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Item 5.07 Submission of Matters to a Vote of Security Holders

On November 30, 2016, Microsoft Corporation (the “Company”) held its 2016 Annual Shareholders Meeting (the “Annual Meeting”). There were
7,779,736,996 shares of common stock entitled to be voted, of which 6,894,716,318 were voted in person or by proxy. At the Annual Meeting:

(1) The shareholders voted to elect each of the eleven (11) nominees for director.

(2) The shareholders approved, on an advisory basis, the compensation of the Company’s named executive officers.

(3) The shareholders voted to ratify the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm
for fiscal year 2017.

(4) The shareholders approved an amendment to the Company’s Articles of Incorporation.

(5) The shareholders approved the French Sub Plan under the 2001 Stock Plan.

(6) The shareholders rejected a non-binding shareholder proposal to amend the Company’s proxy access bylaw.

The Company’s inspector of election certified the following vote tabulations:

Election of directors
 

   Vote result    
% Votes

For   For    Against    Abstain    
Broker

Non-votes  
William H. Gates III    Re-elected     99.6%   5,575,617,586     23,161,409     3,630,178     1,292,307,145  
Teri L. List-Stoll    Re-elected     99.9%   5,591,273,174     6,357,894     4,778,105     1,292,307,145  
G. Mason Morfit    Re-elected     99.4%   5,566,392,994     31,052,658     4,963,521     1,292,307,145  
Satya Nadella    Re-elected     99.8%   5,584,792,413     13,408,811     4,207,949     1,292,307,145  
Charles H. Noski    Re-elected     99.1%   5,543,846,320     51,444,972     7,117,881     1,292,307,145  
Helmut Panke    Re-elected     99.1%   5,544,681,610     50,579,271     7,148,292     1,292,307,145  
Sandra E. Peterson    Re-elected     99.9%   5,591,547,972     5,862,005     4,999,196     1,292,307,145  
Charles W. Scharf    Re-elected     99.5%   5,571,794,442     25,647,798     4,966,933     1,292,307,145  
John W. Stanton    Re-elected     99.4%   5,565,591,947     31,906,388     4,910,838     1,292,307,145  
John W. Thompson    Re-elected     99.8%   5,589,164,855     8,503,166     4,741,152     1,292,307,145  
Padmasree Warrior    Re-elected     99.5%   5,572,072,762     25,266,874     5,069,537     1,292,307,145  

Advisory vote on executive compensation
 

   Vote result    
% Votes

For   For    Against    Abstain    
Broker

Non-votes  
   Approved     96.1%   5,361,963,742     218,233,286     22,212,145     1,292,307,145  



Ratification of appointment of independent auditors
 

   Vote result    
% Votes

For   For    Against    Abstain    
Broker

Non-votes 
   Approved     98.8%   6,798,905,732     85,344,033     10,466,553     0  

Amendment to the Company’s Articles of Incorporation
 

   Vote result    
% Votes

For   For    Against    Abstain    
Broker

Non-votes  
   Approved     71.5%   5,566,320,739     27,171,557     8,916,877     1,292,307,145  

Approval of the French Sub Plan under the 2001 Stock Plan
 

   Vote result    
% Votes

For   For    Against    Abstain    
Broker

Non-votes  
   Approved     97.6%   5,418,980,911     135,313,255     48,115,007     1,292,307,145  

Shareholder proposal to amend proxy access bylaw
 

   Vote result    
% Votes

For   For    Against    Abstain    
Broker

Non-votes  
   Rejected     26.8%   1,477,965,264     4,035,982,475     88,461,434     1,292,307,145  

Item 9.01. Financial Statements and Exhibits

(d) Exhibits:
 
    3.1   Amended and Restated Articles of Incorporation of Microsoft Corporation
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Exhibit 3.1

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF MICROSOFT CORPORATION

Pursuant to RCW 23B.10.070, the following Amended and Restated Articles of Incorporation are hereby submitted for filing:

ARTICLE I
NAME

The name of the corporation is Microsoft Corporation.

