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

DIVISION OF
CORPORATION FINANCE

August 6, 2019

Allison C. Handy
Perkins Coie LLP
ahandy@perkinscoie.com

Re:  Microsoft Corporation
Incoming letter dated July 22, 2019

Dear Ms. Handy:

This letter is in response to your correspondence dated July 22, 2019 concerning
the shareholder proposal (the “Proposal’”) submitted to Microsoft Corporation (the
“Company”) by Walter O. Garcia, Maria Luisa Garcia and Gaby M. Garcia (the
“Proponents”) for inclusion in the Company’s proxy materials for its upcoming annual
meeting of security holders. We also have received correspondence from the Proponents
dated July 30, 2019. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

M. Hughes Bates
Special Counsel

Enclosure

CcC: Walter O. Garcia
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August 6, 2019

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Microsoft Corporation
Incoming letter dated July 22, 2019

The Proposal recommends that shareholders reject action by the Audit Committee
appointing Deloitte & Touche LLP as the Company’s independent registered public
accounting firm.

There appears to be some basis for your view that the Company may exclude the
Proposal under rule 14a-8(f). We note that the Proponents appear to have failed to
supply, within 14 days of receipt of the Company’s request, documentary support
sufficiently evidencing that they satisfied the minimum ownership requirement for the
one-year period as required by rule 14a-8(b). Accordingly, we will not recommend
enforcement action to the Commission if the Company omits the Proposal from its proxy
materials in reliance on rules 14a-8(b) and 14a-8(f). In reaching this position, we have
not found it necessary to address the alternative bases for omission upon which the
Company relies.

Sincerely,

Kasey L. Robinson
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the
proxy rules, is to aid those who must comply with the rule by offering informal advice
and suggestions and to determine, initially, whether or not it may be appropriate in a
particular matter to recommend enforcement action to the Commission. In connection
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the
information furnished to it by the company in support of its intention to exclude the
proposal from the company’s proxy materials, as well as any information furnished by
the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders
to the Commission’s staff, the staff will always consider information concerning alleged
violations of the statutes and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate the statute or rule
involved. The receipt by the staff of such information, however, should not be construed
as changing the staff’s informal procedures and proxy review into a formal or adversarial
procedure.

It is important to note that the staff’s no-action responses to Rule 14a-8(j)
submissions reflect only informal views. The determinations reached in these no-action
letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy materials. Accordingly, a
discretionary determination not to recommend or take Commission enforcement action
does not preclude a proponent, or any shareholder of a company, from pursuing any
rights he or she may have against the company in court, should the company’s
management omit the proposal from the company’s proxy materials.



July 30, 2019

Via Electronic Mail to shareholderproposals@sec.goyv

Office of Chief Counsel

Division of Corporate Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: Microsoft Corporation — Shareholder Proposal Submitted by
Walter O. Garcia, Maria Luisa Garcia, and Gaby Garcia

Ladies and Gentlemen:

We (“Walter O. Garcia, Maria Luisa Garcia and Gaby M. Garcia”) respectfully
submit the following comments and observations and related documentation
in response to the no action-request (the “Letter”) dated July 22, 2019,
submitted to your office by Ms. Allison C. Handy, on behalf of Microsoft
Corporation ("Microsoft”, the "Company”), regarding our shareholder
proposal (the “Proposal”) submitted in accordance with Rule 14-8a under the
Securities and Exchange Act of 1934, as Amended, for inclusion in the proxy
statement to be distributed by the Company in connection with its 2019
annual shareholders’ meeting.

Pursuant to the guidance provided in Staff Legal Bulletin No. 14D (November
7, 2008), we are submitting this letter and related documentation to the
Staff via email to shareholderproposals@sec.gov (in lieu of mailing paper
copies). Copies of this letter and its attachments are provided concurrently to
Ms. Handy.

THE PROPOSAL

The Company’s Mexican subsidiaries are audited by Galaz, Yamazaki, Ruiz
Urquiza, S.C. (Deloitte Mexico). The audit work is referred to this firm by
Deloitte & Touche LLP (Deloitte US). Both firms are members of Deloitte
Touche Tohamatsu Limited. Deloitte Mexico has implemented a policy
establishing that “Retired partners will not carry out any professional
activities [with audit and non-audit clients] that require or are related to
the profession or skills required when they were active partners of the
firm". Violation of this policy results in termination of pension benefit
payments (called retired partners share in profits for certain purposes).
The policy limits retired partners right to work and is contrary to the
principles established in Article Five of the Constitution of Mexico, to
articles 6 and 7 of the International Covenant on Economic, Social and


mailto:shareholderproposals@sec.gov

Cultural Rights, to Article 23 of the United Nations Declaration of
Universal Human Rights and to the recommendations of the United
Nations Guiding Principles on Business and Human Rights. Deloitte US’
association with Deloitte Mexico is contrary to the Company’s values,
principles and policies. Therefore, we recommend that shareholders do
not ratify the selection of Deloitte & Touche LLP as the Company’s
independent registered public accounting firm.

RESOLVED, That action by the Audit Committee appointing Deloitte
& Touche LLP as the Company’s independent registered public
accounting firm to conduct the annual audit of the financial
statements of the Company and its subsidiaries for the fiscal year
ending June 30, 2020 is hereby rejected.

REASONS FOR ALLOWING THE PROPOSAL TO BE INCLUDED IN
MICROSOFT CORPORATION'S 2019 PROXY STATEMENT

A. Rule 14a-8(f)(1) - Sufficient Proof of Eligibility to Submit
the Proposal.

On December 6, 2018, we submitted a proposal with the same text as the
foregoing proposal, except that it indicated erroneously the Company’s
year-end fiscal year as December 31, 2019 instead of June 30, 2020. The
error is hereby corrected. After concluding that the letters from Morgan
Stanley dated December 17, 2018 and January 6, 2019 issued to verify
that we had owned shares of Microsoft for the amount and period required
by Rule 14a-8(b) did not comply with the requisite text, on April 15, 2019,
we submitted a letter to Ms. Carolyn Frantz, the Company’s Secretary,
withdrawing the December 6 proposal and resubmitting a new proposal
together with a letter from Morgan Stanley verifying the amount of the
shares owned and the related holding period with the required text. The
second proposal was received by the Company before the issuance of the
Letter and more than 120 calendar days before October 16, 2019. The
invitation letter to attend the 2018 annual shareholders’ meeting was
dated October 16, 2018. We, therefore, believe that April 15, 2019 should
be the date on which stock ownership and holding period should be
verified. The attached letter from Morgan Stanley of April 15, 2019
(Exhibit A) serves to verify that as of that date, we held and had held
continuously more than $2000 worth of Microsoft shares for a period
longer than one year.

The Letter states that the “April Broker Letter” did not include
verification from Morgan Stanley that we beneficially owned the
requisite number of shares of Microsoft stock continuously for at least
one year preceding and including December 6, 2018. This wording
implies that the procedural deficiency could have been cured with the



text of the “April Broker Letter” had it additionally mentioned the
requisite information as of December 6, 2018. At this time, we do not
foresee any problem in obtaining a letter from Morgan Stanley with the
text required by Rule 14a-8(b) as of that date.

We deemed Ms. Handy’s comment that we are attempting to evade the
consequences of not curing the deficiency within the required period to be
inappropriate. Morgan Stanley agreed to issue a letter with the required text
only after informing them of our intention to move our holdings to a broker
with less restrictive internal policies. Therefore, providing the share-
ownership information within the 14-day period allowed to cure the
deficiency was largely beyond our control.

The position stated in the footnote to Staff Legal Bulletin No. 14C of
October 18, 2011, should not be applied literally to the exclusion of
other pertinent facts.

B. Exclusion of the Proposal Because it Conflicts with a Proposal to
be Submitted by Microsoft to the Stockholders at the Same
Meeting.

We believe that there is no direct conflict between the Company’s intended
proposal to ratify Deloitte & Touche LLP as its independent auditors for fiscal
year 2020 and our proposal to reject their appointment because no
reasonable shareholder would vote in favor of both proposals. Shareholders
may vote “yes”, “no”, “abstain”.

The Letter makes reference to the position of the Commission’s Office of
Chief Counsel (the “Chief Counsel”) regarding a shareholder proposal
requesting the immediate disengagement and replacement of the
independent auditors of Huron Consulting Group (“Huron”) (Jan. 4, 2017).
The Chief Counsel concluded that the proposal could be excluded from
Huron’s Proxy Materials on the basis that it conflicted with its proposal for
stockholder ratification of its independent auditor. We believe that the Chief
Counsel’s position unfairly underestimated the ability of reasonable
shareholders to cast “yes”, "no” or “abstain” votes. Such rationale implies
that no shareholder proposal requiring a “yes” vote to change independent
auditors will ever be admitted irrespective of its merits, thus denying
shareholders the opportunity to consider another relevant proposal.

C. Exclusion of the Proposal Because it Deals with Matters Relating
to Microsoft’'s Ordinary Business Operations.

The Letter includes an elaborate definition of the word ordinary
whose application would result in mischaracterizing most actions
proposed in a shareholder proposal as ordinary and, therefore,
inadmissible. An ordinary business operation is an event occurring
routinely in the day-to-day core business of an enterprise. The



appointment of auditors, which is the responsibility of the board of
directors, is not an everyday event. The appointment and ratification
of independent auditors is of paramount importance. Further, the
review of the qualification of an auditing firm should include the
assessment of its human rights due diligence policies and
procedures. The audit of the Company’s consolidated financial
statements is performed by many members of Deloitte Touche
Tohmatsu Limited, a “people business” with approximately 300,000
professionals; this more than warrants an annual assessment of their
due diligence procedures to ensure that human rights violations are
identified, prevented and mitigated timey and appropriately. The
Audit Committee’s description of the steps followed to evaluate the
qualifications of Deloitte & Touche does not include such assessment.

