present, in person or by proxy, at the special meeting, whether or not a quorum is present, is required to approve
the adjournment proposal. This means that the proposal will be approved if the number of shares voted FOR that
proposal is greater than 50% of the total number of shares of Red Hat common stock entitled to vote which are
present, in person or by proxy, at the special meeting, whether or not a quorum is present. Abstentions will have the
same effect as a vote  AGAINST the adjournment proposal. Broker non-votes will not have any effect on the
adjournment proposal.

Share Ownership of Red Hat Directors and Executive Officers
As of the close of business on the record date, Red Hat directors and executive officers beneficially owned and were
entitled to vote, in the aggregate, 898,713 shares of Red Hat common stock (excluding any shares of Red Hat common

stock that would be delivered upon exercise or conversion of stock options or other equity-based awards), which
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It is expected that Red Hat s directors and executive officers will vote their shares FOR the merger proposal, FOR the
merger related-related compensation proposal and FOR the adjournment proposal, although none of them has entered
into any agreement requiring them to do so.

Voting of Proxies

Any Red Hat stockholder of record entitled to vote at the special meeting may submit a proxy by returning a signed
proxy card by mail or voting electronically over the Internet or by telephone, or may vote in person by appearing at
the special meeting. If your shares are held in a brokerage account at a brokerage firm, bank, broker-dealer, or similar
organization, then you are the beneficial owner of shares held in street name, and you should instruct your broker,
bank or other nominee on how you wish to vote your shares of Red Hat common stock using the instructions provided
by your broker, bank or other nominee. Under applicable stock exchange rules, if you fail to instruct your broker, bank
or other nominee on how to vote your shares, your broker, bank or other nominee only has discretion to vote your
shares on discretionary matters. The merger proposal, the merger-related compensation proposal and the adjournment
proposal are non-discretionary matters, and brokers, banks and other nominees therefore cannot vote on these
proposals without your instructions. Therefore, it is important that you cast your vote or instruct your broker, bank or
other nominee on how you wish to vote your shares.

If you are a stockholder of record, you may change your vote or revoke your proxy at any time before it is voted at the
special meeting by submitting a new proxy electronically over the Internet or by telephone after the date of the earlier
submitted proxy, signing another proxy card with a later date and returning it to us prior to the special meeting or
attending the special meeting and voting in person. Proxies submitted electronically over the Internet or by telephone
must be received by 11:59 pm, Eastern time, on January 15, 2019. If you hold your shares of Red Hat common stock

in street name, you should contact your broker, bank or other nominee for instructions regarding how to change your
vote.

Recommendation of Our Board of Directors and Reasons for the Merger (page 42)

The Board of Directors, after considering various factors described under the section entitled Proposal 1: Adoption of
the Merger Agreement The Merger Recommendation of Our Board of Directors beginning on page 42 and after
consultation with independent legal and financial advisors, unanimously (i) determined that the terms of the merger
agreement, the merger and the other transactions contemplated by the merger agreement are fair to and in the best
interests of Red Hat and its stockholders; (ii) adopted, approved and declared advisable the execution, delivery and
performance of the merger agreement, the merger and the other transactions contemplated by the merger agreement;
(iii) approved, authorized and declared advisable the consummation by Red Hat of the transactions contemplated by
the merger agreement; (iv) resolved to recommend that Red Hat stockholders vote in favor of the adoption and
approval of the merger agreement, the merger and other transactions contemplated by the merger agreement; and

(v) resolved to submit the merger agreement to Red Hat stockholders for adoption at a duly held meeting of such
stockholders.

The Red Hat Board of Directors unanimously recommends that you vote (i) FOR the merger proposal, (ii)
FOR the merger-related compensation proposal and (iii) FOR the adjournment proposal.

Opinions of Red Hat s Financial Advisors (page 47)

Opinion of Guggenheim Securities, LLC
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with Red Hat and had been retained by Red Hat since October 2016 in connection with Red Hat s exploration and
consideration of various strategic and financial alternatives. In connection with the merger, Guggenheim Securities
delivered an opinion to the Red Hat Board of Directors to the effect that, as of October 28, 2018 and based on and
subject to the matters considered, the procedures followed, the assumptions made and various limitations of and
qualifications to the review undertaken, the merger consideration was fair, from a financial point of view, to Red Hat
stockholders. The full text of Guggenheim Securities written opinion, which is attached as Annex B to this proxy
statement and which you should read carefully and in its entirety, is subject to the assumptions, limitations,
qualifications and other conditions contained in such opinion and is necessarily based on economic, capital markets
and other conditions, and the information made available to Guggenheim Securities, as of the date of such opinion.

