ARTICLES OF INCORPORATION 
Microsoft Schweiz GmbH

(Microsoft Suisse Sàrl)

Microsoft Svizzera Sagl)

(Microsoft Switzerland Ltd liab. Co)

Wallisellen

I. 
Corporate Name, Duration, Registered Office and Object
Article 1
Corporate Name


Under the corporate name 

Microsoft Schweiz GmbH


(Microsoft Suisse Sàrl)

Microsoft Svizzera Sagl)


(Microsoft Switzerland Ltd liab. Co)

a limited liability company has been incorporated for an undetermined duration. 
Article 2
Registered Office



The Company's registered office is in Wallisellen.

Article 3 
Object 


The object of the Company is to engage in brokerage and trade of software and hardware products of any kind, primarily of products made by Microsoft Corporation (USA) and its subsidiaries, and in any services related thereto.
In furtherance of its object, the Company may participate in, incorporate, acquire, finance or manage, other companies in Switzerland or abroad, acquire, manage and dispose of, real estate, and acquire and exploit intellectual property rights and know-how.


The Company may establish branch offices and subsidiaries in Switzerland or abroad. It may moreover enter into any transactions or agreements which may help realize its corporate object, or are directly or indirectly related thereto. 
II. 
Capital, Share Register, Transfer of Shares, Voting Right
Article 4 
Capital


The capital of the Company amounts to CHF 400,000 and consists of one 

share of CHF 400,000.


It is fully paid-up.
The Company may issue to its members, for evidence purposes, certificates representing shares.
Article 5 
Share Register
The Company shall keep a share register, mentioning the name and address of the Members, the par value of their share and the amount of contributions made by each one of them, as well as any share transfer and any change in the said particulars. Members have to notify the Company of any change of residence or registered office. Until receipt of any such notice, all correspondence of the Company shall be validly delivered at the latest registered address.
As far as the Company is concerned, whoever is registered in the share register is deemed to be the holder of all rights pertaining to a share. 
Article 6 
Share Transfers
As far as the Company is concerned, any transfers of share ownership or any creation of a limited property right therein (security interest, usufruct, etc.) shall be valid only upon notification and registration in the share register.
Such registration shall be subject to approval by three quarters of the Members provided they also hold at least three quarters of the capital of the Company. In case of acquisition of shares as a result of decease or by virtue of matrimonial property rules, the Members' Meeting may refuse its approval only if existing Members or the Company declare that they are willing to acquire the relevant shares at their fair value. If several Members are willing to acquire the relevant shares, they shall be entitled to exercise their purchase right proportionately to their prior holding.
Any share transfer or transfer undertaking shall be valid only if recorded in a notary's deed. 

Article 7
Acquisition of Shares by the Company

As long as the shares are not fully paid-up, the Company may not acquire its own shares or receive a security interest therein, except in payment of claims which are not related to participations in the share capital. 
If the shares are fully paid-up, the Company may acquire its own shares, however only to the extent the Company has assets in excess of the share capital.

III 
Organization of the Company

Article 8
Governing Bodies


The Company's governing bodies are :



A.
The Members' Meeting 



B.
The Management


C.
The Auditors

A. 
The Members' Meeting 

Article 9 
Powers and Duties

The Members' Meeting is the supreme governing body of the Company 
The Members' Meeting has the the following powers:

1. to adopt and to amend the Articles;

2. to appoint and to remove Managing Directors;
3. to appoint the Auditors;

4. to approve the profit and loss account and the balance sheet and to pass resolutions regarding the allocation of net profit; 

5. to vote discharge to the Managing Directors;

6. to divide shares;
7. to bring legal action on behalf of the Company against governing bodies or individual Members to seek compensation for losses incurred in connection with the Company's incorporation or management.
Article 10
Ordinary and Extraordinary Members' Meetings

The Members' Meeting shall be convened by the Management.
The Ordinary Members' Meeting shall take place every year within six months after the close of the fiscal year. 