The Proposal’s ultimately objective is to increase respect for human
rights, which transcends the concept of *micromanagement”, a
pejorative term used to describe poor management. Violations of
human rights are a significant social concern that go beyond ordinary
business matters. Disengaging Deloitte & Touche for ignoring and
implicitly consenting to (as evidenced by the text of their letter to the
Company, Exhibit B) Deloitte Mexico’s reprehensible corporate
behavior is a matter of a simple nature and reasonable shareholders
are in a position to make an informed judgement.

The conclusions of Dr. Plascencia’s 32-page study (Exhibit C), an
internationally recognized human rights expert and former President
of the Human Rights Commission of Mexico (Exhibit D), which is the
basis of our proposal, demonstrate clearly that Deloitte Mexico’s
policies result in flagrant violations of the human rights of more than
sixty retired partners, and, thus, provides key information for a well-
informed judgement.

D. Exclusion of the Proposal Because it Relates to Personal
Grievances of the Proponent, it is Designed to further their
Personal Interest, which is not Shared by Other
Shareholders at Large.

The Letter’s assertion that the Proposal relates to the redress of a personal
grievance against Deloitte Mexico is based solely on the letter from Deloitte &
Touche (Exhibit B) stating the filiation of the Proponents with one of many
retired partners. The letter, which is self-serving, alludes to the Proposal and,
therefore, implicitly acknowledges the existence of a grievous and
transgressive policy.

We declare that we do not have any personal claims against, and,
accordingly, have not sought and will not seek any redress from Deloitte -
Mexico. Our proposal is an integral part of our genuine efforts to contribute



to a greater respect for human rights. Our filiation with one of the retired
partners cannot diminish, attenuate or nullify the severity of the adverse
impact of the human rights violations on many retired partners and their
families.

The Proposal relates to a matter that is shared by other shareholders at
large. Respect for human rights by business is a responsible conduct
expected by society at large. The UN Guiding Principles on Business and
Human Rights formalize the standards that should be observed by all
business enterprises regardless of their size or location to assure increased
respect for human rights.

To advance the argument that the Proposal seeks to further a personal
interest is to overlook the fact that an increasing number of individual
shareholders and institutional investors view respect for human rights and
other social issues as material to their investment decisions. This assertion
is corroborated by many published surveys and studies: “Ipsos Human
Rights in 2018, A Global Advisors Survey” finds that 83% of US
interviewees responded that “...it is important to have a law that protects
human rights” and 77% responded that “... human rights are important for
creating a fairer society”.

Further, we deem offensive and inappropriate the Letter’s statement to the
effect that our proposal represents an abuse of the shareholder proposal
process. As Microsoft shareholders, we have the indisputable right to propose
that our Company follow responsible practices in dealing with human rights
violations.

CONCLUSION

We respectfully request the Commission to deny Microsoft Corporation’s no-
action request for the exclusion of our proposal from its 2019 Proxy Materials,
because:

a. Deloitte & Touche, LLP, Galaz, Yamazaki, Ruiz Urquiza, S.C. (Deloitte-
Mexico) and Touche, Tohmatsu Limited appear not to have
implemented relevant and effective due diligence policies and
procedures to prevent violations of internationally recognized human
rights. Deloitte & Touche is a key player in the Company’s corporate
governance; its own corporate governance should be exemplary.

b. The Proponents submitted adequate and timely proof of the stock
ownership requisite. The resubmission of the Proposal should not
disqualify such proof.

c. Reasonable shareholders will able to discern that they should not vote
“yes” on both proposals: to ratify the auditing firm, and to reject its
ratification.

d. The terms ordinary business operations and micromanagement should



not be ascribed overreaching definitions.
e. The Proposal relates to a matter that transcends any consideration

other than human rights violations.
f. The Proposal deals with a subject that concerns society at large and,

consequently, the Company’s shareholders at large.

Sincerely,
Walter O. Garcia

cc: Ms. Allison C. Handy, Partner Perkins Coie LLP
Mr. Charles H. Noski, Chair Audit Committee
Mr. Peter Kraus, Assistant General Counsel and Assistant Secretary



EXHIBIT A

Wealth Management
20807 Biscayne Bontevanl
Ouh Floor

Aventura, FL 33180

tel 305 932 4250

Morgan Stanley fax 305935 3272

1ol fiee ROD 327 2048
April 15, 2019

Walter Q. Garcia,
Gaby Garcia & Maria Luis Garcia

*kk

Re: Account x

Per your request, thls serves to verify that as of April 15, 2019, the above referenced Morgan Stanley
account held and has held continuously, for at least one year, the following shares of common stock:

114 shares of Microsoft Corp were purchased as follows:
22 shares on 8/18/14 at $44.92 total $988.27
51 shares on 9/12/14 at $46.91 total $2,392.41
41 shares on 1/29/15 at 541,88 total $1,717.02
Total 114 shares at $44.72 total $5,097.70

Please see the Gain/Loss statement attached for verification,
Sincerely,

Lester Kuan
Complex Risk Officer

The information and data contained in this report are from sources considered reliable, but their
accuracy and completeness is not guaranteed. This report has been prepared for illustrative
purposes only and is not intended to be used as a substitute for monthly transaction statements
you iveona ar basis St com ta
ontl  ocumen fully wit ly The

strongly encourages you to consult with your own accountants or other advisors with respect to
any tax questions.

Murgan Sinnley Smuh Bamey LI Member 514
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https://2,392.41

EXHIBITB

Deloltte & Touche LLP

]
925 Fourth Avenue
e o I e. Seattle, Washington

July 11,2019

Peter Kraus

Assistant General Counsel and Assistant Secretary
Microsoft Corporation

One Microsoft Way

Redmond, Washington 98052-6399

Re: Shareholder Proposal Submitted by Walter O. Garcia, Maria Luisa Garcia and
Gaby M. Garcia

Dear Mr. Kraus:

This letter is in reference to a shareholder proposal received by Microsoft Corporation from
Walter O. Garcia, Maria Luisa Garcia and Gaby M. Garcia (collectively, the “Proponents™)
regarding the appointment of Deloitte & Touche LLP as the Company’s independent registered
public accounting firm for inclusion in its proxy statement for its 2019 Annual Shareholders
Meeting. It is Deloitte & Touche LLP’s understanding that the Proponents are children of Mr.
Jose Oswaldo Garcia Mata, who is a retired Partner of Galaz, Yamazaki Ruiz Urquiza, S.C., a
member firm of Deloitte Touche Tohamatsu Limited.

Sincerely,

vbeén‘l{c v+ /cvcd(e_. C.CP
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Seattle, WA 98101-3099 PerkinsCoie.com

July 22, 2019

VIA EMAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, D.C. 20549

Email Address: shareholderproposals@sec.gov

Re: Shareholder Proposal Submitted by Walter O. Garcia, Maria Luisa Garcia and
Gaby M. Garcia Pursuant to Rule 14a-8 Under the Securities Exchange Act of 1934,
as Amended

Ladies and Gentlemen:

This letter is to inform you that our client, Microsoft Corporation (the “Company” or
“Microsoft”), intends to omit from its proxy statement and form of proxy for its 2019 Annual
Shareholders Meeting (collectively, the “2019 Proxy Materials”) a shareholder proposal (the
“Proposal’) and statements in support thereof received from Walter O. Garcia, Maria Luisa
Garcia and Gaby M. Garcia (collectively, the “Proponents”).

Pursuant to Rule 14a-8(j), we have:

¢ submitted this letter to the Securities and Exchange Commission (the “Commission’) no
later than eighty (80) calendar days before the Company intends to file its definitive 2019
Proxy Materials with the Commission; and

e concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and SEC Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”), provide that
shareholder proponents are required to send companies a copy of any correspondence that the
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance
(the “Staff”). Accordingly, thc Company is taking this opportunity to inform the Proponents that
if the Proponents elect to submit additional correspondence to the Commission or the Staff with
respect to the Proposal, a copy of that correspondence should be furnished concurrently to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

£PR26 2111446634923

PHFISMA & OMB Memorandum M-07-16



Office of Chief Counsel
July 22, 2019
Page 2

THE PROPOSAL

The Proposal sets forth the following resolution to be included in Microsoft’s 2019 Proxy
Materials, to be voted on by shareholders at the Annual Meeting:

RESOLVED, That action by the Audit Committee appointing Deloitte & Touche LLP as
the Company’s independent registered public accounting firm to conduct the annual audit
of the financial statements of the Company and its subsidiaries for the fiscal year ending
December 31, 2019 [sic] is hereby rejected.

A copy of the Proposal, as well as related correspondence with the Proponents, is attached to this
letter as Exhibit A.

BACKGROUND

Microsoft received the Proposal by FedEx on December 7, 2018, accompanied by a cover letter
dated December 6, 2018 and a client statement from Morgan Stanley for the period November 1-
30, 2018. On December 13, 2018, after confirming that the Proponents were not shareholders of
record, in accordance with Rule 14a-8(f)(1), Microsoft sent a letter to the Proponents by
overnight mail and email (the “Deficiency Letter”) providing notice of the procedural deficiency,
as required by Rule 14a-8(f), that the proof of ownership must be as of December 6, 2018.