Guggenheim Securities opinion was provided to the Red Hat Board of Directors (in its capacity as such) for its
information and assistance in connection with its evaluation of the merger consideration. Guggenheim Securities
opinion and any materials provided in connection therewith did not constitute a recommendation to the Red Hat Board
of Directors with respect to the merger, nor does Guggenheim Securities opinion or the summary of its underlying
financial analyses elsewhere in this proxy statement constitute advice or a recommendation to any Red Hat
stockholder as to how to vote or act in connection with the merger or otherwise. Guggenheim Securities opinion
addresses only the fairness, from a financial point of view and as of the date of such opinion, of the merger
consideration to Red Hat stockholders to the extent expressly specified in such opinion and does not address any other
term, aspect or implication of the merger (including, without limitation, the form or structure of the merger), the
merger agreement or any other agreement, transaction document or instrument contemplated by the merger agreement
or to be entered into or amended in connection with the merger or any financing or other transactions related thereto.

For a more complete description, see the section entitled Proposal 1: Adoption of the Merger Agreement The
Merger Opinions of Red Hat s Financial Advisors Opinion of Guggenheim Securities, LLC beginning on page 47.

Opinion of Morgan Stanley & Co. LLC

Red Hat retained Morgan Stanley & Co. LLC, which we refer to as Morgan Stanley, to provide it with financial
advisory services in connection with the merger. Red Hat selected Morgan Stanley to act as its financial adviser based
on Morgan Stanley s qualifications, expertise and reputation, and its knowledge of Red Hat s business and affairs. On
October 28, 2018, Morgan Stanley rendered its oral opinion, subsequently confirmed by delivery of a written opinion
dated October 28, 2018, to the effect that, as of such date, and based upon and subject to the assumptions made,
procedures followed, matters considered and qualifications and limitations on the scope of review undertaken by
Morgan Stanley as set forth in its written opinion, the merger consideration to be received by Red Hat stockholders
pursuant to the merger agreement was fair from a financial point of view to such Red Hat stockholders.

The full text of the written opinion of Morgan Stanley dated October 28, 2018, is attached as Annex C to this proxy
statement, and is incorporated by reference herein in its entirety. The opinion sets forth, among other things, the
assumptions made, procedures followed, matters considered and qualifications and limitations on the scope of the
review undertaken by Morgan Stanley in rendering its opinion. The summary of the opinion of Morgan Stanley set
forth in this proxy statement is qualified in its entirety by reference to the full text of the opinion. You are encouraged
to read Morgan Stanley s opinion and the summary of Morgan Stanley s opinion below carefully and in their entirety.
Morgan Stanley s opinion was directed to the Red Hat Board of Directors, in its capacity as such, and addressed only
the fairness from a financial point of view of the merger consideration to be received by Red Hat stockholders
pursuant to the merger agreement as of the date of the opinion and did not address any other aspects or implications of
the merger. Morgan Stanley s opinion was not intended to, and
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does not, constitute advice or a recommendation to any Red Hat stockholder as to how to vote at the special meeting
to be held in connection with the merger or whether to take any other action with respect to the merger.

For a more complete description, see the section entitled Proposal 1: Adoption of the Merger Agreement The
Merger Opinions of Red Hat s Financial Advisors Opinion of Morgan Stanley & Co. LLC beginning on page 60.

Financing of the Merger (page 79)

The merger is not conditioned on IBM s ability to obtain financing. IBM and Sub have represented to Red Hat that
they will have available to them sufficient funds at the effective time to pay all amounts required to be paid by IBM
and Sub pursuant to the terms of the merger agreement, including the amounts payable to the holders of Cash-Out
Stock Options (as defined herein), Cash-Out Restricted Shares (as defined herein), Cash-Out RSUs (as defined herein)
and Cash-Out PSUs (as defined herein) and to pay all associated fees, costs and expenses. IBM expects to finance the
merger through cash on hand and proceeds from debt financing.

IBM has made available to Red Hat copies of a fully executed commitment letter, dated the date of the merger
agreement, which we refer to as the commitment letter, with JPMorgan Chase Bank, N.A., Goldman Sachs Bank USA
and Goldman Sachs Lending Partners LLC, which we refer to collectively as the commitment parties. Pursuant to the
commitment letter, and subject to the terms and conditions set forth therein, the commitment parties have committed
to provide IBM with loans under a 364-day senior unsecured bridge term loan facility in an aggregate principal
amount of up to $20.0 billion, which we refer to as the bridge facility. The funding of the bridge facility provided for
in the commitment letter is contingent on the satisfaction of customary conditions, including (i) the execution and
delivery of definitive documentation with respect to the bridge facility in accordance with the terms sets forth in the
commitment letter, and (ii) the consummation of the merger in accordance with the merger agreement.

For a more complete description, see the section entitled Proposal 1: Adoption of the Merger Agreement Financing of
the Merger beginning on page 79.