ARTICLE II
[RESERVED]

ARTICLE III
PURPOSE

The Corporation is organized for the purposes of transacting any and all lawful business for which a corporation may be incorporated under the
Washington Business Corporation Act, Title 23B of the Revised Code of Washington, now or hereafter in force (the “Act”).

ARTICLE IV
CAPITAL SHARES

4.1 Authorized Shares The total number of shares of stock that the Corporation shall have authority to issue is 24,100,000,000 shares, which
shall consist of 24,000,000,000 shares of common stock, $0.00000625 par value per share (“Common Shares”) and 100,000,000 shares of
preferred stock, $.01 par value per share (“Preferred Shares”). Except as otherwise provided in accordance with these Articles of Incorporation,
the Common Shares shall have unlimited voting rights, with each share being entitled to one vote, and the rights to receive the net assets of
the Corporation upon dissolution, with each share participating on a pro rata basis.

4.2 Issuance of Preferred Shares The Board of Directors is hereby authorized from time to time, without shareholder action, to provide for the
issuance of Preferred Shares in one or more series not exceeding in the aggregate the number of Preferred Shares authorized by these
Articles of Incorporation, as amended from time to time; and to determine with respect to each such series the voting powers, if any (which
voting powers, if granted, may be full or limited), designations, preferences, and relative, participating, option, or other special rights, and the
qualifications, limitations, or restrictions relating thereto, including without limiting the generality of the foregoing, the voting rights relating to
Preferred Shares of any series (which may be one or more votes per share or a fraction of a vote per share, which may vary over time, and
which may be applicable generally or only upon the
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happening and continuance of stated events or conditions), the rate of dividend to which holders of Preferred Shares of any series may be
entitled (which may be cumulative or noncumulative), the rights of holders of Preferred Shares of any series in the event of liquidation,
dissolution, or winding up of the affairs of the Corporation, the rights, if any, of holders of Preferred Shares of any series to convert or exchange
such Preferred Shares of such series for shares of any other class or series of capital stock or for any other securities, property, or assets of the
Corporation or any subsidiary (including the determination of the price or prices or the rate or rates applicable to such rights to convert or
exchange and the adjustment thereof, the time or times during which the right to convert or exchange shall be applicable, and the time or times
during which a particular price or rate shall be applicable), whether or not the shares of that series shall be redeemable, and if so, the terms
and conditions of such redemption, including the date or dates upon or after which they shall be redeemable, and the amount per share
payable in case of redemption, which amount may vary under different conditions and at different redemption dates, and whether any shares of
that series shall be redeemed pursuant to a retirement or sinking fund or otherwise and the terms and conditions of such obligation.

4.3 Filings and Effectiveness Before the Corporation shall issue any Preferred Shares of any series, Articles of Amendment or Restated
Articles of Incorporation, fixing the voting powers, designations, preferences, the relative, participating, option, or other rights, if any, and the
qualifications, limitations, and restrictions, if any, relating to the Preferred Shares of such series, and the number of Preferred Shares of such
series authorized by the Board of Directors to be issued shall be filed with the secretary of state in accordance with the Washington Business
Corporation Act (“WBCA”) and shall become effective without any shareholder action. The Board of Directors is further authorized to increase
or decrease (but not below the number of such shares of such series then outstanding) the number of shares of any series subsequent to the
issuance of shares of that series.

ARTICLE V
NO PREEMPTIVE RIGHTS

Shareholders of the Corporation have no preemptive rights to acquire additional shares of stock or securities convertible into shares of stock
issued by the Corporation.

ARTICLE VI
DIRECTORS

6.1 Number. The number of directors of the Corporation shall be fixed in the manner specified by the bylaws of the Corporation.