The Company received the Proponents’ response to the Deficiency Letter on December 22,
2018, which response included a letter from Morgan Stanley dated December 17, 2018, verifying
that as of such date the Proponents held 114 shares of Microsoft stock (the “Broker Letter”), and
a summary of the Proponents’ brokerage account with Morgan Stanley dated as of December 14,
2018. In addition, on January 7, 2019, the Company received a letter from the Proponents with a
client statement from Morgan Stanley for the period ended December 1-31, 2018. The client
statement for November 1-30, 2018, the holdings page for December 14, 2018 and the client
statement for December 1-31, 2018 are referred to collectively as the “Client Statements.” The
Proponents’ letters did not include verification from Morgan Stanley that the Proponents
beneficially owned the requisite number of shares of Microsoft stock continuously for at least
one year preceding and including December 6, 2018, the date of submission of the Proposal.

On March 18 and 21, 2019, the Staff issued responses to no-action requests of MetLife, Inc. and
BlackRock, Inc., respectively, concluding that each of these companies could exclude virtually
identical proposals of the Proponents, because the Proponents had failed to evidence that they
had satisfied the minimum ownership requirement for the one-year period required by Rule 14a-
8(b).

Subsequently, on April 17, 2019, Microsoft received by FedEx a purported resubmission of the
Proposal, accompanied by a cover letter, a letter from Morgan Stanley dated April 15, 2019
verifying that as of such date the Proponents held continuously, for at least one year, 114 shares
of Microsoft stock (the “April Broker Letter™), and a client statement from Morgan Stanley
dated as of April 15, 2019 (collectively, the “April Correspondence”). The cover letter noted

41826-2011/144663492.3



Office of Chief Counsel
July 22, 2019
Page 3

that the proposal in the April Correspondence was being submitted in connection with the
withdrawal of the shareholder proposal submitted on December 3, 2018. The text of the proposal
in the April Correspondence was identical to the Proposal. The April Broker Letter did not
include verification from Morgan Stanley that the Proponents beneficially owned the requisite
number of shares of Microsoft stock continuously for at least one year preceding and including
December 6, 2018, the original date of submission of the Proposal.

Copies of the Proposal, the cover letters, the Deficiency Letter, the Client Statements, the April
Correspondence and related correspondence are attached hereto as Exhibit A.

BASES FOR EXCLUSION

The Company respectfully requests that the Staff concur in the Company’s view that the
Proposal may be excluded from the 2019 Proxy Materials in reliance on the following:

e Rule 14a-8(b)(1) and Rule 14a-8(f)(1) because the Proponents failed to provide
proof of the requisite stock ownership after receiving notice of such deficiency;

e Rule 14a-8(1)(9) because the Proposal directly conflicts with one of Microsoft’s
own proposals to be submitted to shareholders at the same meeting;

o Rule 14a-8(i)(7) because the Proposal deals with a matter relating to Microsoft’s
ordinary business operations; and

e Rule 14a-8(i)(4) because the Proposal relates to the redress of a personal claim or
grievance against Galaz, Yamazaki, Ruiz Urquiza, S.C. (“Deloitte Mexico”) and
is designed to further a personal interest of the Proponents, which is not shared by
other shareholders at large.

ANALYSIS

A. Microsoft May Exclude the Proposal Pursuant to Rule 14a-8(f)(1) Because the
Proponents Failed to Provide Sufficient Proof of their Eligibility to Submit the Proposal.

Rule 14a-8(b)(1) provides that, in order to be eligible to submit a proposal, a shareholder must
have continuously held at least $2,000 in market value, or 1%, of the company’s securities
entitled to be voted on the proposal for at least one year by the date the proposal is submitted and
must continue to hold those securities through the date of the meeting. If the proponent is not a
registered holder, he or she must provide a written statement from the record holder of the
securities verifying that, at the time the proponent submitted the proposal, the proponent held the
securitics for at least one year.

In SEC Staff Legal Bulletin No. 14 (July 13, 2001) (“SLB No. 14”), the Staff noted that a
shareholder’s monthly, quarterly or other periodic investment statements do not demonstrate
sufficiently continuous ownership of securities. Instead, the shareholder proponent “must submit

41826-2011/144663492.3
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an affirmative written statement from the record holder of his or her securities that specifically
verifies that the shareholder owned the securities continuously for a period of one year as of the
time of submitting the proposal.” (emphasis in original). The Staff has on numerous occasions
permitted exclusion of proposals on the grounds that the brokerage statement or account
statement or a letter showing holdings or transactions submitted in support of a proponent’s
ownership was insufficient verification of continuous ownership under Rule 14a-8(b). See, e.g.,
FedEx Corp. (June 28, 2018) (account statement, broker trade confirmation and a list of stock
transactions was insufficient verification of continuous ownership); PepsiCo, Inc. (Jan. 20, 2016)
(year-end account statement showing beneficial ownership was insufficient verification of
continuous ownership); Int’l Business Machines Corp. (Jan. 31, 2014) (security record and
position report showing ownership account names and a quantity of company shares held as of a
certain date was insufficient verification of continuous ownership); Rite Aid Corp. (Feb. 14,
2013) (account statement from broker verifying ownership of securities as of a certain date was
insufficient proof of continuous ownership); E.1. du Pont de Nemours and Co. (Jan. 17, 2012)
(one-page excerpt from monthly brokerage statement was insufficient proof of continuous
ownership); Verizon Comm. Inc. (Jan, 25, 2008) (broker letter providing current ownership of
shares and original date of purchase was insufficient proof of continuous ownership); General
Motors Corp. (Apr. 5, 2007) (account summary was insufficient verification of continuous
ownership).

Here, the materials submitted by the Proponents do not satisfy the requirements of Rule 14A-
8(b)(1). First, the Broker Letter, which is dated December 17, 2018, states only that the
Proponents’ “account at Morgan Stanley currently holds 114 shares of Microsoft Corp (MSFT)
common stock.” This does not satisfy the requirement that the Proponents show continuous
ownership of at least $2,000 of securities for at least one year, and as of the date of the
Proposal’s submission, which was December 6, 2018. Second, the Client Statements are
insufficient to demonstrate continuous ownership because they are account summaries, which the
Staff has consistently determined to be insufficient proof of ownership.

Under Rule 14a-8(f)(1), a company may exclude a shareholder proposal if the proponent fails to
provide evidence that it meets the eligibility requirements of Rule 14a-8(b), provided that the
company notifies the proponent of the deficiency within 14 calendar days of receiving the
proposal and the proponent fails to correct the deficiency within 14 calendar days of receiving
such notice. The Deficiency Letter was delivered on December 14, 2018, and timely informed
the Proponents that they could cure the procedural deficiencies by sending sufficient proof of
ownership of the requisite number of Microsoft shares as of December 6, 2018. Therefore, the
Proponents were required to provide sufficient proof of ownership by December 28, 2018. The
Company received correspondence from the Proponents by letters dated December 21, 2018 and
January 6, 2019, but these letters only included a summary of Proponents’ brokerage account
with Morgan Stanley as of December 14, 2018 and client statements for the period December 1-
31, 2018; as discussed above, both these statements are insufficient proof of ownership.

Further, the April Broker Letter, which is dated April 15, 2019, fails to demonstrate continuous
ownership for at least one year as of the original date of the Proposal’s submission, which was

41826-2011/144663492.3
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December 6, 2018. The Proponents’ resubmission of the exact same proposal on April 15, 2019,
with the request to withdraw the original proposal, should be disregarded as an attempt to evade
the consequences of their failure to correct the procedural deficiency within 14 days of the
Deficiency Letter. As noted in footnote 15 to Staff Legal Bulletin No. 14C (Oct. 18, 2011), the
relevant date for proving ownership is the date the proposal was submitted, and “a proponent
who does not adequately prove ownership in connection with a proposal is not permitted to
submit another proposal for the same meeting on a later date.” In line with this guidance, the
date of the Proposal is December 6, 2018 and not April 15, 2019, and the April Broker Letter
does not properly demonstrate ownership as of such date.

Because the Proponents failed to provide proof of ownership as of the date of the Proposal, the
Proponents have not demonstrated their eligibility to submit the Proposal as required by Rule
14A-8(b)(1). Accordingly, Microsoft believes that the Proposal is excludable under Rule 14a-

8(H(1).

B. Microsoft May Exclude the Proposal Pursuant to Rule 14a-8(i)(9) Because the
Proposal Directly Conflicts with a Proposal to be Submitted by Microsoft at the Same
Meeting.

Under Rule 14a-8(i)(9), a sharcholder proposal may be omitted from a proxy statement “[i]f the
proposal directly conflicts with one of the company’s own proposals to be submitted to
shareholders at the same meeting.” To be directly conflicting, the proposals do not need to be
“identical in scope or focus.” Exchange Act Release No. 34-40018, n. 27 (May 21, 1998) (the
“1998 Release”). Further, the Staff has clarified that the fundamental question underlying the
application of Rule 14a-8(i)(9) is “whether there is a direct conflict between the management and
shareholder proposals™ such that “a reasonable shareholder could not logically vote in favor of
both proposals, i.e., a vote for one proposal is tantamount to a vote against the other proposal.”
SEC Staff Legal Bulletin 14H (Oct 22, 2015).

The Staff permitted exclusion under Rule 14a-8(i)(9) in Huron Consulting Group Inc. (Jan. 4,
2017), where the proposal requested immediate disengagement and replacement of the
company’s independent auditor, because such proposal conflicted with the company’s proposal
for stockholder ratification of the selection of the same firm as the independent auditor. See also
Franklin Resources, Inc. (Dec. 4, 2018) (stockholder proposal to give holders of 15% of the
common stock the power to call a special meeting conflicted with the company’s proposal for
stockholder ratification of the company’s existing 25% ownership threshold); NetApp, Inc. (Jun.
26, 2018) (shareholder proposal for a 10% ownership threshold conflicted with the company’s
proposal for stockholder ratification of the existing 25% ownership threshold); llumina, Inc.
(Mar. 18, 2016) (shareholder proposal to adopt a simple majority voting standard conflicted with
the company’s proposal for ratification of the supermajority voting provisions).