Treatment of Equity Compensation (page 84)

Our executive officers and employees hold various types of compensatory awards with respect to Red Hat common
stock. Our non-employee directors hold awards of restricted shares and deferred stock units, which we refer to as
DSUs. The merger agreement provides for the treatment set forth below with respect to the awards described below.
None of our non-employee directors or executive officers hold stock options.

Exchange Ratio. For purposes of the conversion of Red Hat equity awards described below, the Exchange Ratio is
defined as a fraction, the numerator of which is the merger consideration and the denominator of which is the closing
price per share of IBM common stock on the New York Stock Exchange Composite Transactions Tape on the trading
day immediately preceding the date on which the merger effective time occurs.

Restricted Shares. Each restricted share award of Red Hat common stock that is held by a non-employee director,
consultant or independent contractor of Red Hat or a subsidiary immediately prior to the effective time, which we
refer to as a Cash-Out Restricted Share, will be converted at the effective time into the right to receive an amount in
cash equal to the merger consideration multiplied by the number of shares of Red Hat common stock subject to the
award. Each other restricted share award of Red Hat common stock (i.e., those held by employees of Red Hat or a
subsidiary immediately prior to the effective time), which we refer to as a Rollover Restricted Share, will be converted
at the effective time into a restricted share award consisting of IBM common stock subject to substantially the same
terms and conditions as were applicable to the Rollover Restricted Shares
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(other than any performance conditions, which will be deemed satisfied upon the effective time under the terms of the
award) with respect to a number of shares of IBM common stock determined by multiplying the number of shares of
Red Hat common stock subject to such Rollover Restricted Share award immediately prior to the effective time by the
Exchange Ratio (rounded down to the nearest whole share).

Restricted Stock Units; Deferred Stock Units. Each restricted stock unit with respect to Red Hat common stock which
is held by a non-employee director, consultant or independent contractor of Red Hat or a subsidiary immediately prior
to the effective time, which, together with each DSU, we refer to as a Cash-Out RSU, will be converted at the
effective time into the right to receive an amount in cash equal to the merger consideration multiplied by the number
of shares of Red Hat common stock subject to the award. Each other restricted stock unit with respect to Red Hat
common stock (i.e., those held by employees of Red Hat or a subsidiary immediately prior to the effective time),
which we refer to as a Rollover RSU, will be converted at the effective time into a restricted stock unit with respect to
IBM common stock subject to substantially the same terms and conditions as were applicable to the Rollover RSUs
with respect to a number of shares of IBM common stock determined by multiplying the number of shares of Red Hat
common stock subject to such Rollover RSU award immediately prior to the effective time by the Exchange Ratio
(rounded down to the nearest whole share).

Performance Share Units. At the effective time, each performance share unit with respect to Red Hat common stock
that is held by a non-employee director, consultant or independent contractor of Red Hat or a subsidiary immediately
prior to the effective time, which we refer to as a Cash-Out PSU, will be canceled and the holder thereof will be
entitled to receive in consideration for such cancellation an amount in cash equal to the product of (i) the applicable
PSU Share Number (as defined herein) and (ii) the merger consideration. Each other performance share unit (i.e.,
those held by employees of Red Hat or a subsidiary immediately prior to the effective time), which we refer to as a
Rollover PSU, will be converted at the effective time into a restricted share award consisting of IBM common stock
subject to substantially the same terms and conditions as were applicable under such Rollover PSU (other than the
performance-based vesting schedule, which will be converted into a service-based vesting schedule in accordance
with the applicable award agreement), with respect to a number of shares of IBM common stock determined by
multiplying the applicable PSU Share Number by the Exchange Ratio (rounded down to the nearest whole share). For
purposes of the treatment of performance share units, the applicable PSU Share Number means, with respect to
performance share units that were granted with performance goals relating to operating performance, either the target
performance level if the effective time occurs in the first performance segment of the award, or the actual performance
level based on the most recently completed fiscal quarter prior to the closing date if the effective time occurs in the
second performance segment of the award. For performance share units with performance goals based on total
shareholder return, the applicable PSU Share Number will be determined based on the total shareholder return
represented by the merger consideration.