6.2 Vacancies. Vacancies and newly created directorships resulting from any increase in the authorized number of directors shall be filled only
by a majority of the directors then in office, although less than a quorum, or by a sole remaining director, unless for any reason there are no
directors in office in which case they shall be filled by a special election by shareholders.
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ARTICLE VII
ELECTION OF DIRECTORS

Shareholders of the Corporation shall not have the right to cumulate votes in the election of directors.

ARTICLE VIII
SPECIAL SHAREHOLDER MEETINGS

Special meetings of the shareholders of the Corporation for any purpose or purposes may be called at any time by
 

 (a) the Board of Directors,
 

 (b) a committee of the Board of Directors that has been duly designated by the Board of Directors and whose powers and authority, as
provided in a resolution of the Board of Directors or in the bylaws of the Corporation, include the power to call such meetings, or by

 

 (c) shareholders holding fifteen percent (15%) of the then outstanding shares of the Corporation entitled to vote, provided the request is
in proper form as prescribed in the bylaws of the Corporation or as otherwise required by applicable law.

Such special meetings may not be called by any other person or persons.

ARTICLE IX
AMENDMENT OF BYLAWS

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to make, adopt, repeal,
alter, amend, and rescind the bylaws of the Corporation by a resolution adopted by a majority of the directors.

ARTICLE X
LIMITATION OF DIRECTOR LIABILITY

A director of the Corporation shall not be personally liable to the Corporation or its shareholders for monetary damages for conduct as a
director, except for:
 

 (a) Acts or omissions involving intentional misconduct by the director or a knowing violation of law by the director;
 

 (b) Conduct violating Section 23B.08.310 of the Act (which involves distributions by the Corporation); or
 

 (c) Any transaction from which the director will personally receive a benefit in money, property, or services to which the director is not
legally entitled.
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If the Washington Business Corporation Act is amended to authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent not prohibited by the WBCA, as so
amended. The provisions of this Article shall be deemed to be a contract with each Director of the Corporation who serves as such at any time
while such provisions are in effect, and each such Directors shall be deemed to be serving as such in reliance on the provisions of this Article.
Any repeal or modification of the foregoing paragraph by the shareholders of the Corporation shall not adversely affect any right or protection of
a director of the Corporation with respect to any acts or omissions of such director occurring prior to such repeal or modification.

ARTICLE XI
MERGERS, SHARE EXCHANGES, AND OTHER TRANSACTIONS

A merger, share exchange, sale of substantially all of the Corporation’s assets, or dissolution must be approved by the affirmative vote of a
majority of the Corporation’s outstanding shares entitled to vote, or if separate voting by voting groups is required then by not less than a
majority of all the votes entitled to be cast by that voting group.

ARTICLE XII
INDEMNIFICATION

12.1 Definitions. As used in this Article:
 

 

(a) “Agent” means an individual who is or was an agent of the Corporation or an individual who, while an agent of the Corporation, is or
was serving at the Corporation’s request as a director, officer, partner, trustee, employee, or agent of another foreign or domestic
corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise. “Agent” includes, unless the context requires
otherwise, the spouse, heirs, estate and personal representative of an agent.

 

 (b) “Corporation” means the Corporation, and any domestic or foreign predecessor entity which, in a merger or other transaction,
ceased to exist.

 

 

(c) “Director” means an individual who is or was a director of the Corporation or an individual who, while a director of the Corporation, is
or was serving at the Corporation’s request as a director officer, partner, trustee, employee, or agent of another foreign or domestic
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise. “Director” includes, unless the context
requires otherwise, the spouse, heirs, estate and personal representative of a director.

 

 

(d) “Employee” means an individual who is or was an employee of the Corporation or an individual, while an employee of the
Corporation, is or was serving at the Corporation’s request as a director, officer, partner, trustee, employee, or agent of another
foreign or domestic corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise. “Employee” includes,
unless the context requires otherwise, the spouse, heirs, estate and personal representative of an employee.
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 (e) “Expenses” include counsel fees.
 