Consistent with its prior annual shareholder meetings, the Company intends to include a
management proposal (“Management Proposal”) in the 2019 Proxy Materials seeking
shareholder ratification of Deloitte & Touche LLP (“Deloitte”) as the Company’s independent
auditor for fiscal year 2020 (Microsoft’s fiscal year ends June 30). The Proposal, which calls for
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the rejection of “[t]hat action by the [Company’s] Audit Committee appointing Deloitte &
Touche LLP as the Company’s independent registered public accounting firm to conduct the
annual audit of the financial statements of the Company and its subsidiaries for the fiscal year
ending December 31, 2019 [sic],” is in direct conflict with the Management Proposal, although
the fiscal year end is identified incorrectly. As in Huron, Franklin Resources, NetApp and
Hllumina described above, the Company’s shareholders could not logically vote in favor of the
ratification of Deloitte as the Company’s independent auditor and in favor of the Proposal to
reject Deloitte’s appointment as the Company’s independent auditor. An affirmative vote on both
the Management Proposal and the Proposal would lead to an inconsistent and ambiguous
directive from the Company’s shareholders. Accordingly, the Proposal may be excluded from the
2019 Proxy Materials in reliance on Rule 14a-8(i)(9).

. Microsoft May Exclude the Proposal Pursuant to Rule 14a-8(i)(7) Because it Deals
with Matters Relating to Microsoft’s Ordinary Business Operations.

Pursuant to Rule 14a-8(i)(7), a shareholder proposal may be excluded if it “deals with a matter
relating to the company’s ordinary business operations.” The term “ordinary business” refers to
matters that are not necessarily “ordinary” in the common meaning of the word, but instead the
term “is rooted in the corporate law concept [of] providing management with flexibility in
directing certain core matters involving the company’s business and operations.” The 1998
Release.

In the 1998 Release, the Commission explained that the underlying policy of the ordinary
business exclusion is “to confine the resolution of ordinary business problems to management
and the board of directors, since it is impracticable for shareholders to decide how to solve such
problems at an annual shareholders meeting,” and identified two central considerations that
underlie this policy. The first is that “[c]ertain tasks are so fundamental to management’s ability
to run a company on a day-to-day basis that they could not, as a practical matter, be subject to
direct sharcholder oversight.” The second consideration relates to “the degree to which the
proposal seeks to ‘micro-manage’ the company by probing too deeply into matters of a complex
nature upon which shareholders, as a group, would not be in a position to make an informed
judgment.” Id. (citing Exchange Act Release No. 12999 (Nov. 22, 1976)).

The Staff has consistently concurred in the exclusion of proposals dealing with the selection of a
company’s independent auditor and, more generally, management of the independent auditor
engagement, as relating to a company’s ordinary business operations. For example, in Rite Aid
Corp. (Mar. 31, 2006), the Staff found that a proposal that would require the board of directors to
present the appointment of the company’s independent auditors for shareholder ratification at the
annual meeting related to the company’s “ordinary business operations (i.e., the method of
selecting independent auditors)” and concurred in its exclusion. See The Charles Schwab Corp.
(Feb. 23, 2005); Xcel Energy Inc. (Feb. 23, 2005); Xcel Energy Inc. (Jan. 28, 2004) (each
permitting exclusion under Rule 14a-8(i)(7) of a proposal requesting that the board take action to
allow shareholders to vote on ratification of the company’s independent auditor); see also, Intel
Corp. (Jan. 21, 2016); ACE Ltd. (Jan. 20, 2016); 7. Rowe Price Group, Inc. (Jan. 19, 2016);
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Norfolk Southern Corp. (Jan. 15, 2016); AT&T Inc. (Jan. 5, 2012); The Dow Chemical Co. (Jan.
4,2012); Deere & Co. (Nov. 18, 2011, recon. denied Dec. 12, 2011); J.P. Morgan Chase & Co.
(Mar. 5, 2010); Masco Corp. (Jan. 13, 2010) (each permitting exclusion under Rule 14a-8(i)(7)
of a proposal seeking to limit the term of engagement of the company’s independent auditor to a
specific number of years as relating to the ordinary business of “management of the independent
auditor’s engagement”).

The Proposal deals with the selection of Microsoft’s independent auditor, seeking to reject the
appointment of Deloitte as Microsoft’s current independent auditor. Such matters relate to a
company’s ordinary business operations, as recognized by the Staff on numerous occasions.
Accordingly, consistent with the precedent above, Microsoft believes that the Proposal may be
excluded pursuant to Rule 14a-8(i)(7) as relating to the Company’s ordinary business operations.

D. Microsoft May Exclude the Proposal Pursuant to Rule 14a-8(i)(4) Because the
Proposal Relates to the Redress of a Personal Grievance Against Deloitte Mexico and Is
Designed to Further a Personal Interest of the Proponents, Which is Not Shared by Other
Shareholders at Large.

Shareholder proposals that relate to the redress of a personal claim or grievance against a
company or are designed to further a personal benefit to the proponent, which benefits are not
shared by other shareholders at large, may be excluded pursuant to Rule 14a-8(i)(4). In adopting
this rule, the Commission stated that it “does not believe that an issuer’s proxy materials are a
proper forum for airing personal claims or grievances.” Exchange Act Release No. 34-12999
(Nov. 22, 1976). The Commission also has stated that Rule 14a-8(i)(4) is intended to “insure that
the security holder proposal process [is] not abused by proponents attempting to achieve personal
ends that are not necessarily in the common interest of the issuer’s sharecholders generally.”
Exchange Act Release No. 34-20091 (Aug. 16, 1983). The Commission also has noted that Rule
14a-8 “is not intended to provide a means for a person to air or remedy some personal claim or
grievance or to further some personal interest” and that “such use of the security holder proposal
procedures is an abuse of the security holder proposal process, and the cost and time involved in
dealing with these situations do a disservice to the interests of the issuer and its security holders
at large.” Exchange Act Release No. 34-19135 (Oct. 14, 1982).

Here, the Proposal focuses on a policy for retired partners of Deloitte Mexico and seeks to
redress a personal grievance and further a personal interest of the Proponents. In a letter to
Microsoft, dated July 11, 2019 (the “Deloitte Letter”), Deloitte states that “[i]t is Deloitte &
Touche LLP’s understanding that the Proponents are children of Mr. Jose Oswaldo Garcia Mata,
who is a retired Partner of Galaz, Yamazaki Ruiz Urquiza, S.C., a member firm of Deloitte
Touche Tohamatsu Limited.” The Deloitte Letter is attached hereto as Exhibit B.

The Proposal’s supporting statement indicates the Proponents’ personal grievance with the
retirement policies of Deloitte Mexico. The Proponents argue that Deloitte Mexico’s policy
limiting certain professional activities by retired partners violates certain principles of the
Constitution of Mexico and international human rights. Reference to these grievances regarding
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Deloitte Mexico’s retirement policies demonstrates the personal interest of the Proponents in
engagements of Deloitte and Deloitte Mexico by various companies.

The Proposal that shareholders not ratify Deloitte as Microsoft’s independent auditor is aimed at
furthering a personal interest of the Proponents that is not related to the common interests of
Microsoft’s shareholders generally. The use of Microsoft’s 2019 Proxy Materials for this
purpose is an abuse of the shareholder proposal process. Therefore, Microsoft believes that the
Proposal is excludable under Rule 14a-8(i)(4).

CONCLUSION

Based upon the foregoing analysis, Microsoft respectfully requests that the Staff concur that it
will take no action if Microsoft excludes the Proposal from its 2019 Proxy Materials.

We would be happy to provide you with any additional information and answer any questions
that you may have regarding this subject. Correspondence regarding this letter should be sent to
AHandy@perkinscoie.com. If we can be of any further assistance in this matter, please do not
hesitate to call me at (206) 359-3295.

Sincerely,

florn €.t

Allison C. Handy

Partner

Perkins Coie LLP
Enclosures
ce: Peter Kraus, Assistant General Counsel and Assistant Secretary

Microsoft Corporation

Walter O. Garcia

41826-2011/144663492.3
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Proposal and Related Correspondence
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WALTER O.
GARCIA

MS. CAROLYN FRANTZ
SECRETARY
MICROSOFT CORPORATION
ONE WAY MICROSOFT WAY
REDMONT, WA 98052

December 6, 2018
RE: Shareholder Proposal for 2019 Annual Meeling
Dear Ms. Franlz,

|, Walter O. Garcia, and Maria Lulsa Garcia and Gaby M. Garcia,
shareholders of Microsoft Corporation submit the attached shareowner
proposal forinclusion inthe proxy statement that Microsoft Corporalion
plans locirculatetoshareownersinanticipation ofthe 2019 annual meeting.
Theproposalis being submitted under SEC Rule 14a-8andrelatestoa
mattercontrary lothe Company's values, principles and policies.

Wahavebeneliciallyowned morethan $2,000 worth of Microsoit
Corporation stock forlongerthanone year. Enclosed is a statement of
account from Morgan Stanley Smith Barney LLC, showing our ownership.
Shareowners intend tocontinue ownership of atleast $2,000worihof
Microsolt Corporation stock throughthe date ofthe 2019 annual
meaeling, which | will attend.