Extraordinary Members' Meetings shall be convened as soon as they appear in the best interest of the Company. A Meeting must be convened when one or several Members holding a combined total of at least 10 % of the Company's capital request it in writing, stating the agenda thereof.

Notice of Members' Meetings must be given at least five days before the date of the Meeting, stating the agenda thereof and the proposals of the Management, as well as those of Members having requested a Meeting or the addition of an item on the agenda.
The Meeting shall be held at the Company's registered office or at such other place as may be determined by the Management.

In case of a universal Meeting pursuant to Article 809 Paragraph 5 CO
 
a unanimous vote may waive the said notice requirements
Article 11
Resolutions in Writing
Except for resolutions which have to be recorded in a notary's deed, the Management may propose, in lieu of a Meeting, a written vote on any or all of the items on the agenda.
Article 12 
Chairman, Secretary
The Members' Meeting shall appoint a chairman who needs not be a Member. The chairman appoints a secretary. Minutes of the Meeting shall be prepared and signed by the chairman and the secretary and be submitted for approval to the following Meeting. 

The chairman shall provide for appropriate arrangements for recognition of the voting right and shall be responsible for preparation of the minutes. Those shall mention:

1. The number of Members present or represented and their voting right;

2. the resolutions and the result of elections;

3. the request for information made and the replies thereto;

4. the statements made for the record by Members.

Article 13
Voting Rights

At a Members' Meeting each share portion of CHF 1,000 entitles its holder to one vote.

Voting right may be exercised only by Members validly registered in the share register. Any Member may be represented by virtue of a written proxy given to another Member or to a third party.

A Member may not vote on his discharge as Managing Director.
Article 14
Quorum

Except in the cases where the law or these Articles require otherwise, Members' Meetings shall pass resolutions and proceed with elections by a majority of the votes cast. 

For written resolutions, the majority shall be computed on the total of voting rights pertaining to the Members.

Elections and votes shall take place by a show of hands, however any Member or representative may demand a poll. 

B. 
The Management 
Article 15
Election, Term of Office
The management and representation of the Company towards third parties shall be entrusted to one or several Managing Directors who need not be Members. 
The Managing Directors shall normally be elected by the Ordinary Members' Meeting for a term of office of one year. The term of office of the Managing Directors shall expire on the day of the following Ordinary Members' Meeting, subject to earlier resignation or revocation. Replacement Managing Directors shall be elected for the remaining term of office of those whom they substitute. 

If there is only one Managing Director, he may sign individually on behalf of the Company. If there are several Managing Directors, the Members' Meeting shall determine their signature authority.

Managing Directors may be reelected.

At least one of the Managing Directors must be resident in Switzerland and be authorized to represent the Company.  
Article 16
Fiduciary Duties
Managing Directors are not exempted from their fiduciary duties generally, except for prohibition of competition pursuant to Article 818 Paragraph 1 CO. 
Article 17
Powers, Duties 

The Management may resolve on all matters not entrusted to the Members' Meeting or to another body by law or by these Articles.

It may appoint authorized officers and resolve on their signature authority.

The Management may delegate powers and competences to individual Managing Directors, to managing officers or other authorized officers, pursuant to organizational regulations which it shall issue.

It may entrust the preparation or performance of resolutions or the supervision of business to individual Managing Directors who shall thereupon report to the Management as shall be appropriate.

Article 22
Meetings
Management meetings shall be held as often as required by the Company's business or as requested by any Managing Director. Such meetings may also be conducted through remote transmission means. The Managing Directors shall appoint one of them as chairman.
There shall be a quorum for Management meetings when a majority of the Managing Directors is present. The Management may establish a higher quorum. Resolutions shall be passed by majority of the votes cast; in the case of a split, the chairman shall have the casting vote.
Resolutions in writing are allowed, unless a Managing Director requests a meeting. Written resolutions shall require approval by a majority of all Managing Directors.