Stock Options. At the effective time, each option to acquire Red Hat common stock that is vested and unexercised
immediately prior to the effective time, has an exercise price equal to or greater than the merger consideration or is
held by a non-employee director, consultant or independent contractor of Red Hat or a subsidiary, which we refer to as
a Cash-Out Stock Option, will be canceled and the holder thereof will be entitled to receive in consideration for such
cancellation an amount in cash equal to the product of (i) the number of shares of Red Hat common stock that are
subject to the Cash-Out Stock Option and (ii) the excess, if any, of the merger consideration over the exercise price
per share of Red Hat common stock subject to the Cash-Out Stock Option. All other options to acquire Red Hat
common stock (i.e., options which are unvested, have an exercise price less than the merger consideration and are held
by employees of Red Hat or a subsidiary immediately prior to the effective time), which we refer to as Rollover Stock
Options, will be converted at the effective time into options to acquire, on substantially the same terms and conditions
as were applicable under such Rollover Stock Option, the number of shares of IBM common stock (rounded down to
the nearest whole share), determined by
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multiplying the number of shares of Red Hat common stock subject to such Rollover Stock Option immediately prior
to the effective time by the Exchange Ratio, with an exercise price per share of IBM common stock (rounded up to the
nearest whole cent) equal to (a) the exercise price per share of Red Hat common stock applicable to such Rollover
Stock Option divided by (b) the Exchange Ratio.

Interests of the Non-Employee Directors and Executive Officers of Red Hat in the Merger (page 72)

Red Hat non-employee directors and executive officers may have interests in the merger that are different from, or in
addition to, your interests as a stockholder. The Red Hat Board of Directors was aware of and considered these
interests to the extent such interests existed at the time, among other matters, in evaluating and overseeing the
negotiation of the merger agreement, in approving the merger agreement and the merger and in recommending that the
merger agreement be adopted by the stockholders of Red Hat.

For a more complete description, see the section entitled Proposal 1: Adoption of the Merger Agreement The Merger
Interests of the Non-Employee Directors and the Executive Officers of Red Hat in the Merger, beginning on page 72.

Appraisal Rights (page 116)

Any shares of Red Hat common stock that are issued and outstanding immediately prior to the effective time and as to
which the holders thereof have not voted in favor of the merger proposal and are entitled to demand and properly
demand appraisal of such shares of Red Hat common stock pursuant to Section 262 of the DGCL and, as of the
effective time, have neither failed to perfect, nor effectively withdrawn or lost rights to appraisal under the DGCL,
such shares we collectively refer to as the dissenting shares, will not be converted into the right to receive the merger
consideration, unless and until such holder will have effectively withdrawn or lost such holder s right to appraisal
under the DGCL, or if a court of competent jurisdiction determines that such holder is not entitled to the relief
provided by Section 262 of the DGCL, at which time such shares of Red Hat common stock will be treated as if they
had been converted into the right to receive, as of the effective time, the merger consideration, less applicable tax
withholdings upon surrender of such certificates that formerly represented such shares of Red Hat common stock, and
such Red Hat common stock will not be deemed dissenting shares, and such holder thereof will cease to have any
other rights with respect to such Red Hat common stock. Each holder of dissenting shares will only be entitled to such
consideration as may be due with respect to such dissenting shares pursuant to Section 262 of the DGCL.

To exercise your appraisal rights, you must submit a written demand for appraisal to Red Hat before the vote is taken
on the merger proposal, you must not submit a blank proxy or otherwise vote in favor of the merger proposal and you
must continue to hold the shares of Red Hat common stock of record through the effective time. Your failure to follow
the procedures specified under the DGCL will result in the loss of your appraisal rights. The DGCL requirements for
exercising appraisal rights are described in further detail in this proxy statement, and the relevant section of the DGCL
regarding appraisal rights is reproduced and attached as Annex D to this proxy statement. If you hold your shares of
Red Hat common stock through a broker, bank or other nominee and you wish to exercise appraisal rights, you should
consult with your broker, bank or other nominee to determine the appropriate procedures for the making of a demand
for appraisal by such broker, bank or other nominee. Stockholders should refer to the discussion under the section
entitled Appraisal Rights beginning on page 116 and the DGCL requirements for exercising appraisal rights
reproduced and attached as Annex D to this proxy statement.

U.S. Federal Income Tax Consequences of the Merger (page 79)

The exchange of Red Hat common stock for cash pursuant to the merger will be a taxable transaction for U.S. federal
income tax purposes. Accordingly, a U.S. holder (as defined herein) of Red Hat common stock who
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exchanges shares of Red Hat common stock for cash in the merger generally will recognize gain or loss in an amount
equal to the difference, if any, between the amount of cash received with respect to such shares and the U.S. holder s
adjusted tax basis in such shares. If you are a non-U.S. holder, the merger generally will not result in tax to you under
U.S. federal income tax laws unless you have certain connections with the United States.

This proxy statement contains a general discussion of U.S. federal income tax consequences of the merger. This
description does not address any non-U.S. tax consequences, nor does it pertain to state, local or other tax
consequences. Consequently, you are urged to contact your own tax advisor to determine the particular tax
consequences to you of the merger.