Enclosed are the conclusions of a 32-page report (available upon
request) from Dr. Rall Plascencia Villasefior, Doctor of Law, leading
human rights expert and former president of Mexico's National
Commission on Human Rights, which fully support the affirmations
made in our proposal. Also enclosed is a condensed version of Dr.
Plascencia's curriculum vitae.

| would be glad to discuss the issue set forth inthe enclosed proposal with
you. If you require additional information, please let me know.




PROPOSED SHAREHOLDER RESOLUTION under SEC rule 14a-8

The Company's Mexican subsidiaries are audited by Galaz, Yamazaki, Ruiz Urquiza,
S.C. (Deloitte Mexico). The audit work is referred to this firm by Deloitte & Touche LLP
(Deloitte US). Both firms are members of Deloitte Touche Tohamatsu Limited. Deloitte
Mexico has implemented a policy establishing that “Retired partners will not carry out
any professional activities [with audit and non-audit clients] that require or are related to
the profession or skills required when they were active partners of the firm". Violation of
this policy results in termination of pension benefit payments (called retired partners
share in profiis for certain purposes). The policy limits retired partners right to work and
is contrary to the principles established In Article Five of the Constitution of Mexico, to
articles 6 and 7 of the International Covenant on Economic, Social and Cultural Rights,
to Article 23 of the United-Nations Declaration of Universal Human Rights and to the
recommendations of the United Nations Guiding Principles on Business and Human
Rights. Deloitte US' association with Deloitte Mexico is contrary to the Company's
values, principles and policies. Therefore, we recommend that shareholders do not ratify

the selection of Deloitie & Touche LLC as the Company's independent registered public
accounting firm.

RESOLVED, That action by the Audit Committee appointing Deloitte & Touche
LLP as the Company's independent registered public accounting firm to conduct
the annual audit of the financial statements of the Company and its subsidiaries for
the fiscal year ending December 31, 2019 Is herebyrejected.



Plascencia Villanueva y Asociados S.C.

November 29, 2018

Mr, Walter Q. Garcia

*k%k

Dear Mr. Garcia:

At your request, we are pleased to provide the conclusion of my 32-
page report on the study and analysis of the Articles of Partnership and
internal policies of Galaz, Yamazaki, Ruiz Urquiza, S.C. (Deloitte
Mexico), made to determine whether it complies with its responsibility
to respect domestic and internationally recognized human rights, avoid
any discrimination related to age and with the right to work principles
established In the Constitution of Mexico.

CONCLUSION

1. Galaz, Yamazaki, Ruiz Urquiza, S.C., (Deloitte México) has the
responsibility to respect human rights and to implement a human
rights due diligence process to ensure that the rights of all persons
with whom it interacts, particularly those who comprise its workforce,
are observed, respected and protected.

2. The Articles of Partnership of Galaz, Yamazaki, Ruiz Urquiza, S.C.
(Deloitte Mexico), especially its Article Fourty Three, and certain
internal policies limit retired partners right to work and are contrary to
the principles established In Article Five of the Constitution of Mexico,
articles 6 and 7 of the International Covenant on Economic, Social and
Cultural Rights, to Article 23 of the United Nations Declaration of
Universal Human Rights and to the recommendations of the United
Nations Guiding Principles on Business and Human Rights.

3. The internal policy implemented by Galaz, Yamazaki, Ruiz Urquiza,
S.C. (Deloitte México) terminating pension payments (denominated
profit sharing for certain purposes), in case retired partners carry out
professional activities employing the skills and experience required
while they were active partners, constitutes a discrimination policy and
a clear violation of their right to retirement benefits and social safety
and is contrary to the principles of the Constitution of Mexico and to
the provisions of international pacts subscribed by Mexico. The
potentlal termination of pension payments may affect significantly the

Fuenie del Tesoro 33, Fuenies del Pedregal. Tialpan, 14140, COMX
55 5206 1208 raulpiascencla@yohoo.com
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Plascencia Villanueva y Asociados §.C.

retired partners life project which constitutes a flagrant violation of
their right to equality and results in their reification.

4. Deloitte Touche Tohmatsu Limited has been omissive by not
ensuring that its member firm Galaz, Yamazaki, Ruiz Urquiza, S.C.
(Deloltte Mexico) has a human rights due diligence process to identify,
prevent and mitigate adverse impacts on human rights caused by its

operations.

Dr. Raul Plascencia

Fuenle del Tesoro 33, Fusnies del Pedregal, Talpan, 14140, COMX
55 5206 1208 rauliplascencio@yahoo.com




Dr. Raul Plascencia

Is currently a visiting professor at the ITAM Law School. In 1987 obtained a
degree in Law from the Universidad Auténoma de Baja California (Mexico).
In 1994 at the Universidad Nacional Autdnoma de México (UNAM)
completed a Ph. D. in Law.

His professional career has spanned both in academic and the public sector.
From 1990 to 2000, worked as a full time professor at the Instituto de
Investigaciones Juridicas, UNAM, and from 1989-2011, as a professor of
criminal law and international public law at the UNAM Law Faculty.

Dr. Plascencia have also carried out many courses, presentations at major
academic conferences related to criminal law, justice and human rights in
more than 30 countries; published 150 academic articles and 6 books:"Los
Delitos Contra el Orden Econémico (Economic Crimes), La
Responsabilidad Penal de la Persona Juridica (Corporation criminal
liability)"; “L.a Jurisprudencia en México (The Jurisprudence in Mexico ) *;
“Teoria del' Delito (Theory of Crime)*; “Los Homicidios y Desapariciones
de Mujeres en Ciudad Judrez (1993-2009) (Murders and enforced women
disappearances in Ciudad Juarez México”; “Compendioc de Normas
Oficiales Mexicanas en materia de salud (Medical Official Standards)".

in the government, He held for ten years the position of second and first
general visitor at the Mexican Ombudsman. in 2009 was elected by the
Mexican Senate as the National Ombudsman for the period 2009-2014. Also
elected President of the Iberoamerican Federation of Ombudsman (FIO) and
President of the World Finance Committee of the National Human Rights
Institutions (NHRI's-CIC).

Dr. Plascencia research interest areas are human rights, criminal law,
criminal procedure, white collar crimes, criminal compliance, money
laundering and criminal justice.
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o Microsoft

VIA OVERNIGHT MAIL
AND EMAIL -

December 13, 2018

Mr. Walter O. Garcia

Dear Mr. Garcia,

Microsoft Corporation has received your proposal dated December 6, 2018 relating to
Deloitte & Touche LLP (the “"Proposal”).

The Proposal contains a procedural deficiency, which Securities and Exchange
Commission (“SEC") regulations require us to bring to your attention within a specified
period of time. Rule 14a-8(b) under the Securities Exchange Act of 1934, as amended,
provides that shareholder proponents must submit sufficient proof of their continuous
ownership of at least $2,000 in market value, or 1% of a company's shares entitled to
vote on the proposal for at least one year as of the date the shareholder submits the
proposal. Your proposal is dated December 6, 2018, but the accompanying proof of
ownership of Microsoft securities from Morgan Stanley is dated November 30, 2018.
SEC rules are clear that the date of the proof of ownership must be the same as the date
of the proposal.

To remedy this defect, you must submit sufficient proof of your ownership of the
requisite number of Microsoft shares gs of December 6, 2018.

For your reference, | enclose copies of Rule 14a-8 and SEC Staff Legal Bulletin No. 14F
("SLB 14F"), which has further guidance on how to establish proof of ownership under
Rule 14a-8. Please see SLB 14F for further details regarding the type of notice or notices
that may be required.

Also, please note that SLB 14F provides the following sample language to include in a
proof of ownership letter that would satisfy the requirements of Rule 14a-8(b):

Microsoft Corporation is an equal oppartunily employer



As of [date the proposal is submitted), [name of shareholder] held, and has held
continuously for at least one year, [number of securities] shares of [company
name] [class of securities].

The SEC's rules require that your response be postmarked or transmitted electronically

no later than 14 calendar days from the date you receive this letter. Please direct any
response to me by postal mail or email at:

Mail Email

One Microsoft Way peter.kraus@microsoft.com
Redmond, WA 98052
Attn: Peter A. Kraus

If you have any questions with respect to the foregoing, please contact me at
(425) 705-6858 or by email at peter.kraus@microsoft.com.

Peter A. Kraus
Assistant General Counsel

Enclosures

aT Microsoft
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MR. PETER A. KRAUS
ASSISTANT GENERAL COUNSEL
MICROSOFT CORPORATION
ONE WAY MICROSOFT WAY
REDMONT, WA 98052

/

December 21, 2018

RE: Shareholder Proposal for 2019 Annual Meeting — Notice of
Deficlency

Dear Mr. Kraus,

Thank you for your respanse to our lstter dated December 6%, 2018. We
are enclosing the Information that our broker, Morgan Stanley, is able to
provide at this time lo prove ownership of Microsoft stock during the
required period. Please be aware that our haldings in Microsoft were
recenlly transferred from a managed account lo a non-managed one to
ensure that shares were retained until the dates required. The
Compliance Depariment at Morgan Stanley has advised that the
enclosed documentation is all the they can provide until statements
reflecting slock in the non-managed accounts are printed in January
2018.

We will forward you an updaie as soon as the required broker
documentallon is available.

Very 1ruly/w¢

Vgnrl'é’r‘ 0. Garcia _




WALTER O.
GARCIA

MR. PETER A. KRAUS
ASSISTANT GENERAL COUNSEL
MICROSOFT CORPORATION
ONE WAY MICROSOFT WAY
REDMONT, WA 98052

December 21, 2018
RE: Intent to hold shares through 2019 Annual Meeting
Dear Mr. Kraus,

As requested under Rule 14a-8(b), this letter is o confirm that we, Walter
Q. Garcia, Maria Luisa Garcia and Gaby M. Garcia, inlend 1o hold at
least $2,000 In Microsoft shares through the date of the 2019 Annual
Meeting of Stockholders.