 

(f) “Indemnitee” means an individual made a party to a proceeding because the individual is or was a Director, Officer, Employee, or
Agent of the Corporation, and who possesses indemnification rights pursuant to these Articles or other corporate action.
“Indemnitee” includes, unless the context requires otherwise, the spouse, heirs, estate, and personal representative of such
individuals.

 

 (g) “Liability” means the obligation to pay a judgment, settlement penalty, fine, including an excise tax with respect to an employee
benefit plan, or reasonable Expenses incurred with respect to a proceeding.

 

 

(h) “Officer” means an individual who is or was an officer of the Corporation (regardless of whether or not such individual was also a
Director) or an individual who, while an officer of the Corporation, is or was serving at the Corporation’s request as a director, officer,
partner, trustee, employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust, employee benefit
plan, or other enterprise. “Officer” includes, unless the context requires otherwise, the spouse, heirs, estate and personal
representative of an officer.

 

 (i) “Party” includes an individual who was, is, or is threatened to be named a defendant, respondent or witness in a proceeding.
 

 (j) “Proceeding” means any threatened, pending, or completed action, suit, or proceeding, whether civil, derivative, criminal,
administrative, or investigative, and whether formal or informal.

12.2 Indemnification Rights of Directors and Officers. The Corporation shall indemnify its Directors and Officers to the full extent not
prohibited by applicable law now or hereafter in force against liability arising out of a Proceeding to which such individual was made a Party
because the individual is or was a Director or an Officer. However, such indemnity shall not apply on account of:
 

 (a) Acts or omissions of a Director or Officer finally adjudged to be intentional misconduct or a knowing violation of law;
 

 (b) Conduct of a Director or Officer finally adjudged to be in violation of Section 23B.08.310 of the Act relating to distributions by the
Corporation; or

 

 (c) Any transaction with respect to which it was finally adjudged that a Director or Officer personally received a benefit in money,
property, or services to which the Director or Officer was not legally entitled.

Subject to the foregoing, it is specifically intended that Proceedings covered by indemnification shall include Proceedings brought by the
Corporation (including derivative actions); Proceedings by government entities and governmental officials or other third party actions.

12.3 Indemnification of Employees and Agents of the Corporation. The Corporation may, by action of its Board of Directors from time to
time, provide indemnification and pay Expenses in advance of the
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final disposition of a Proceeding to Employees and Agents of the Corporation who are not also Directors, in each case to the same extent as to
a Director with respect to the indemnification and advancement of Expenses pursuant to rights granted under these Articles, or provided by the
Act, or otherwise.

12.4 Partial Indemnification. If an Indemnitee is entitled to indemnification by the Corporation for some or a portion of Expenses, liabilities, or
losses actually and reasonably incurred by Indemnitee in an investigation, defense, appeal or settlement but not, however, for the total amount
thereof, the Corporation shall nevertheless indemnify Indemnitee for the portion of such Expenses, liabilities or losses to which Indemnitee is
entitled.

12.5 Procedure for Seeking Indemnification and/or Advancement of Expenses. The following procedures shall apply in the absence of (or
at the option of the Indemnitee, in lieu thereof), specific procedures otherwise applicable to an Indemnitee pursuant to a contract, trust
agreement, or general or specific action of the Board of Directors:

12.5.1 Notification and Defense of Claim. Indemnitee shall promptly notify the Corporation in writing of any proceeding for which
indemnification could be sought under this Article. In addition, Indemnitee shall give the Corporation such information and cooperation as it may
reasonably require and as shall be within Indemnitee’s power.

With respect to any such proceeding as to which Indemnitee has notified the Corporation:
 

 (a) The Corporation will be entitled to participate therein at its own expense; and
 

 
(b) Except as otherwise provided below, to the extent that it may wish, the Corporation, jointly with any other indemnifying party

similarly notified, will be entitled to assume the defense thereof, with counsel satisfactory to Indemnitee. Indemnitee’s consent to
such counsel may not be unreasonably withheld.