Regulatory Approvals (page 81)

Red Hat and IBM have agreed to use their respective reasonable best efforts to take all actions and to do, or cause to
be done, all things reasonably necessary, proper or advisable under applicable laws to consummate the merger and the
other transactions contemplated by the merger agreement as soon as practicable and no later than the termination date
(as defined herein), including obtaining any requisite approvals, subject to certain specified limitations under the
merger agreement. These approvals include approvals under the Hart-Scott-Rodino Antitrust Improvements Act of
1976, which we refer to as the HSR Act, and the Council Regulation 139/2004 of the European Union, which we refer
to as the Council Regulation. Red Hat and IBM filed their respective HSR Act notifications on November 21, 2018.
Although we expect that all required regulatory clearances and approvals will be obtained, we cannot assure you that
these regulatory clearances and approvals will be timely obtained or obtained at all, or that the granting of these
regulatory clearances and approvals will not involve the imposition of additional conditions on the completion of the
merger, including the requirement to divest assets. In furtherance thereof, IBM has agreed to effect certain divestitures
and other dispositions and take other actions, including accepting certain restrictions on its operations and assets, if
necessary to obtain all approvals and authorizations under antitrust laws. These conditions or changes could result in
the conditions to the closing of the merger not being satisfied.

No Solicitation (page 92)

As of the date of the merger agreement, Red Hat and its subsidiaries agreed to immediately cease any and all existing
activities, discussions or negotiations with any third party with respect to any takeover proposal (as defined herein).

Under the merger agreement, Red Hat is generally not permitted to solicit or discuss takeover proposals with third
parties, subject to certain exceptions.

Except as expressly permitted by the merger agreement, Red Hat will not, and will not authorize or permit any of its
subsidiaries to, or any of its subsidiaries directors, officers or employees to, and it will use its reasonable best efforts
to cause the company representatives (as defined herein) not to, and will not publicly announce any intention to,
directly or indirectly:

solicit, initiate or knowingly encourage, or knowingly take any other action to facilitate, any takeover
proposal or any inquiries or the making of any proposal that would reasonably be expected to lead to a
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takeover proposal, except that ministerial acts that are not otherwise prohibited by the merger agreement
(e.g., answering unsolicited phone calls) will not (in and of themselves) be deemed to facilitate for purposes
of, or otherwise constitute a violation of, the merger agreement;

enter into, continue or otherwise participate in any discussions or negotiations regarding, or furnish to any
person (or any representative thereof) any information with respect to any takeover proposal; or

execute or enter into any letter of intent, memorandum of understanding, agreement in principle, acquisition

agreement, merger agreement, option agreement, joint venture agreement, partnership agreement or other

agreement, each of which we refer to as an acquisition agreement, relating to any takeover proposal;
Notwithstanding the foregoing, under certain circumstances prior to obtaining the requisite stockholder approval at the
special meeting, Red Hat may furnish information with respect to Red Hat and its subsidiaries subject to a
confidentiality agreement and participate in discussions or negotiations with the person making a bona fide, written,
unsolicited takeover proposal received after the date of the merger agreement if the Red Hat Board of Directors
determines in good faith that such proposal constitutes, or could reasonably be expected to lead to, a superior proposal
(as defined herein), and which takeover proposal did not result from a breach of the merger agreement.

Notwithstanding anything to the contrary in the merger agreement, Red Hat and the company representatives may, in
response to a bona fide written unsolicited takeover proposal, contact the person who made such takeover proposal
solely to determine whether such person intends to provide any documents (or additional documents) containing the
terms and conditions of such takeover proposal.

For a more complete description, see the section entitled Terms of the Merger Agreement Additional Agreements
No Solicitation beginning on page 92.

Change of Recommendation (page 94)

As described under the section entitled The Special Meeting Board of Directors Recommendation beginning on page
28, the Red Hat Board of Directors has recommended that the holders of shares of Red Hat common stock vote FOR
the merger proposal.

The merger agreement provides that the Red Hat Board of Directors will not (i) withhold, withdraw, qualify or

modify, or propose publicly to take such actions, in a manner adverse to IBM or Sub, the recommendation of the

Board of Directors to Red Hat stockholders that they vote FOR the adoption of the merger agreement, which we refer
to as an adverse recommendation change, (ii) recommend, declare advisable or propose to recommend or declare
advisable, the approval or adoption of any takeover proposal or resolve or agree to take any such action, or adopt or
approve any takeover proposal, or (iii) cause or permit Red Hat to enter into any acquisition agreement constituting or
related to, or which is intended to or would reasonably be expected to lead to, any takeover proposal (other than a
confidentiality agreement referred to in, and in accordance with, the non-solicitation provisions of the merger
agreement), or resolve or agree to take any such action.