Wealth Management
20807 Biscayne Buulevard
Geh Vloor

Aventuga, Fl 33180

rel 305 932 4250

Morgan Stanley b

December 17, 2018

Walter O, Garcia & Gaby Garcla
& Maria Luis Garcia

Kk

Re: o
Dear Mr. Garcia,

As per your request, we are verifying that your account at Morgan Stanley currently holds 114 shares of
Microsoft Corp (MSFT) common stock,

As of the close of business on December 14, 2018 the shares were valued at $106.03, for a total value of
$12,087.42.

A haldings page is enclosed for your reference.

Sincerely,

/’
/ Q
Lester Kuan ]\J

Complex Risk Officer

The information and data contained in this report are from sources considered reliable,
but their accuracy and completeness is not guaranteed. This report has been prepared
for illustrative purposes only and is not intended to be used as a substitute for monthly
transaction statements you receive on a regular basis from Morgan Staniey Smith
Barney LLC. Please compare the data on this document carefully with your monthly
statements to verify its accuracy. The Company strongly encourages you to consult with
your own accountants or other advisors with respect to any tax questions.

Morgan Sanley Smath Baaney 11C, Nomber SHC,


https://12,087.42
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MR. PETER A. KRAUS

WALTER O. ASSISTANT GENERAL COUNSEL
MICROSOFT CORPORATION
GARCIA ONE WAY MICROSOFT WAY
REDMONT, WA 98052

( January 6, 2019
- RE: Shareholder Proposal for 2019 Annual Meeting - Notice of
Deflclency
@ Dear Mr. Kraus,
ek As per my |etter from December 21, 2018, enclosed please find the most

recent statement from Morgan Stanley reflecting dates of purchase and
cost basis of Microsoft stock for the required period. Also enclosed is the
original letter from the Morgan Stanley Compliance Department, dated
December 17, 2018, verifying our holdings, as well as our letier of intent
to hold at least $2,000 worth of Microsoft stock through the Annual
Shareholders Mesting.

Please confirm receipt at your earliest convenience.

Very 1 yolrs,

alter 0. Garcia
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Research Ratings & GIMA Status Definitions

MORGAN STANLEY RESEARCH RATINGS

Morgan Stanley does not assign ratngs of Buy. Hold or Sell to the stocks they cover. These ratings.
Overwesght, Equal-weight. Not-Rated and Underweight, are nol the equivalent of Buy, Hold. and Sell, but
represent recommended relative weightings. To satisly requlatory requirements. Morgan Staniey
coiresponds Overweight, ther most positive stock raling, with a Buy recommendation. they comespond
Equal-weight and Not Rated to Hoid and Underweight 1o Sell recommendations, respectively. For ease of
comparison, Morgan Stanley Smith Bamey LLC has normalized these ratings so that (1) comresponds o
Buy recommendations. {2) corresponds to Hold recommendations, and (3] coresponds 1o Sell
recommendations. Research ratings are subject to change and may have changed by the tyme you read
this statement. Please refer 10 a Morgan Stanley research report for 3 complete description of Morgan
Staniey's rating System and Morgan Stanley’s actual proprietary rating on any covered company Morgan
Stanley's ratings are described below:

MORGAN STANLEY SMITH BARNEY LLC NORMALIZED CODE / MDRGAN STANLEY RATING:
DEFINITION

1 / Overweight (0): The stock’s total retum 1S expected to exceed the average total return of the analyst's
industry (or industry leam's) coverage universe, on a risk-adjusted basis, over the next 12-18 months

2 { Equal-weight (E): The stock’s total retum is expected to be in line with the average total retum of the
analyst’s industry {or industry leam's) coverage universe, on a risk-adjusted basis, over the next 12-18
months

2 [ Not-Rated (NR): Currently the analyst does not have adequate conviction about the stock’s total
return relative to the average total return of the analyst's industry (or industry leam's) coverage universe,
on a risk-adjusted basis, aver the next 12-18 months

3 / Underweight {U): The stock’s total retusn is expecied to be below the average total return of the
analyst's industry (or industry leam's) coverage universe, on a risk-adjusted basrs, over the next 12-18
months

NAV, NA or ** appearing for Morgan Stanley Research Indicates that the ratings for this company are
not avaliable because of a Morgan Stanley policy.

MORNINGSTAR, INC, EQUITY RESEARCH RATINGS

For ease of comparison. Morgan Stanley Smith Barney LLC has normalized Mormingstar, Inc.'s proprietary
research ratings to a 1 (Buy), 2 (Hoid), and 3 (Sell), winch dilfers from Morningstar, Inc.'s rating system.
Research satings are subject to change and may have changed by the time you read this statement.
Please refer 1o a Momingstar, Inc. research repost for a complete description of Momingstar, Inc.'s rating
system and Mormingstar, Inc.'s aciual proprietary raling on any covered company. Morningstar, Inc.
research ralings displayed are for U.S. exchange-listed securities only. Momingstar, Inc.'s ratings are
described below:

MORGAN STANLEY SMITH BARNEY LLC NORMALIZED CODE / MORNINGSTAR, INC.'S RATING:
DEFINITION

1 1 5-STARS: Appreciation beyond a (air risk-adjusted return 1s highly likely over a multiyear time frame.
1 1 4-STARS: Appreciation beyond a fair risk-adjusted return is likely.

2 | 3-STARS: Indficates thal inveslors are likely to recewve a far risk-adjusted retum (approximately cost of

3 | 2-STARS: Investors are likely 10 receive 3 less than fair risk-adjusted return.

Morgan Stanley

Page 2 of 14

3/ 1-STARS: Indicates a high probability of undesirable risk-adjusted relusns from the currerd market
price over a multiyear time frame.

Relevant benchmarks: In North America the relevant benchmark is the S&P 500 Index. in Europe and in
Asia. the relevant benchmarks are generaily the S&P Europe 350 Index and the S&P Asia 50 Index.

MOODY'S INVESTORS SERVICE AND STANDARD & POOR'S CREDIT RATINGS

The credit ratmg from Moody's Investors Sesvice and Standard & Poor's may be shown for certan
securities. All credit ratings represent the “opinions” of the provider and are not representations or
guarantees of performance. Please contact us if you require further information or assistance in
mterpreting these credit ratings.

GIMA STATUS IN INVESTMENT ADVISORY PROGRAMS

Global Investment Manager Analysis (GIMA) reviews cestain invesiment products in various advisory
programs. For these programs, a GIMA status will apply:

Focus {FL): Investment products on the Focus List have been subject (0 an m-depth review and possess
GIMA's highest level of confidence.

Approved (AL): Investment products on the Approved List have typically been subyect 10 a less rigofous
review process and have been approved for recommendation (o investors.

Not Approved (NL): investment products thal were previously on the Facus List or Approved List but are
no longer on either of those lists. GIMA no longer covers thesa products.

For more information, please contact us for the applicable Morgan Stanley ADV brochure.
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Expanded Disclosures

Expanded Disclosures, which apply to all statements Morgan Stanley
Smith Barney LLC {we/us) sends Lo you, are provided with your first
statement and therealtes twice a year.

Questions?

Questions regarding your account may be directed to us by usmng the
contact information on the statement cover page, of the Client Service
Center al {B00) B69-3326.

Ervors and Inquiries

Be sure Lo review your statement promptly, and immediately address
any concerns regarding entries that you do not understand or believe -
were made m enor by contacting the Branch Manager of the oflice
whese you maintain your account. Oral communscations regarding any
inaccuracy or discrepancy in thus statement should be re-confirmed in
writing to funther prolect your rights, including rights under the
Securities livestor Protection Act (SIPA). Your statement will be
deemed comect unless we receive a wrillen inguiry of a suspected
enor, See your account documentation for special rules regarding your
rights and responsibilities with respect to erroneous electronic fund
transfers, incheding a description of the translers covered. For concerns
of complains, comact our Client Relations Department at {(866)
227-2256 or maii to P.0. Box 95002. South Jordan, UT 84095. or
contact us at www.morgansianiey.com.

Senlor lnvestor Helpline

In order (o provide Morgan Stanley's senior investor clients a convemient
way to commumicate with us, we offer a Senior Investor Helpline.
Senior investors or those acting on their behall may call {B00)
280-4534, Monday-Friday 9am-7pm Eastern Time.

Account Valuation

Accound values are computed by adding (1) the market value of all
priced pasitions and (2) market values provided by pricing services
and/or oulside custodians, as applicable for cther positions, and by
adding any credit or sublracting any debit to your closing Cash, Money
Market Funds and/or Deposit balance. Cash, Deposils and Money
Markel Funds are displayed on a seitiement date basis. and other
poshions are displayed in your account on a trade date basts. The
values of fixed income positions in summary displays include accrued
imerest in the totals. In the "Holdings” section, fixed income markel
value and accrued imerest are also displayed in separate columns.
Accrued interest is the interest earned but not yet paid on the bond
since its last interest paymend. In most cases, it is calculated from the
date of the last coupon payment (or "dated date”) through the

closing date of the statement. Foreign Currency Deposits are reflecied
in U.S. dollars as of the statement end date. The Annual Percentage
Yield (APY) for deposits represents the applicable rate in effect for your
deposils at the statement ending date. This APY may be diffesent than

the APY that was in effect during the statement period. For current
Bank Deposit or Money Market Fund yields, go 1o

www.morganstaniey.comiweahh-investmentstrategies/ratemonitor, htmi.

