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SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934 (Amendment No. __ )

Filed by the Registrant x

Filed by a Party other than the Registrant ¨

Check the appropriate box:

¨ Preliminary Proxy Statement
¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
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x Definitive Additional Materials
¨ Soliciting Material Pursuant to §240.14a-12
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(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
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¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

(1) Title of each class of securities to which transaction applies:
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(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which the filing fee is
calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee was paid previously.
Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:
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(4) Date Filed:

Persons who are to respond to the collection of information contained in this form are not

required to respond unless the form displays a currently valid OMB control number.
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*** Exercise Your Right to Vote ***

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Held on November 16, 2010

MICROSOFT CORPORATION

BROKER LOGO HERE

Return Address Line 1

Return Address Line 2

Return Address Line 3

51 MERCEDES WAY

EDGEWOOD NY 11717

Investor Address Line 1

Investor Address Line 2

Investor Address Line 3

Investor Address Line 4

Investor Address Line 5

John Sample

1234 ANYWHERE STREET

ANY CITY, ON A1A 1A1

1 OF 2 12 15

0000074065_1 R2.09.05.010

Meeting Information

Meeting Type: Annual Meeting

For holders as of: September 03, 2010

Date: November 16, 2010

Time: 8:00 AM PST

Location: Meydenbauer Center 11100 NE 6th Street Bellevue, WA 98004

You are receiving this communication because you hold shares in the above named company.

This is not a ballot. You cannot use this notice to vote these shares. This communication presents only an overview of the more complete proxy materials that are
available to you on the Internet. You may view the proxy materials online at www.proxyvote.com or easily request a paper copy (see reverse side).
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We encourage you to access and review all of the important information contained in the proxy materials before voting.

See the reverse side of this notice to obtain proxy materials and voting instructions.

Broadridge Internal Use Only

Job #

Envelope #

Sequence #

# of # Sequence #

BARCODE

Edgar Filing: MICROSOFT CORP - Form DEFA14A

5



� Before You Vote �

How to Access the Proxy Materials

Proxy Materials Available to VIEW or RECEIVE:

1. Annual Report 2. Notice & Proxy Statement

How to View Online:

Have the information that is printed in the box marked by the arrow XXXX XXXX XXXX (located on the following page) and visit: www.proxyvote.com.

How to Request and Receive a PAPER or E-MAIL Copy:

If you want to receive a paper or e-mail copy of these documents, you must request one. There is NO charge for requesting a copy. Please choose one of the
following methods to make your request:

1) BY INTERNET:

www.proxyvote.com

2) BY TELEPHONE:

1-800-579-1639

3) BY E-MAIL*:

sendmaterial@proxyvote.com

* If requesting materials by e-mail, please send a blank e-mail with the information that is printed in the box marked by the arrow XXXX XXXX XXXX (located
on the following page) in the subject line.

Requests, instructions and other inquiries sent to this e-mail address will NOT be forwarded to your investment advisor. Please make the request as instructed
above on or before November 02, 2010 to facilitate timely delivery.

� How To Vote �

Please Choose One of the Following Voting Methods

Vote In Person: If you choose to vote these shares in person at the meeting, you must request a �legal proxy.� To do so, please follow the instructions at
www.proxyvote.com or request a paper copy of the materials, which will contain the appropriate instructions. Many shareholder meetings have attendance
requirements including, but not limited to, the possession of an attendance ticket issued by the entity holding the meeting. Please check the meeting materials for
any special requirements for meeting attendance.

Vote By Internet: To vote now by Internet, go to www.proxyvote.com. Have the information that is printed in the box marked by the arrow XXXX XXXX XXXX
available and follow the instructions.

Vote By Mail: You can vote by mail by requesting a paper copy of the materials, which will include a voting instruction form.

Internal Use Only

0000074065_2 R2.09.05.010
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Voting items

The Board of Directors recommends you vote FOR the following proposal(s):

1. Election of Directors

Nominees

01 Steven A. Ballmer

02 Dina Dublon

03 William H. Gates III

04 Raymond V. Gilmartin

05 Reed Hastings

06 Maria M. Klawe

07 David F. Marquardt

08 Charles H. Noski

09 Helmut Panke

The Board of Directors recommends you vote FOR the following proposal(s):

10 Ratification of the Selection of Deloitte & Touche LLP as the Company�s Independent Auditor

The Board of Directors recommends you vote AGAINST the following proposal(s):

11 Shareholder Proposal - Establishment of a Board Committee on Environmental Sustainability

BARCODE

0000 0000 0000

Broadridge Internal Use Only

xxxxxxxxxx

xxxxxxxxxx

Cusip

Job #

Envelope #

Sequence #

# of # Sequence #

Edgar Filing: MICROSOFT CORP - Form DEFA14A

7



0000074065_3 R2.09.05.010

Edgar Filing: MICROSOFT CORP - Form DEFA14A

8



Voting items Continued

Reserved for Broadridge Internal Control Information

NOTE: Such other business as may properly come before the meeting or any adjournment thereof.