Minutes of resolutions passed shall be prepared; they shall be signed by the chairman and the secretary. The minutes and circular resolutions shall be submitted for approval to the next Management meeting.
Article 19
Remuneration

The Managing Directors shall receive an appropriate annual compensation. 
All costs and expenses incurred by them in the performance of their duties shall be borne by the Company. No compensation shall be paid to any Managing Director employed by the Company, such compensation being included in overall salary.
IV.
Annual Accounts - Profit Allocation
Article 20
Fiscal Year
The fiscal year shall be determined by the Management. 
Annual Reports and Auditors' Report shall be prepared as required by law (Article 805 in conjunction with Articles 662 ff. CO) and kept at the Company's registered office for inspection by the Members at least ten days prior to any Ordinary Members' Meeting.

Article 21
Annual Accounts
The Managing Directors shall submit to the Members' Meeting the management report, consisting of the annual accounts (balance sheet, income statement and annex), annual report and group accounts, together with a proposal regarding allocation of net profit. The provisions of Articles 671 ff. CO regarding allocation to reserves shall remain applicable.
After allocation to reserves, Members shall be entitled to a dividend from the remaining profit balance, proportional to their capital contribution.
V.
Winding-up and Liquidation

Article 22
Winding-up
The Members Meeting may at any time resolve to wind-up and liquidate the Company pursuant to the provisions of the law and of these Articles (Article 820 Cipher 2 CO).
The Company may be wound-up only by a resolution recorded in a notary's deed approved by three quarters of all Members, representing at least three quarters of the share capital.

Upon winding-up resolution, liquidation shall be carried out, pursuant to the provisions of Article 823 OR in conjunction with Articles 742 ff. CO, by the Management or by another Liquidator to be appointed by the Members' Meeting.
The Management or the Liquidator shall have power to sell assets (including real estate) privately.

After payment of all debts, net assets shall be allocated among the Members proportionally to their capital contributions. 
VI. 
Corporate Notices
Article 23 
Publication Instrument, Corporate Notices
The Company's instrument for corporate notices shall be the Swiss Official Gazette ("Schweizerisches Handelsamtsblatt", "SHAB"). The Managing Directors may determine additional instruments for corporate notices.
Notices to Members, including notices of Members' Meetings or proposals to approve written resolutions, shall be made by postal mail or fax sent to the address registered in the share register.

At the beginning of each calendar year, the Managing Directors shall submit to the Office of the Commercial Register a signed list of Members, shares and capital contributions paid thereon, or a notice to the effect that no changes occurred since the date of filing of the latest list (Article 790 Paragraph 2 CO).
VI.
Special Events

Article 24 
Change of Legal Structure
Pursuant to Articles 824 ff. CO, the Company has taken over the assets and liabilities of Microsoft AG, in Wallisellen, on the basis of a take-over balance sheet as of June 30, 2002. The assets therein amount to CHF 64,573,029 and the liabilities CHF 33,392,181. The CHF 100,000 par value share capital of Microsoft AG was converted into the following shares, deemed to be fully 
paid-up in view of the net asset surplus of CHF 31,180,848: Microsoft Corporation, with registered office in Redmont, Washington, USA received one share of CHF 99,000 par value; Mr. André Thalmann, from Malters, 
in Zurich, one share of CHF 1,000 par value.
Zurich, November 18, 2004
The Chairman, Secretary 
and Teller
/illegible signature/

Alexander Stüger


 



(Coat of arms) Official Certification





This copy of the Articles of Incorporation or Deed of 




Incorporation is a true copy of the documents currently 




filed with the Office of the Commercial Register of the 




Canton of Zurich






Zurich, November 22, 2004





Paid: CHF 45.-






Office of the Commercial Register of the Canton of 




Zurich






/illegible signature/






(Coat of arms) Official Certification






This copy of the Articles of Incorporation or Deed of 




Incorporation is a true copy of the documents currently 




filed with the Office of the Commercial Register of the 




Canton of Zurich






Zurich, November 9, 2010






Fee: CHF 40.-






Office of the Commercial Register of the Canton of 




Zurich





SEAL






/illegible signature/

Certified true translation 
November 30, 2010

� Translator's Note: CO = Swiss Code of Obligations
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