Additional Retirement Account Information
Tax-qualified account contribisions are subject to IRS eligibility rules
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Under Federal Income Tax law, we are required 1o report gross
proceeds of sales (inchiding entering into short sales) on Form 1099-B
by February 15 of the year foliowing the calendar year of the
transaction for seponable {i.e. non-retirement) accounts. For sales of
certain securities acquired on or after January 1, 2011 (or applicable

and reguiations. The Contributions information in this statement reflects date for the type of security) we are also required Lo report cost basis

contributions for a particular account, withoul reference to any other
account. Check with your tax advisor to verify how much you can

and holding period. Under Internal Revenue Service regqulations, if you
have not provided us with a certification of either U.S. or foreign status

contsibute, if the contribution will be tax deductible, and if other special on applicable Form W-9 or W-8, your accounts may be subject to

rules apply (e.g.. to conversions/recharactesizations of Traditional o
Roth/Roth to Traditional IRAs) Tax reporting s provided for IRA, VIP
Basic and 403(b) accounts but not for VIP Phus and RPM accours.
The account value used for your Required Minimum Disuibution
calculation, if any, is based on the prior December 315t Account Value,
incleding accrued intesest. Additionally, for IRAs (1) the “Max.
Individual Coniributions Allowed (by SSN)" reflects the annual limit on
contributions that you can make to Traditional and Roth IRAs under
the Intemnal Revenue Code (this limit applies on a per person basis, not
per account; other rules apply to IRAs which are pan of employer-
sponsored plans): (2) you cannot make an sndividual contribution to a
Tradwional IRA for the year in which you reach age 70 1/2 or any later
year: and (3) the categonzation of any contribution’s deductibility is
based upon information provided by you. The information included in
this statement 1s not inlended to constiuste 1ax, legal or accounting
advice. Contact us if any of this information is incomect.

Availability of Free Credit Balances and Financial Statements

Under the customer protection rules of the SEC [17 CFR
§240.15c3-3], we may use funds comgprising free credit balances
carried for customer accounts here, provided that these funds are
payabie to customess on demand (i.e., are free of a lien or right of
set-off in gur favor or on behalf of some third panty to whom you have
given conirol). A financial statement of this oiganization is available for
your personal inspection at its olffices, or a copy will be mailed to you
upon your wailten request.

Gain/(Loss) Information

Gain/(Loss) is pravided for informational purposes. It is not a subsuitute
for Internal Revenue Service (IRS) Form 1099 {on which we report cost
basis for covered securities) or any other IRS tax form, and should not
be used for tax preparation. Unrealized Gain/(Loss) provided on this
statement is an estimate. Contact your own independent legal or tax
advisor 1o determine the appropriate use of the Gain/{Loss) mformation
an this statement. For more information, go (o
www.morganstaniey.comiwealth/disclosuresidisclosures.asp, or call
Cliem Service Center.

Tax Reporting

either 28% back-up withholding or 30% noaresident alien withhotding
on payments made 10 your accounts.

Investment Objectives

The following is an explanation of the investment objective alternatives
applicable to your account(s): Income - for investors seeking regular
income with low to moderate risk to principal; Capital Appreciation - for
investors seeking capital appreciation with moderate to high risk lo
principat; Aggressive Income - for investors seeking higher resurns either
as growth or as income with greater risk o principal; Specuation - for
investors seeking high profils or quick returns with considerable
passibility of losing most or all of ther invesiment.

Listed

Information with respect o commissions and other charges related to
the execution of options transactions has been included in
confirmations of such transaclions previously furnished Lo you and such
information will be made available to you promptly at your requesl.
Promptly advise us of any material change in your invesiment
objectives or linancial situation.

Important Information il you are a Margin Customer{hot avaitable for
certain retirement accounts)

Il you have margin privileges. you may borrow money from us in
exchange for pledging assets in your accounts as collateral. The amount
you may borrow is based on the value of eligible securities in your
margin accounts. If a security has eligible shares the number of shares
pledged as collateral is indicated below the position. If you have a
margin account, as permitted by law, we may use certain securities in
your account for. among other things. settling shoit sales or lending the
securities for short sales, for which we may receive compensation.
Margin Interest Charges

We calculate interest charges on margin loans as follows: (1) multiply
the applicable margin interest rate by the daily close of business net
settied debst balance, and (2) divide by 360 (days). Margn interest
accrues daily throughout the month and s added to your debit balance
at month-end. The month-end interest charge 15 the sum of the daily
accrued mierest calculations for the month. We add the accnied
intesest 10 your debit balance and start a new calculation each tme the

CONTINUED


www.morganstanley.com/weahhldisdosuresldisclosures.asp
www.morganstanley.com
www.morganstanley.coJMYeallh-investmentsuategieslratemonitor.hlml
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Expanded Disclosures «connnuen)

applicable interest rate changes and at the close of every statement
month. For interest rate information, log into your Morgan Stanley
account at morganstaniey.comfonline. Select your account with a
Margin agreement and click Interest Rates for more information.
Information regarding Special Memorandum Account

If you have a Margin Account, this is a combined statement ol your
Margin Account and Special Memorandum Account mainiained for you
under Section 220.5 of Regulation T issued by the Board of Governors
of the Federsal Reserve System. The permanent record of the Special
Memorandum Accourtt as required by Regulation T is available for your
inspection &t your request.

Money Market Fund (MMF) Pricing

You could lose money in MMFs. Although MMFs classified as
government Junds (i.e.. MMFs that invest 99.5% of iotal assels in cash
and/or securities backed by the U.S govemment) and retail funds (i.e.,
MMFs apen to natural person investors only) seek to preserve value at
$1.00 per share, they cannol guarantee they will do so. The price of
other MMFs will lMuctuate and when you sell shares they may be worth
more or less than originally paid. MMFs may impase a fee upon sale
or temporarily suspend sales i liquidity falls below required minimums,
During suspensions, shares would not be available for purchases,
withdrawals, check writing or ATM debits. A MMF investment is not
inswred or guaranieed by the Federal Deposit Insurance Corporation or
other governmernt agency.

Notice Global Investment Manager Analysis

Morgan Stanley’s Global Investment Manager Analysis team conducts
analysis on various mutual funds and exchange-traded funds for clierts
hakding those funds in certain investment advisory programs. If you
have invested in any of these funds in another type of account, such as
a brokerage account, you will not receive the same materials and siatus
updates on the funds as we provide to investment advisory clients
(inchuding instructions on selling fund shares).

Pricing of Securities

The prices of securities are derived from vatious sources, and do not
necessarily represent the prices at which those securities could have
been bought or sold. Although we attempl to use reliable sowrces of
information, we can offer no assurance as Lo their accuracy, reliability
of completeness. Prices are as of the date shown only and are not an
offer by us of our affiliates lo purchase or sell any insirument or enter
into any transaclion or a commilment by us or them to make such an
offer. Prices of securities not actively traded may not be available, and
are indicated by N/A (not available). For additional information on how
we price securities, go to

For certain Auction Rate Securitees there is no of kmited hquadity,
Therefore, the price{s) lor these Auction Rate Secusities are indicated
by N/A {not available). There can be no assurance that a successful
auction will occur or that a secondary market exists or will develop for
a particular security.

Structured Investments Risks and Considerations

Structured Investments {Structured Prodicts) are complex products and
are subject to special risks, which may include, but are not limited to:
loss of initial invesiment; issuer credit risk and price volatility resulting
from actual or antickpated changes to tssuer’s and/or guaranior's credit
ralings/spreads, limited or no appreciation and limils on participation in
any appreciation of underlying asset(s); risks associated with the
underlying asset(s): no periodic payments; call prior lo maturity; early
redemption fees for market linked deposils: lower interest rates andlor
yield compared to conventiona! dett with comparable maturity: unigue
tax implications; limited or no secondary market; and conflicts of
interest due to alfiliation, compensation or other factors which could
adversely affect market value or payout o investors. Invesiors also
should consider the concentration risk of owning the related security
and their 1012l exposure to any underlying asset. Structured
Investments, which may appear in various product categories and are
identified on the Pasition Description Details line as “Asset Class: Struct
Inv,” may not perform in @ manner consistent with the product category
where they appear, and therefore may not satisfy portfolio asset
allocation needs for that category. When displayed, the accrued
interest. anmual income and yield for structured investments with a
contingent income feature (e.g., Range Accrual Notes/Contingent
Income Notes) are estimates and assume specified accrual conditions
are mel during the relevam observation period and payment in full of
all contingent interest. Actual accrued intesest, annual income and yield
will be dependent upon the performance of the underlying asset(s) and
may be significantly lower than estimates shown. For more information
on the risks and conflicts of interest related to Structured Investments,
log in to Morgan Standey Online at
www.morganstaniey.comi/structuredproductsrisksandconilicts. For
information on risks specific 1o your Structured Investments, contact us.
Securily Measures

This statement features several embedded secixity elements to
saleguard its authenlicily. One is 3 unique blue security rectangle,
printed in heat-sensitive ink on the back of every page. When exposed
to warmth, the color will disappear, and then reappear.

SIPC Protection

We are a member of Securities Investor Protection Corposation (SIPC},
which prolects securities of its customers up to $500,000 (including
$250.000 for ctaims for cash). An explanatory brochure is available
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upon request or al www.sipc.ofg. Losses due to market fluctuation are
not protected by SIPC and assets not held with us may not be covered
by SIPC peotection. To obtain mformation about SIPC. mcluding an
explanatory SIPC brochure. contact SIPC at 1-202 371-8300 or visi
WWW. SIpC 0r(.