Voting Instructions

THIS SPACE RESERVED FOR LANGUAGE PERTAINING TO BANKS AND BROKERS

AS REQUIRED BY THE NEW YORK STOCK EXCHANGE

THIS SPACE RESERVED FOR SIGNATURES IF APPLICABLE

Broadridge Internal Use Only

Job #

Envelope #

Sequence #

# of # Sequence

0000074065_4 R2.09.05.010
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MICROSOFT CORPORATION ANNUAL MEETING TO BE HELD ON 11/16/10 AT 08:00 A.M. PST

FOR HOLDERS AS OF 09/03/10 * ISSUER CONFIRMATION COPY - INFO ONLY *

3 1-0001

THIS FORM IS PROVIDED FOR INFORMATIONAL

PURPOSES ONLY. PLEASE DO NOT USE IT FOR VOTING PURPOSES.

594918104

DIRECTORS

PROPOSAL(S)

DIRECTORS RECOMMEND

1 *- ELECTION OF DIRECTOR: STEVEN A. BALLMER FOR 1

0010113

2 *- ELECTION OF DIRECTOR: DINA DUBLON FOR 2

0010113

3 *- ELECTION OF DIRECTOR: WILLIAM H. GATES III FOR 3

0010113

4 *- ELECTION OF DIRECTOR: RAYMOND V. GILMARTIN FOR 4

0010113

5 *- ELECTION OF DIRECTOR: REED HASTINGS FOR 5

0010113

6 *- ELECTION OF DIRECTOR: MARIA M. KLAWE FOR 6

0010113

7 *- ELECTION OF DIRECTOR: DAVID F. MARQUARDT FOR 7

0010113

8 *- ELECTION OF DIRECTOR: CHARLES H. NOSKI FOR 8

0010113

9 *- ELECTION OF DIRECTOR: HELMUT PANKE FOR 9

0010113

Edgar Filing: MICROSOFT CORP - Form DEFA14A

10



10 - RATIFICATION OF THE SELECTION OF DELOITTE & TOUCHE LLP AS THE COMPANY�S INDEPENDENT AUDITOR FOR 10

0010200

11 *- SHAREHOLDER PROPOSAL - ESTABLISHMENT OF BOARD COMMITTEE ON ENVIRONMENTAL SUSTAINABILITY AGAINST 11

0061000

*NOTE* SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING OR ANY ADJOURNMENT THEREOF

VIF01H

FOLD AND DETACH HERE

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SHAREHOLDER MEETING TO BE HELD ON 11/16/10
FOR MICROSOFT CORPORATION THE FOLLOWING MATERIAL IS AVAILABLE AT WWW.PROXYVOTE.COM ** | **

- PROXY STATEMENT - ANNUAL REPORT

2 -I -S

DIRECTORS

(MARK �X� FOR ONLY ONE BOX)

THIS SPACE INTENTIONALLY LEFT BLANK

PLEASE INDICATE YOUR VOTING

INSTRUCTIONS FOR EACH PROPOSAL

USE NUMBER ONLY

FOR AGAINST ABSTAIN

FOR AGAINST ABSTAIN

FOR AGAINST ABSTAIN

FOR AGAINST ABSTAIN

DO NOT USE

FOR AGAINST ABSTAIN

DO NOT USE

DO NOT USE

DO NOT USE

PLEASE INDICATE YOUR PROPOSAL SELECTION BY FIRMLY PLACING AN �X� IN THE APPROPRIATE NUMBERED BOX WITH BLUE OR
BLACK INK X

SEE VOTING INSTRUCTION NO. 2 ON REVERSE

A/C:

594918104
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PLACE �X� HERE IF YOU PLAN TO ATTEND AND VOTE YOUR SHARES AT THE MEETING