After notice from the Corporation to Indemnitee of its election to assume the defense, the Corporation will not be liable to Indemnitee under this
Article for any legal or other Expenses subsequently incurred by Indemnitee in connection with such defense. However, Indemnitee shall
continue to have the right to employ its counsel in such proceeding, at Indemnitee’s expense; and if:
 

 (i) The employment of counsel by Indemnitee has been authorized by the Corporation;
 

 (ii) Indemnitee shall have reasonably concluded that there may be a conflict of interest between the Corporation and Indemnitee in the
conduct of such defense; or

 

 (iii) The Corporation shall not in fact have employed counsel to assume the defense of such proceeding, the fees and Expenses of
Indemnitee’s counsel shall be at the expense of the Corporation.

The Corporation shall not be entitled to assume the defense of any proceeding brought by or on behalf of the Corporation or as to which
Indemnitee shall reasonably have made the conclusion that a conflict of interest may exist between the Corporation and the Indemnitee in the
conduct of the defense.
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12.5.2 Information to be Submitted and Method of Determination and Authorization of Indemnification. For the purpose of pursuing
rights to indemnification under this Article, the Indemnitee shall submit to the Board a sworn statement requesting indemnification and
reasonable evidence of all amounts for which such indemnification is requested (together, the sworn statement and the evidence constitute an
“Indemnification Statement”).

Submission of an Indemnification Statement to the Board shall create a presumption that the Indemnitee is entitled to indemnification
hereunder, and the Corporation shall, within sixty (60) calendar days thereafter, make the payments requested in the Indemnification Statement
to or for the benefit of the Indemnitee, unless: (1) within such sixty (60) calendar day period it shall be determined by the Corporation that the
Indemnitee is not entitled to indemnification under this Article; (2) such determination shall be based upon clear and convincing evidence
(sufficient to rebut the foregoing presumption); and (3) the Indemnitee shall receive notice in writing of such determination, which notice shall
disclose with particularity the evidence upon which the determination is based.

The foregoing determination may be made: (1) by the Board of Directors by majority vote of a quorum of Directors who are not at the time
parties to the proceedings; (2) if a quorum cannot be obtained, by majority vote of a committee duly designated by the Board of Directors (in
which designation Directors who are parties may participate) consisting solely of two (2) or more Directors not at the time parties to the
proceeding; (3) by special legal counsel; or (4) by the shareholders as provided by Section 23B.08.550 of the Act.

Any determination that the Indemnitee is not entitled to indemnification, and any failure to make the payments requested in the Indemnification
Statement, shall be subject to judicial review by any court of competent jurisdiction.

12.5.3 Special Procedure Regarding Advance for Expenses. An Indemnitee seeking payment of Expenses in advance of a final disposition
of the proceeding must furnish the Corporation, as part of the Indemnification Statement:
 

 (a) A written affirmation of the Indemnitee’s good faith belief that the Indemnitee has met the standard of conduct required to be eligible
for indemnification; and

 

 (b) A written undertaking, constituting an unlimited general obligation of the Indemnitee, to repay the advance if it is ultimately
determined that the Indemnitee did not meet the required standard of conduct.

Upon satisfaction of the foregoing the Indemnitee shall have a contractual right to the payment of such Expenses.

12.5.4 Settlement. The Corporation is not liable to indemnify Indemnitee for any amounts paid in settlement of any proceeding without the
Corporation’s written consent. The Corporation shall not settle any proceeding in any manner which would impose any penalty or limitation on
Indemnitee without Indemnitee’s written consent. Neither the Corporation nor Indemnitee may unreasonably withhold its consent to a proposed
settlement.
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12.6. Contract and related rights

12.6.1 Contract Rights. The right of an Indemnitee to indemnification and advancement of Expenses is a contract right upon which the
Indemnitee shall be presumed to have relied in determining to serve or to continue to serve in his or her capacity with the Corporation. Such
right shall continue as long as the Indemnitee shall be subject to any possible proceeding. Any amendment to or repeal of this Article shall not
adversely affect any right or protection of an Indemnitee with respect to any acts or omissions of such Indemnitee occurring prior to such
amendment or repeal.