Certain Assets Not Held at Morgan Stanley Smith Bammey LLC

You may purchase certain assets through us that may be held at
another financial instiution. Assets not held with us may not be
covered by SIPC protection. We may include information about certain
assels on this statement solely as a service to you and are not
responsible for information provided by extemal sources. Generally, any
financial institution that holds securities is responsible for year-end
reporting (1099s) and separate periodic statements, which may vary
from our information due to different tax reporting periods. In the case
of networked mutual funds, we perform all year-end tax repoming.
Under certain clrcumstances, such as IRA accounts, we perform all tax
reporting.

Total income

Taotal income, as used in the income summaries, represents dividends
and/or interest on securilies we receive on your behalf and credil to
your account(s) during the calendar year. We report dividend
distributions and laxable bond imerest credited to your account Lo the
Internal Revenue Service. The totals we report may differ from those
indicated as “This Year" figures on Lhe last statement for the calendar
year. In the case of Real Estate investment Trusts (REITs), Master
Limited Parnerships. Regulated Investment Companies and Unit
Investment Trusts, some sponsors may reclassify the distribution to a
different Lax type for year-end reponing.

Transaction Dates and Conditions

Transactions display trade date and seitiement date. Transaclions are
included on this statement on trade date basis (excluding BDP and
MMFs), Trades that have nol settled as of statement month end will
also be disptayed in the “Unsettled Purchases/Sales Activity™ section.
Upon writien request, we will give you the date and time of a
transaction and the name of the other party lo a ransaction. We and/or
our affiliates may accept benefits that constitute payment for order
ftow. Details regarding these benefits and the source and amount of
any other remuneration received or to be received by us in connection
with any tansaction will be furnished upon written request.

Tax and Legal Disclosure

Morgan Stanley does not provide legal or tax advice. Please consull
your own (ax advisor.

Revised 02/2018


www.morganstanley.com/\Wal~losuresldisclllSll'es.asp
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MESSAGES

Senior Investor Helpline

For any inquiries or potential concerns, senior investors of someone acting on thex behalf may contact our Fumn by calling (B00) 280-4534.

FINRA BrokerCheck

FINRA has established the public disclosure program, known as BrokerCheck, to provide certain information regarding the disciplinary history of FINRA mesnbers and thesr associated persons. The BrokerCheck Hotline
Number is 1-800-289-9999. The FINRA web site address is www.finra.ofg. An investor brochure that includes information describing FINRA BrokesCheck may be obtained fram FINRA.


www.finra.org
https://disclOSl.le
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Wealth Management
20807 Biscayne Boulevard
Gieh Floor

Aventura, 'L 33180

el 305 932 4250

Morgan Stanley fx 305 935 3272

wll free KOO 327 20148

December 17, 2018

Walter O, Garcia & Gaby Garcla
& Maria Luis Garcia

kK
R e: *hk

Dear Mr, Garcia,

As per your request, we are verifying that your account at Morgan Stanley currently holds 114 shares of
Micrasoft Corp (MSFT) common stock,

As of the close of business on December 14, 2018 the shares were valued at $106.03, for a total value of
$12,087.42,

A holdings page is enclosed for your reference.

Sincerely,

® &=
/ \x
Lester Kuan \

Complex Risk Offlcer

The information and data contained in this report are from sources considered reliable,
but their accuracy and completeness is not guaranteed. This reporl has been prepared
for lllustrative purposes only and is not intended to be used as a substitute for monthly
transaction statements you receive on a regular basis from Morgan Stanley Smith
Barney LLC. Please compare the data on this document carefully with your monthly
statements to verify its accuracy. The Company strongly encourages you to consult with
your own accountants or other advisors with respect to any tax questions.

Morgan Sianley Smivh Barmey 110, Member SI0C,


https://12,087.42
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MR. PETER A. KRAUS

WALTER O. ASSISTANT GENERAL COUNSEL
MICROSOFT CORPORATION
GARCIA ONE WAY MICROSOFT WAY
REDMONT, WA 98052

December 21, 2018
ik RE: Intent to hold sharas through 2019 Annual Meeting
Dear Mr. Kraus,
As requested under Rule 14a-8(b), this letter is to confirm that we, Waller
* 0. Garcia, Maria Luisa Garcla and Gaby M. Garcia, intend to hold at
o least $2,000 in Microsoft shares through the date of the 2019 Annual

Mesling of Stockholders.

Very tr

alter O Garc




WALTER O.
GARCIA

MS. CAROLYN FRANTZ
SECRETARY
MICROSOFT CORPORATION
ONE WAY MICROSOFT WAY
REDMONT, WA 98052

Aprit 15, 2019

RE: Substitution of Shareholder Proposal submitted on
December 3, 2018

Dear MS. CAROLYN FRANTZ,

1, Walter O. Garcla, and Marla Luisa Garcia and Gaby M. Garcla,
shareholders of Microsoft Corporation would like to withdraw our
shareholder proposal submitted on December 3 2018 and submit
the enclosed proposal forinclusion inthe proxy statement that
Microsoft Corporation plans tocirculate to sharsowners inanticipation
ofthe 2019annual meeting. The proposal is being submitted under
SECRule 14a-8andrelatestoamatiercontrary tothe Company's
values, principles and policies.

Wehave beneficially owned more than $2,000 worth of Microsoft
Corporation stock forlongerthanone year, Enclosed is a letter from
Morgan Stanley Smith Barney LLC, confirming that ownership and the
related holding periods. We intend tocontinue ownership of atleast
$2,000worth of Microsoft Corporation stock throughthe date ofthe 2018
annual meeting, which | will attend.

We also enclose the report from Dr. Rail Plascencia Villanueva
supporting the assertions made in the proposal.

| would be glad todiscuss the issue setforth inthe enclosed proposal with
you. If you require additional information, please let me know.

Very truly
for O @Brcia |

Cc: Charles H. Noski, Chair Audit Commitiee




PROPOSED SHAREHOLDER RESOLUTION under SEC rule 14a-8

The Company's Mexican subsidiaries are audited by Galaz, Yamazaki, Ruiz
Urquiza, S.C. (Deloitte Mexico). The audit work is referred to this firm by Deloitte
& Touche LLP (Deloitte US). Both firms are members of Deloitte Touche
Tohamatsu Limited. Deloitte Mexico has implemented a policy establishing that
“Retired partners will not carry out any professional activities [with audit and non-
audit clients] that require or are related to the profession or skills required when
they were active partners of the firm". Violation of this policy results in
termination of pension benefit payments (called retired partners share in profits
for certain purposes). The policy limits retired partners right to work and is
contrary to the principles established in Article Five of the Constitution of Mexico,
to articles 6 and 7 of the International Covenant on Economic, Social and
Cultural Rights, to Article 23 of the United Nations Declaration of Universal
Human Rights and to the recommendations of the United Nations Guiding
Principles on Business and Human Rights. Deloitte US’ association with Deloitte
Mexico is contrary to the Company'’s values, principles and policies. Therefore,
we recommend that shareholders do not ratify the selection of Deloitte & Touche
LLC as the Company's independent registered public accounting firm.

RESOLVED, Thataction by the Audit Committee appointing Deloitte &
Touche LLP as the Company'’s independent registered public accounting
firm to conduct the annual audit of the financial statements of the Company
and its subsidiaries for the fiscal year ending December 31, 2019 is
hereby rejected.



Wealth Management
20807 Biscayne Boulevanl
Gih Floor
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April 15, 2019

Walter Q. Garcia,
Gaby Garcia & Maria Luis Garcia
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Re: Account

Per your request, this serves to verify that as of April 15, 2019, the above referenced Morgan Stanley
account held and has held continuously, for at least one year, the following shares of common stock:

114 shares of Microsoft Corp were purchased as follows:
22 shares on 8/18/14 at $44.92 total $988.27
51 shares on 9/12/14 at 546.91 total $2,392.41
41 shares on 1/29/15 at 541,88 total $1,717.02
Total 114 shares at $44.72 total $5,097.70

Please see the Gain/Loss statement attached for verification,

Sincerely, /

2

Lester Kuan
Complex Risk Officer

The information and data contained in this report are from sources considered reliable, but their
accuracy and completeness is not guaranteed. This report has been prepared for illustrative
purposes only and is not intended to be used as a substitute for monthly transaction statements
you receive on a regular basis from Morgan Stanley Smith Barney LLC., Please compare the data
on this document carefully with your monthly statements to verify its accuracy. The Company
strongly encourages you to consult with your own accountants or other advisors with respect to
any tax questions.

Maorgan Swaley Smuch Bamey | LE Monbier ST
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Exhibit B

Deloitte Letter

41826-2011/144663492.3



Deloitte & Touche LLP

=]
I o tte 925 Fourth Avenue
e l i Seattle, Washington

July 11,2019

Peter Kraus

Assistant General Counsel and Assistant Secretary
Microsoft Corporation

One Microsoft Way

Redmond, Washington 98052-6399

Re:  Shareholder Proposal Submitted by Walter O. Garcia, Maria Luisa Garcia and
Gaby M. Garcia

Dear Mr. Kraus:

This letter is in reference to a shareholder proposal received by Microsoft Corporation from
Walter O. Garcia, Maria Luisa Garcia and Gaby M. Garcia (collectively, the “Proponents™)
regarding the appointment of Deloitte & Touche LLP as the Company’s independent registered
public accounting firm for inclusion in its proxy statement for its 2019 Annual Shareholders
Meeting. It is Deloitte & Touche LLP’s understanding that the Proponents are children of Mr.
Jose Oswaldo Garcia Mata, who is a retired Partner of Galaz, Yamazaki Ruiz Urquiza, S.C., a
member firm of Deloitte Touche Tohamatsu Limited.

Sincerely,

‘-Deéf;l/cf- lovche ¢CP
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