Broadridge

51 MERCEDES WAY

EDGEWOOD NY 11717

MICROSOFT CORPORATION

ATTN: DENNIE KIMBROUGH

ONE MICROSOFT WAY

REDMOND, WA 98052-6399

3

3

P01282

FOLD AND DETACH HERE

SIGNATURE(S)

DATE

WCS 2-04
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Proxy Services

P.O. Box 9138 Farmingdale NY 11735-9585

WRONG WAY

P.O. Box 9138

Fold and Detach Here Please ensure you fold then detach and retain this portion of the Voting Instruction Form Fold and Detach Here

VOTING INSTRUCTIONS

TO OUR CLIENTS:

WE HAVE BEEN REQUESTED TO FORWARD TO YOU THE ENCLOSED PROXY MATERIAL RELATIVE TO SECURITIES HELD BY US IN YOUR
ACCOUNT BUT NOT REGISTERED IN YOUR NAME. ONLY WE AS THE HOLDER OF RECORD CAN VOTE SUCH SECURITIES. WE SHALL BE
PLEASED TO VOTE YOUR SECURITIES IN ACCORDANCE WITH YOUR WISHES, IF YOU WILL EXECUTE THE FORM AND RETURN IT TO US
PROMPTLY IN THE ENCLOSED BUSINESS REPLY ENVELOPE. IT IS UNDERSTOOD THAT IF YOU SIGN WITHOUT OTHERWISE MARKING THE
FORM YOUR SECURITIES WILL BE VOTED AS RECOMMENDED BY THE BOARD OF DIRECTORS ON ALL MATTERS TO BE CONSIDERED AT
THE MEETING.

FOR THIS MEETING, THE EXTENT OF OUR AUTHORITY TO VOTE YOUR SECURITIES IN THE ABSENCE OF YOUR INSTRUCTIONS CAN BE
DETERMINED BY REFERRING TO THE APPLICABLE VOTING INSTRUCTION NUMBER INDICATED ON THE FACE OF YOUR FORM.

FOR MARGIN ACCOUNTS, IN THE EVENT YOUR SECURITIES HAVE BEEN LOANED OVER RECORD DATE, THE NUMBER OF SECURITIES WE
VOTE ON YOUR BEHALF HAS BEEN OR CAN BE

ADJUSTED DOWNWARD.

PLEASE NOTE THAT UNDER A RULE AMENDMENT ADOPTED BY THE NEW YORK STOCK EXCHANGE FOR SHAREHOLDER MEETINGS
HELD ON OR AFTER JANUARY 1, 2010, BROKERS ARE NO LONGER ALLOWED TO VOTE SECURITIES HELD IN THEIR CLIENTS� ACCOUNTS
ON UNCONTESTED ELECTIONS OF DIRECTORS UNLESS THE CLIENT HAS PROVIDED VOTING INSTRUCTIONS (IT WILL CONTINUE TO BE
THE CASE THAT BROKERS CANNOT VOTE THEIR CLIENTS� SECURITIES IN CONTESTED DIRECTOR ELECTIONS). CONSEQUENTLY, IF YOU
WANT US TO VOTE YOUR SECURITIES ON YOUR BEHALF ON THE ELECTION OF DIRECTORS, YOU MUST PROVIDE VOTING INSTRUCTIONS
TO US. VOTING ON MATTERS PRESENTED AT SHAREHOLDER MEETINGS, PARTICULARLY THE ELECTION OF DIRECTORS IS THE PRIMARY
METHOD FOR SHAREHOLDERS TO INFLUENCE THE DIRECTION TAKEN BY A PUBLICLY-TRADED COMPANY. WE URGE YOU TO
PARTICIPATE IN THE ELECTION BY RETURNING THE ENCLOSED VOTING INSTRUCTION FORM TO US WITH INSTRUCTIONS AS TO HOW TO
VOTE YOUR SECURITIES IN THIS ELECTION.