However, prior to obtaining stockholder approval, the Red Hat Board of Directors, in certain circumstances and
subject to certain limitations set forth in the merger agreement, may make an adverse recommendation change in
connection with a takeover proposal that constitutes a superior proposal or in connection with an intervening event
that was not known to the Red Hat Board of Directors or the consequences of which were not reasonably foreseeable
as of the date of the merger agreement. If the Red Hat Board of Directors makes an adverse recommendation change
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Prior to obtaining stockholder approval, the Red Hat Board of Directors may also, in certain circumstances and subject
to certain limitations set forth in the merger agreement, cause Red Hat to terminate the merger agreement in order to
enter into a definitive agreement relating to a takeover proposal that constitutes a superior proposal, in each case,
subject to specified obligations to IBM to negotiate and consider in good faith any revisions to the merger agreement
proposed by IBM.

For a more complete description, see the sections entitled Terms of the Merger Agreement  Additional
Agreements Change of Recommendations beginning on page 94.

Conditions to the Closing of the Merger (page 102)

The following are some of the conditions that must be satisfied or waived before the merger may be consummated:

receipt of Red Hat stockholder approval of the merger agreement and the transactions contemplated thereby;

(i) any waiting period (and any extension thereof) applicable to the merger under the HSR Act having been
terminated or having expired and (ii) any other approval or waiting period under certain other applicable
antitrust laws, as set out in the merger agreement, having been obtained or terminated or having expired, in
each case without the imposition, individually or in the aggregate, of a burdensome condition (as defined
herein);

(i) no order, injunction, judgment or law by certain courts of competent jurisdiction or other governmental
entities being in effect that prohibits or makes illegal the consummation of the merger or imposes a
burdensome condition, and (ii) no governmental entity having instituted any action or proceeding before any
certain courts or other governmental entities of competent jurisdiction, which remains pending at what
would otherwise be the closing date, seeking to enjoin, restrain or prohibit the consummation of the merger
or impose a legal restraint (as defined herein);

the accuracy of the representations and warranties of Red Hat, IBM and Sub in the merger agreement,
subject in some instances to materiality or material adverse effect qualifiers, as of the closing date of the
merger;

the performance in all material respects by Red Hat, on the one hand, and IBM and Sub on the other hand, of
their respective obligations under the merger agreement at or prior to the closing; and

since the date of the merger agreement, no effect having occurred that would reasonably be expected to have,
individually or in the aggregate, a material adverse effect, of which the existence or consequences are
continuing.

Termination of the Merger Agreement (page 104)

The merger agreement may be terminated and the merger may be abandoned at any time prior to the effective time:
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refer to as the initial termination date, which is subject to extension for two consecutive three month
periods by either party if all conditions are satisfied other than receipt of regulatory approvals and
absence of legal restraints, which date, after giving effect to any extensions, we
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refer to as the termination date; provided that a party will not be able to terminate the merger
agreement if it is in breach of the merger agreement and such breach is a principal cause of the failure
of the merger to occur on or before the termination date;

an order having the effect of making the merger illegal or otherwise prohibiting consummation of the
merger becomes final and non-appealable; provided that a party will not be able to terminate the
merger agreement if it is in breach of the merger agreement and such breach is a principal cause of the
issuance of such legal restraint; or

the requisite affirmative vote of Red Hat stockholders for the merger proposal has not been obtained at
the special meeting of Red Hat stockholders or any adjournment or postponement thereof.

by IBM:

prior to the special meeting of Red Hat stockholders, if the Red Hat Board of Directors makes an
adverse recommendation change or has delivered a notice of an intervening event (as defined herein)
or a notice of a superior proposal (as defined herein) and IBM has delivered a notice of its intent to
terminate the merger agreement and publicly and irrevocably waived its matching rights; or

if Red Hat has breached any representation or warranty or failed to perform any covenant, such that the
conditions relating to the accuracy of Red Hat s representations and warranties or performance of
covenants would fail to be satisfied (subject to a 30 business day cure period); provided that IBM will
not be able to terminate the merger agreement if IBM or Sub is in material breach of the merger
agreement or if any representation or warranty of IBM or Sub has become untrue, resulting in the
failure of a closing condition.

by Red Hat:

prior to receipt of the requisite stockholder approval at the special meeting, in order to enter into a
definitive written agreement providing for a superior proposal, provided that Red Hat pays a
termination fee of $975 million to IBM simultaneously with, and as a condition to the validity of, such
termination; or

if IBM has breached any representation or warranty or failed to perform any covenant, such that the
conditions relating to the accuracy of IBM s or Sub s representations and warranties or performance of
covenants would fail to be satisfied (subject to a 30 business day cure period); provided that Red Hat
will not be able to terminate the merger agreement if Red Hat is in material breach of the merger
agreement or if any representation or warranty of Red Hat has become untrue, resulting in the failure
of a closing condition.