12.6.2 Optional Insurance, Contracts, and Funding. The Corporation may:
 

 (a) Maintain insurance, at its expense, to protect itself and any Indemnitee against any liability, whether or not the Corporation would
have power to indemnify the individual against the same liability under Section 23B.08.5 10 or .520 of the Act;

 

 (b) Enter into contracts with any Indemnitee in furtherance of this Article and consistent with the Act; and
 

 (c) Create a trust fund, grant a security interest, or use other means (including without limitation a letter of credit) to ensure the payment
of such amounts as may be necessary to effect indemnification as provided in this Article.

12.6.3 Severability. If any provision or application of this Article shall be invalid or unenforceable, the remainder of this Article and its remaining
applications shall not be affected thereby, and shall continue in full force and effect.

12.6.4 Right of Indemnitee to Bring Suit. If (1) a claim under this Article for indemnification is not paid in full by the Corporation within sixty
(60) days after a written claim has been received by the Corporation; or (2) a claim under this Article for advancement of Expenses is not paid
in full by the Corporation within twenty (20) days after a written claim has been received by the Corporation, then the Indemnitee may, but need
not, at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim. To the extent successful in whole or in
part, the Indemnitee shall be entitled to also be paid the expense (to be proportionately prorated if the Indemnitee is only partially successful) of
prosecuting such claim. Neither (1) the failure of the Corporation (including its Board of Directors, its shareholders, or independent legal
counsel) to have made a determination prior to the commencement of such proceeding that indemnification or reimbursement or advancement
of Expenses to the Indemnitee is proper in the circumstances; nor (2) an actual determination by the Corporation (including its Board of
Directors, its shareholders, or independent legal counsel that the Indemnitee is not entitled to indemnification or to the reimbursement or
advancement of Expenses, shall be a defense to the proceeding or create a presumption that the Indemnitee is not so entitled.

12.6.5 Nonexclusivity of Rights. The right to indemnification and the payment of Expenses incurred in defending a Proceeding in advance of
its final disposition granted in this Article shall not be exclusive of any other right which any Indemnitee may have or hereafter acquire under
any statute, provision of this Article or the Bylaws, agreement, vote of shareholders or disinterested directors, or otherwise. The
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Corporation shall have the express right to grant additional indemnity without seeking further approval or satisfaction by the shareholders. All
applicable indemnity provisions and any applicable law shall be interpreted and applied so as to provide an Indemnitee with the broadest but
nonduplicative indemnity to which he or she is entitled.

12.7 Contribution. If the indemnification provided in Section 12.2 of this Article is not available to be paid to Indemnitee for any reason other
than those set forth in subparagraphs 12.2(a), 12.2(b), and 12.2(c) of Section 12.2 of this Article (for example, because indemnification is held
to be against public policy even though otherwise permitted under Section 12.2) then in respect of any proceeding in which the Corporation is
jointly liable with Indemnitee (or would be if joined in such proceeding), the Corporation shall contribute to the amount of loss paid or payable
by Indemnitee in such proportion as is appropriate to reflect:

The relative benefits received by the Corporation on the one hand and the Indemnitee on the other hand from the transaction from which such
proceeding arose, and

The relative fault of the Corporation on the one hand and the Indemnitee on the other hand in connection with the events which resulted in such
loss, as well as any other relevant equitable consideration.

The relative benefits received by and fault of the Corporation on the one hand and the Indemnitee on the other shall be determined by a court
of appropriate jurisdiction (which may be the same court in which the proceeding took place) with reference to, among other things, the parties’
relative intent, knowledge, access to information, and opportunity to correct or prevent the circumstances resulting in such loss. The
Corporation agrees that it would not be just and equitable if a contribution pursuant to this Article was determined by pro rata allocation or any
other method of allocation which does not take account of the foregoing equitable considerations.