IF YOUR SECURITIES ARE HELD BY A BROKER WHO IS A MEMBER OF THE NEW YORK STOCK EXCHANGE (NYSE), THE RULES OF THE
NYSE WILL GUIDE THE VOTING PROCEDURES. THESE RULES PROVIDE THAT IF INSTRUCTIONS ARE NOT RECEIVED FROM YOU PRIOR TO
THE ISSUANCE OF THE FIRST VOTE, THE PROXY MAY BE GIVEN AT DISCRETION OF YOUR BROKER (ON THE TENTH DAY, IF THE
MATERIAL WAS MAILED AT LEAST 15 DAYS PRIOR TO THE MEETING DATE OR ON THE FIFTEENTH DAY, IF THE PROXY MATERIAL WAS
MAILED 25 DAYS OR MORE PRIOR TO THE MEETING DATE). IN ORDER FOR YOUR BROKER TO EXERCISE THIS DISCRETIONARY
AUTHORITY, PROXY MATERIAL WOULD NEED TO HAVE BEEN MAILED AT LEAST 15 DAYS PRIOR TO THE MEETING DATE, AND ONE OR
MORE OF THE MATTERS BEFORE THE MEETING MUST BE DEEMED �ROUTINE� IN NATURE ACCORDING TO NYSE GUIDELINES. IF THESE
TWO REQUIREMENTS ARE MET AND YOU HAVE NOT COMMUNICATED TO US PRIOR TO THE FIRST VOTE BEING ISSUED, WE MAY VOTE
YOUR SECURITIES AT OUR DISCRETION ON ANY MATTERS DEEMED TO BE ROUTINE. WE WILL NEVERTHELESS FOLLOW YOUR
INSTRUCTIONS, EVEN IF OUR DISCRETIONARY VOTE HAS ALREADY BEEN GIVEN, PROVIDED YOUR INSTRUCTIONS ARE RECEIVED PRIOR
TO THE MEETING DATE.

THE FOLLOWING INSTRUCTIONS PROVIDE SPECIFICS REGARDING THE MEETING FOR WHICH THIS VOTING FORM APPLIES.

INSTRUCTION 1

ALL PROPOSALS FOR THIS MEETING ARE CONSIDERED �ROUTINE�. WE WILL VOTE IN OUR DISCRETION ON ALL PROPOSALS, IF YOUR
INSTRUCTIONS ARE NOT RECEIVED.

IF YOUR SECURITIES ARE HELD BY A BANK, YOUR SECURITIES CANNOT BE VOTED WITHOUT YOUR SPECIFIC INSTRUCTIONS.
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INSTRUCTION 2

IN ORDER FOR YOUR SECURITIES TO BE REPRESENTED AT THE MEETING ON ONE OR MORE MATTERS BEFORE THE MEETING, IT WILL BE
NECESSARY FOR US TO HAVE YOUR SPECIFIC VOTING INSTRUCTIONS.

IF YOUR SECURITIES ARE HELD BY A BANK, YOUR SECURITIES CANNOT BE VOTED WITHOUT YOUR SPECIFIC INSTRUCTIONS.

INSTRUCTION 3

IN ORDER FOR YOUR SECURITIES TO BE REPRESENTED AT THE MEETING, IT WILL BE NECESSARY FOR US TO HAVE YOUR SPECIFIC
VOTING INSTRUCTIONS.

INSTRUCTION 4

WE HAVE PREVIOUSLY SENT YOU PROXY SOLICITING MATERIAL PERTAINING TO THE MEETING OF SHAREHOLDERS OF THE COMPANY
INDICATED. ACCORDING TO OUR LATEST RECORDS, WE HAVE NOT AS OF YET RECEIVED YOUR VOTING INSTRUCTION ON THE
MATTERS(S) TO BE CONSIDERED AT THIS MEETING AND THE COMPANY HAS REQUESTED US TO COMMUNICATE WITH YOU IN AN
ENDEAVOR TO HAVE YOUR

SECURITIES VOTED.

**IF YOU HOLD YOUR SECURITIES THROUGH A CANADIAN BROKER OR BANK, PLEASE BE ADVISED THAT YOU ARE RECEIVING THE
VOTING INSTRUCTION FORM AND MEETING MATERIALS, AT THE DIRECTION OF THE ISSUER. EVEN IF YOU HAVE DECLINED TO RECEIVE
SECURITY- HOLDER MATERIALS, A REPORTING ISSUER IS REQUIRED TO DELIVER THESE MATERIALS TO YOU. IF YOU HAVE ADVISED
YOUR INTERMEDIARY THAT YOU OBJECT TO THE DISCLOSURE OF YOUR BENEFICIAL OWNERSHIP INFORMATION TO THE REPORTING
ISSUER, IT IS OUR RESPONSIBILITY TO DELIVER THESE MATERIALS TO YOU ON BEHALF OF THE REPORTING ISSUER.