Termination Fee (page 106)
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Under the merger agreement, Red Hat will be required to pay a termination fee of $975 million in connection with a
termination of the merger agreement under specified circumstances. In no event will Red Hat be required to pay the
termination fee described above on more than one occasion.

Market Prices and Dividend Data (page 111)

On October 26, 2018, the last trading day prior to the announcement of the merger, the closing price of Red Hat

common stock was $116.68 per share. On December 11, 2018, the latest practicable trading day before the date of this
proxy statement, the closing price of our common stock on the NYSE was $176.53 per share.
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We have never declared or paid any cash dividends on our common stock. Under the terms of the merger agreement,
from October 28, 2018, until the effective time, Red Hat may not declare, set aside or pay any dividends on, or make
any other distributions in respect of, any of its capital stock, other equity interests or voting securities without IBM s
prior written consent.

Neither the SEC nor any state securities regulatory agency has approved or disapproved of the transactions
described in this document, including the merger, or determined if the information contained in this document
is accurate or adequate. Any representation to the contrary is a criminal offense.
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QUESTIONS AND ANSWERS

The following questions and answers are intended to address some commonly asked questions regarding the merger,
the merger agreement and the special meeting. These questions and answers may not address all questions that may be
important to you as a Red Hat stockholder. We encourage you to read carefully the more detailed information
contained elsewhere in this proxy statement, the annexes to this proxy statement (including the merger agreement),

and the documents we incorporate by reference in this proxy statement. You may obtain the documents and

information incorporated by reference in this proxy statement without charge by following the instructions under the
section entitled Where You Can Find More Information beginning on page 123. The merger agreement is attached as
Annex A to this proxy statement.

Q: Why am I receiving these proxy materials?

A: On October 28, 2018, Red Hat entered into the merger agreement providing for the merger of Sub, with and into
Red Hat, with Red Hat surviving the merger as a wholly-owned subsidiary of IBM. The Red Hat Board of
Directors is furnishing this proxy statement and form of proxy card to the holders of Red Hat common stock in
connection with the solicitation of proxies in favor of the proposal to adopt the merger agreement and to approve
the other proposals to be voted on at the special meeting or any adjournments or postponements thereof. This
proxy statement includes information that we are required to provide to you under the rules of the SEC and is
designed to assist you in voting on the matters presented at the special meeting. Stockholders of record as of the
close of business on December 11, 2018 may attend the special meeting and are entitled and requested to vote on
the proposals described in this proxy statement.

Q: What is included in the proxy materials?

A: The proxy materials include the proxy statement and the annexes to the proxy statement, including the merger
agreement, and a proxy card or voting instruction form.

Q: When and where is the special meeting?

A: The special meeting will take place on January 16, 2019, at 9:00 a.m., Eastern time, at 100 East Davie Street,
Raleigh, North Carolina 27601.

Q: What is the proposed merger and what effects will it have on Red Hat?

A: The proposed merger is the acquisition of Red Hat by IBM through the merger of Sub with and into Red Hat
pursuant to the merger agreement. If the proposal to adopt the merger agreement is approved by the requisite
number of shares of Red Hat common stock and the other closing conditions under the merger agreement have
been satisfied or waived, Sub will merge with and into Red Hat, with Red Hat continuing as the surviving
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corporation. As a result of the merger, Red Hat will become a wholly-owned subsidiary of IBM and you will no
longer own shares of Red Hat common stock. Red Hat expects to delist its common stock from the NYSE as
promptly as practicable after the effective time and de-register its common stock under the Exchange Act as
promptly as practicable after such delisting. Thereafter, Red Hat would no longer be a publicly-traded company.

What will I receive if the merger is completed?

Upon completion of the merger, you will be entitled to receive the merger consideration of $190.00 in cash,
without interest and less applicable tax withholdings, for each share of Red Hat common stock that you own,
unless you have properly exercised and perfected and not withdrawn your demand for appraisal rights under the
DGCL with respect to such shares. For example, if you own 100 shares of Red Hat common stock, you will
receive $19,000.00 in cash, without interest and less any applicable withholding taxes, in exchange for your
shares of Red Hat common stock. In no case will you own shares in the surviving corporation.
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Q: Who is entitled to vote at the special meeting?

A: If your shares of Red Hat common stock are registered in your name in the records of our transfer agent,
Computershare Limited, which we refer to as Computershare, as of the close of business on the record date, you
are a stockholder of record for purposes of the special meeting and are eligible to attend and vote. If you hold
shares of our common stock indirectly through a broker, bank or similar institution, you are not a stockholder of
record, but instead hold your shares in street name and the record owner of your shares is your broker, bank or
similar institution. Instructions on how to vote shares held in street name are described under the question How
do I vote my shares? below.