12.8 Exceptions. Any other provision herein to the contrary notwithstanding, the Corporation shall not be obligated pursuant to the terms of
these Articles to indemnify or advance Expenses to Indemnitee with respect to any proceeding.

12.8.1 Claims Initiated by Indemnitee. Initiated or brought voluntarily by Indemnitee and not by way of defense, but such indemnification or
advancement of Expenses may be provided by the Corporation in specific cases if the Board of Directors finds it to be appropriate.
Notwithstanding the foregoing, the Corporation shall provide indemnification including the advancement of Expenses with respect to
Proceedings brought to establish or enforce a right to indemnification under these Articles or any other statute or law or as otherwise required
under the statute.

12.8.2 Lack of Good Faith. Instituted by Indemnitee to enforce or interpret this Article, if a court of competent jurisdiction determines that each
of the material assertions made by Indemnitee in such proceeding was not made in good faith or was frivolous.
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12.8.3 Insured Claims. For which any of the Expenses or liabilities for indemnification is being sought have been paid directly to Indemnitee by
an insurance carrier under a policy of officers’ and directors’ liability insurance maintained by the Corporation.

12.8.4 Prohibited by Law. If the Corporation is prohibited by the Act or other applicable law as then in effect from paying such indemnification
and/or advancement of Expenses. For example, the Corporation and Indemnitee acknowledge that the Securities and Exchange Commission
(“SEC”) has taken the position that indemnification is not possible for liabilities arising under certain federal securities laws. Indemnitee
understands and acknowledges that the Corporation has undertaken or may be required in the future to undertake with the SEC to submit the
question of indemnification to a court in certain circumstances for a determination of the Corporation’s right to indemnify Indemnitee.

12.9 Successors and Assigns. All obligations of the Corporation to indemnify any Director or Officer shall be binding upon all successors and
assigns of the Corporation (including any transferee of all or substantially all of its assets and any successor by merger or otherwise by
operation of law). The Corporation shall not effect any sale of substantially all of its assets, merger, consolidation, or other reorganization, in
which it is not the surviving entity, unless the surviving entity agrees in writing to assume all such obligations of the Corporation.

ARTICLE XIII
CORPORATION’S ACQUISITION OF ITS OWN SHARES

The Corporation may purchase, redeem, receive, take or otherwise acquire, own and hold, sell, lend, exchange, transfer or otherwise dispose
of, pledge, use and otherwise deal with and in its own shares. As a specific modification of Section 23B.06.310 of the Act, pursuant to the
authority in Section 23B.02.020(5)(c) of the Act, to include provisions related to the management of the business and the regulation of the
affairs of the Corporation, shares of the Corporation’s stock acquired by it pursuant to this Article shall be considered “Treasury Stock” and so
held by the Corporation. The shares so acquired by the Corporation shall not be considered as authorized and unissued but rather as
authorized, issued, and held by the Corporation. The shares, so acquired shall not be regarded as cancelled or as a reduction to the authorized
capital of the Corporation unless specifically so designated by the Board of Directors in an amendment to these Articles of Incorporation. The
provisions of this Article do not alter or effect the status of the Corporation’s acquisition of its shares as a “distribution” by the Corporation as
defined in Section 23B.01.400(6) of the Act, nor alter or effect the limitations on distributions by the Corporation as set forth in
Section 23B.06.400 of the Act. Any shares so acquired by the Corporation, unless otherwise specifically designated by the Board of Directors,
at the time of acquisition, shall be considered on subsequent disposition, as transferred rather than reissued. Nothing in this Article limits or
restricts the right of the Corporation to resell or otherwise dispose of any of its shares previously acquired for such consideration and according
to such procedures as established by the Board of Directors.
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The undersigned, as assistant secretary of Microsoft Corporation, has signed these Amended and Restated Articles of Incorporation on
November 30, 2016.
 
MICROSOFT CORPORATION

/s/ Keith R. Dolliver

Keith R. Dolliver
Assistant Secretary
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