THESE MATERIALS ARE BEING SENT AT NO COST TO YOU.
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Important Notice of Availability of Proxy Materials for Annual Meeting of Shareholders of

Microsoft

To be held on:

November 16, 2010 at 8:00 a.m.

Meydenbauer Center, 11100 NE 6th Street, Bellevue, WA 98004

COMPANY NUMBER

ACCOUNT NUMBER CONTROL NUMBER

This communication presents only an overview of the more complete proxy materials that are available to you on the Internet. We encourage you to access and
review all of the important information contained in the proxy materials before voting.

If you want to receive a paper or e-mail copy of the proxy materials you must request one. There is no charge to you for requesting a copy. To facilitate timely
delivery please make the request as instructed below before 11/2/2010.

TO VIEW PROXY

MATERIALS ONLINE: Please visit http://www.amstock.com/ProxyServices/Microsoft, where the following materials are available for view:

� Notice of Annual Meeting of Shareholders

� Proxy Statement

� Form of Electronic Proxy Card

� Annual Report

TO REQUEST PAPER OR

ELECTRONIC PROXY MATERIALS: TELEPHONE: 888-Proxy-NA (888-776-9962) or 1-718-921-8562 (for international callers)

E-MAIL: info@amstock.com

WEBSITE: http://www.amstock.com/ProxyServices/RequestMaterialMicrosoft

TO VOTE: ONLINE: To access your online proxy card, please visit www.voteproxy.com and follow the on-screen instructions. You may enter your voting
instructions at www.voteproxy.com up until 11:59 PM Eastern Time the day before the cut-off or meeting date.

IN PERSON: You may vote your shares in person by attending the Annual Meeting.

TELEPHONE: To vote by telephone, please visit http://www.amstock.com/ProxyServices/Microsoft to view the materials and to obtain the toll free number to
call.

MAIL: You may request a proxy card by following the instructions above.

Election of directors (The Board recommends a vote FOR each of the following nominees):

NOMINEES: 1. Steven A. Ballmer

2. Dina Dublon
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3. William H. Gates III

4. Raymond V. Gilmartin

5. Reed Hastings

6. Maria Klawe

7. David F. Marquardt

8. Charles H. Noski

9. Helmut Panke

10. Ratification of the Selection of Deloitte & Touche LLP as the Company�s Independent Auditor (The Board recommends a vote FOR this proposal)

11. Shareholder Proposal - Establishment of Board Committee on Environmental Sustainability (The Board recommends a vote AGAINST this proposal)

Please note that you cannot use this notice to vote by mail.

t-size:10.0pt;font-style:italic;">See accompanying notes.

3
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sanofi-aventis U.S. Savings Plan

Statement of Changes in Net Assets Available for Benefits

Year Ended

December 31
2007 2006

Additions
Contributions
Employee $ 132,394,643 $ 138,140,353
Employer 97,919,036 95,458,498
Investment Income
Interest and dividends 79,987,271 52,276,894
Net appreciation in the fair value of investments (Note 3) 32,062,386 154,153,703
Net investment income from Master Trust (Note 4) 13,563,156 19,236,110
Transfer from other plans � 282,872,815

Total additions 355,926,492 742,138,373

Deductions

Distributions 179,535,060 181,798,586
Fees and administrative expenses 339,117 370,893
Transfer to other plans 544,439 �
Total deductions 180,418,616 182,169,479
Increase in net assets available for benefits 175,507,876 559,968,894

Net assets available for benefits at beginning of year 2,095,667,067 1,535,698,173
Net assets available for benefits at end of year $ 2,271,174,943 $ 2,095,667,067

See accompanying notes.

4
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sanofi-aventis U.S. Savings Plan

Notes to Financial Statements

December 31, 2007

1. Summary of Significant Plan Provisions

On January 1, 2006, the assets of Sanofi-Synthelabo Group Savings Plan (the Sanofi Savings Plan) were merged into the sanofi-aventis U.S.
Savings Plan (hereafter referred to as the Plan). The new merged plan was redesigned to align the benefits received by the plan participants of
the Sanofi Savings Plan to equal those received by the Plan participants.

The following description of the Plan provides only general information. Participants should refer to the Plan document for a more complete
description of the Plan�s provisions.

Plan Description

The Plan is a defined contribution plan that covers substantially all employees of sanofi-aventis US Inc. and sanofi-aventis US LLC (the
Company) as they meet the prescribed eligibility requirements.  All employees are eligible to participate in the Plan beginning on the first day of
employment.  The Plan is subject to the provisions of the Employee Retirement Income Security Act of 1974 (ERISA).