Q: How many votes do I have?

A:  You will have one vote for each share of Red Hat common stock owned by you, as a stockholder of record or in
street name, as of the close of business on the record date.

Q: May I attend the special meeting and vote in person?

A:  Yes. All Red Hat stockholders as of the close of business on the record date may attend the special meeting and
vote in person. All Red Hat stockholders will need to present government-issued photo identification to be
admitted to the special meeting. The use of cameras, sound recording equipment, communication devices or any
other similar equipment is prohibited at the special meeting without the express written permission of Red Hat.
Even if you plan to attend the special meeting in person, we encourage you to complete, sign, date and return the
enclosed proxy card or vote electronically over the Internet or via telephone to ensure that your shares will be
represented at the special meeting. If you attend the special meeting and vote in person, your vote by ballot will
revoke any proxy previously submitted. If you held your shares in street name, because you are not the
stockholder of record, you may not vote your shares in person in the special meeting unless you request and
obtain a valid proxy from your broker, bank or other nominee.

Q: What am I being asked to vote on at the special meeting?

A: You are being asked to consider and vote on the following proposals:

the adoption of the merger agreement, a copy of which is attached as Annex A to the proxy statement
accompanying this notice;

the approval, by means of a non-binding, advisory vote, of compensation that will or may become payable to
the named executive officers of Red Hat in connection with the merger; and
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the approval of one or more adjournments of the special meeting to a later date or dates, if necessary or
appropriate, to solicit additional proxies if there are insufficient votes to adopt the merger agreement at the
then-scheduled date and time of the special meeting.

Q: How does Red Hat s Board of Directors recommend that I vote?

A: The Red Hat Board of Directors, after considering various factors described under the section entitled Proposal 1:
Adoption of the Merger Agreement The Merger Recommendation of Our Board of Directors and Reasons for
the Merger beginning on page 42 and after consultation with independent legal and financial advisors,
unanimously (i) determined that the terms of the merger agreement, the merger and the other transactions
contemplated by the merger agreement are fair to and in the best interests of Red Hat and its stockholders;

(ii) adopted, approved and declared advisable the execution, delivery and performance of the merger agreement,
the merger and the other transactions contemplated by the merger agreement; (iii) approved, authorized and
declared advisable the consummation by Red Hat of the transactions contemplated by the merger agreement;
(iv) resolved to recommend that Red Hat stockholders vote in favor of the adoption and approval of the merger
agreement, the merger and other transactions contemplated by the merger agreement; and (v) resolved to submit
the merger agreement to Red Hat stockholders for adoption at a duly held meeting of such stockholders.
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The Red Hat Board of Directors unanimously recommends that you vote

FOR the merger proposal;

FOR the merger-related compensation proposal; and

FOR the adjournment proposal.

Q: How does the merger consideration compare to the market price of Red Hat common stock prior to the
date on which the transaction was announced?

A: The merger consideration represents a premium of (i) approximately 62.8% to Red Hat s closing stock price on
October 26, 2018, the last trading day prior to the announcement of the merger, (ii) approximately 51.7% to the
volume weighted average stock price of Red Hat common stock during the 30 days ended October 26, 2018 and
(iii) approximately 7.8% to the highest closing stock price of Red Hat common stock during the 52-week period
ended October 26, 2018.

Q: Will Red Hat pay a quarterly dividend before the completion of the merger?

A: Under the terms of the merger agreement, from October 28, 2018 until the effective time, Red Hat may not
declare, set aside or pay any dividends on, or make any other distributions in respect of, any of its capital stock,
other equity interests or voting securities. See the section entitled Terms of the Merger Agreement Conduct of
Business Pending the Merger beginning on page 89.

Q: Does IBM have the financial resources to complete the merger?

A: IBM has secured committed debt financing from lenders providing IBM with sufficient funds, together with other
sources of funds available to IBM at the effective time, to consummate the merger and pay all associated fees,
costs and expenses with respect to the merger. Consummation of the merger is not conditioned on IBM or Sub
obtaining financing. The funding of the bridge facility provided for in the commitment letter is contingent on the
satisfaction of customary conditions, including (i) the execution and delivery of definitive documentation with
respect to the bridge facility in accordance with the terms sets forth in the commitment letter, and (ii) the
consummation of the merger in accordance with the merger agreement.

For a more complete description of sources of funding for the merger and related costs, see Proposal 1: Adoption of

the Merger Agreement Financing of the Merger beginning on page 79.
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Q: What do I need to do now?

A: We encourage you to read this proxy statement, the annexes to this proxy statement (including the merger
agreement), and the documents we refer to in this proxy statement carefully and consider how the merger affects
you. Then complete, sign, date and return, as promptly as possible, the enclosed proxy ca