Master Trust

Effective January 1, 2001, Aventis Pharmaceuticals Inc., Hoescht Marion Roussel Puerto Rico, Inc. (subsequently known as Aventis
Pharmaceuticals Puerto Rico Inc.) and T. Rowe Price Trust Company (the Trustee) entered into a Master Trust Agreement (Master Trust) to
serve as a funding vehicle for certain commingled assets of the Plan and the sanofi-aventis Puerto Rico Savings Plan (the Puerto Rico Savings
Plan).  The Trust Agreement was amended by adding the Sanofi Savings Plan and sanofi-aventis Hourly Savings Plan (the Hourly Savings Plan)
under the Trust Agreement effective December 16, 2005. Accordingly, certain assets of the Plan are maintained, for investment purposes only,
on a commingled basis with the assets of the Puerto Rico Savings Plan as well as the Hourly Savings Plan. Neither plan has any interest in the
specific assets of the Master Trust, but maintains beneficial interests in such assets.  The portion of assets, net earnings, gains and/or losses and
administrative expenses allocable to each plan is based upon the relationship of the Plan�sbeneficial interest in the Master Trust to the total
beneficial interest of all plans in the Master Trust (see Note 4).

5
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sanofi-aventis U.S. Savings Plan

Notes to Financial Statements (continued)

1. Summary of Significant Plan Provisions (continued)

Trustee and Recordkeeper

The T. Rowe Price Trust Company is the Plan�s trustee. The Trustee is party to the Master Trust agreement discussed above which governs and
maintains the Plan�s commingled assets, as well as a general trust agreement for all other Plan assets. T. Rowe Price Retirement Plan Services
Inc. is the Plan�s recordkeeper (see Note 7).

Plan Administration

The sanofi-aventis Retirement Administrative Committee (the Committee), as appointed by the Company�s Pension Committee, is responsible
for the general administration of the Plan. The Company also maintains trust funds as a part of the Plan to hold the assets of the Plan. The Board
of Directors has appointed a Trustee with responsibility for the administration of the Trust Agreement and the management of the assets. The
Trustee also administered the payment of interest and principal on the bonds, which are reimbursed to the Trustee through contributions, as
determined by the Plan.

Participant Accounts

Each participant�s account iscredited with the participant�s contributions and allocations of the Company�s contribution and plan earnings, and is
charged with an allocation of administrative expenses. Allocations are based on participant earnings or account balances. Allocations are based
on participant earnings or account balances. Forfeited balances of terminated participants� nonvested accounts are used to reduce future company
contributions. The benefit to which a participant is entitled is the benefit that can be provided from the participant�s account.

Contributions

The Plan provides that participants may make elective deferral contributions, which allows participant to save up to 30% of their eligible pay for
2007 and 2006 in whole percentages (up to the allowable IRS annual maximum � $15,500 for 2007 and $15,000 for 2006) on a pre-tax basis,
pursuant to Internal Revenue Code (IRC) Section 401(k). Employees of 50 or older may make a catch-up contribution up to $5,000 for 2007 and
2006. After tax contributions of up to 70% are also available.
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sanofi-aventis U.S. Savings Plan

Notes to Financial Statements (continued)

1. Summary of Significant Plan Provisions (continued)

Contributions (continued)

The Company shall contribute to the Plan for each participant each pay period of pre-tax, after-tax, and catch-up contributions according to years
of service schedules by June 30 of the current year. For employees with 0-2 years service, the Company matches 100% of the employee�s
contribution up to a maximum of 6% of eligible pay; for employees with 3-6 years service, the Company matches 125% of the employee�s
contribution up to a maximum of 6% of eligible pay; for employees with 7 or more years service, the Company matches 150% of the employee�s
contribution up to a maximum of 6% of eligible pay.

There are certain defined limitations on the amount of contributions that may be credited to a participant�s account and the annual amount of the
Company contribution is limited to the maximum deductible for federal income tax purposes.

Vesting

Participants are always 100% vested in their pre-tax, catch up, and after-tax contributions accounts (contributions and related earnings).
Employees as of December 31, 2005 are also 100% vested in their Company matching contribution account (contribution and related earnings.)
Employees hired on or after January 1, 2006 are 100% vested in their Company matching contribution account after three years of service.

Distributions

Plan participants who leave the Company as a result of termination, retirement, or death may choose one or a combination of the following
distribution methods:  receive the entire amount of their account balance in one lump-sum payment or receive the distribution in the form of
annual installments over the lesser of five years or the life expectancy of the participant and the participant�s beneficiary. If a participant dies, the
participant�s designated beneficiary will receive the payments.

Rollover Contributions
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Plan participants may make a direct or indirect rollover contribution to the Plan from a former employer�s tax qualifiedplan.  Participants can
also roll over IRA distributions (excluding minimum required distributions and nondeductible contributions).

7
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sanofi-aventis U.S. Savings Plan

Notes to Financial Statements (continued)

1. Summary of Significant Plan Provisions (continued)

Participants Loans

Plan participants may borrow from $1,000 up to the lesser of 50% of the value of their account balance or $50,000 less their highest outstanding
loan balance in the preceding 12 months, subject to certain limitations described in the Plan. Loans bear interest at a rate commensurate with the
prevailing market rate, as determined by the Plan Administrator. Currently, interest rates associated with participant loans range from 5.0% to
10.5%. Loan balances are payable in semi-monthly installments generally over a term of up to five years. Extended terms are available should
the loan relate to the purchase of a primary residence.

Fees and Administrative Expense

Expenses incurred to administer the Plan, including trustee, recordkeeper, and investment advisory fees, are paid by the Plan. The Company
pays all remaining expenses of the Plan, if any.

2. Summary of Significant Accounting Policies

Basis of Accounting

The accompanying financial statements have been prepared on the accrual basis of accounting.

Investment Contracts Subject to FASB Staff Position (FSP AAG INV-1 and SOP 94-4-1)

In December 2005, the Financial Accounting Standards Board (FASB) issued FASB Staff Position AAG INV-1 and SOP 94-4-1, Reporting of
Fully Benefit-Responsive Investment Contracts Held by Certain Investment Companies Subject to the AICPA Investment Company Guide and
Defined-Contribution Health and Welfare and Pension Plans (the FSP). The FSP defines the circumstances in which an investment contract is
considered fully benefit responsive and provides certain reporting and disclosure requirements for fully benefit responsive investment contracts
in defined contribution health and welfare and pension plans. The financial statement presentation and disclosure provisions of the FSP are
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effective for financial statements issued for annual periods ending after December 15, 2006. The Plan adopted the provisions of the FSP at
December 31, 2006.

8
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sanofi-aventis U.S. Savings Plan

Notes to Financial Statements (continued)

2. Summary of Significant Accounting Policies (continued)

Investment Contracts Subject to FASB Staff Position (FSP AAG INV-1 and SOP 94-4-1) (continued)

As required by the FSP, investments in the accompanying Statements of Net Assets Available for Benefits include fully benefit responsive
investment contracts recognized at fair value. AICPA Statement of Position 94-4, Reporting of Investment Contracts Held by Health and
Welfare Benefit Plans and Defined Contribution Pension Plans, as amended, requires fully benefit responsive investment contracts to be
reported at fair value in the Plan�s Statement of Net Assets Available for Benefits with a corresponding adjustment to reflect these investments at
contract value. Adoption of the FSP had no effect on the Statement of Changes in Net Assets Available for Benefits for any period presented.

New Accounting Pronouncements

In September 2006, the Financial Accounting Standards Board issued Statement on Financial Accounting Standards No. 157 (FAS 157), Fair
Value Measurement. This standard clarifies the definition of fair value for financial reporting, establishes a framework for measuring fair value
and requires additional disclosures about the use of fair value measurements. FAS 157 is effective for financial statements issued for fiscal years
beginning after November 15, 2007. Plan management is currently evaluating the effect that the provisions of FAS 157 will have on the Plan�s
financial statements.

Investment Valuation and Income Recognition

The fair value of the Plan�s interest in the Master Trust is based on the beginning of year value of the Plan�s interest in the trust plus actual
contributions and allocated investment income or loss less actual distributions and allocated administrative expenses. Quoted market prices are
used to value investments in the Master Trust.

The Plan�s investments in mutual funds, common and commingled trusts are stated at fair value. Quoted market prices are used to value
investments. Shares of mutual funds are valued at the net asset value of shares held by the Plan at year end. Participant loans are valued at their
outstanding balances, which approximate fair value. Securities transactions are recorded on the trade-date (the day the order to buy or sell is
executed). Dividend income is recorded on the ex-dividend date.
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sanofi-aventis U.S. Savings Plan

Notes to Financial Statements (continued)

2. Summary of Significant Accounting Policies (continued)

Investment Valuation and Income Recognition (continued)

The Stable Value Fund, which is included in the Master Trust, invests primarily in investment contracts issued by high-quality insurance
companies and banks as rated by T. Rowe Price Associates, Inc. (the advisor to the trust�s sponsor). These are interest bearing contracts in which
the principal and interest are guaranteed by the issuing companies. The contracts are considered fully benefit-responsive and comprised of
Guaranteed Investment Contracts (�GICs�) and Synthetic GICs.  The investments in Synthetic GICs are presented at fair value on the table of the
investments held in the Master Trust (see Note 4). The fair value of GICs equals the total of the fair value of the underlying assets calculated
using the present value of contract cash flows.  The fair value of synthetic GICs equals the total of the fair value of the underlying assets plus the
total wrap rebid value. The wrapper rebid value is zero at December 31, 2007 and 2006.

The Stable Value Fund is credited with earnings on the underlying investments and charged for participant withdrawals and administrative
expenses. The Synthetic GICs issuers are contractually obligated to repay the principal and a specified interest rate that is guaranteed to the Plan.
The fund deposits a lump sum with the issuer and receives a guaranteed interest rate for a specified time. Interest is accrued on either a simple
interest or fully compounded basis and paid either periodically or at the end of the contract term. There are currently no reserves against contract
values for credit risk of the contract issuers or otherwise.

Certain events limit the ability of the Plan to transact at contract value with the issuer.  Such events include the following: (i) amendments to the
plan documents (including complete or partial plan termination or merger with another plan); (ii) changes to plan�s prohibition on competing
investment options or deletion of equity wash provisions; (iii) bankruptcy of the plan sponsor or other plan sponsor events (e.g. divestures or
spin-offs of a subsidiary) which cause a significant withdrawal from the Plan or (iv) the failure of the trust to qualify for exemption from federal
income taxes or any required prohibited transaction exemption under ERISA.  The Plan Administrator does not believe that the occurrence of
any such event, which would limit the Plan�s ability to transact at contract value with participants, is probable.

The Synthetic GICs do not permit the insurance companies to terminate the agreement prior to the scheduled maturity date.  Each contract is
subject to early termination penalties that may be significant.
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sanofi-aventis U.S. Savings Plan

Notes to Financial Statements (continued)

2. Summary of Significant Accounting Policies (continued)

Investment Valuation and Income Recognition (continued)

The average crediting rate for the investment contracts was 4.84% and 4.67% and the average yield was 3.77% and 3.69% during 2007 and
2006, respectively. The Plan�s interest in the GICs within the Master Trust was approximately 98% at December 31, 2007 and 2006.

Risks and Uncertainties

The Plan provides for various investment options representing varied combinations of stocks, bonds, fixed income securities, mutual funds and
other investment securities. Investment securities are exposed to various risks, such as interest rate, market and credit risks. Due to the level of
risk associated with certain investment securities and the level of uncertainty related to changes in the value of investment securities, it is at least
reasonably possible that changes in risks in the near term would materially affect participants� account balances and the amounts reported in the
statement of net assets available for benefits.

Benefit Payments

Benefits are recorded when paid for the same period as they are requested or are recorded as payable when paid in later period.

Use of Estimates

The preparation of financial statements in conformity with U.S generally accepted accounting principles requires management to make estimates
and assumptions that affect the amounts reported in the financial statements and accompanying notes. Actual results could differ from those
estimates.
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sanofi-aventis U.S. Savings Plan

Notes to Financial Statements (continued)

3. Investments

The following table presents the fair value of investments that represent 5 percent or more of the net assets available for benefits.

As of December 31
2007 2006

Master Trust

sanofi-aventis US Savings Trust $ 370,904,311 $ 382,838,500

Mutual Funds
AF Growth of America 126,449,307 *
Retirement 2020 172,181,109 158,930,171
Retirement 2025 189,460,012 173,752,349
Retirement 2030 197,008,917 173,407,575
Retirement 2035 124,862,381 108,333,646
T Rowe Price Small Cap Stock Fund 119,027,490 121,142,447

* Asset balances as of December 31, 2006 did not represent 5% or more of the net assets available for benefits.

The Plan�s investments (including investments bought, sold, and held during the year) appreciated as follows:

As of December 31
2007 2006

Mutual Funds $ 16,919,039 $ 129,491,152
Common and collective trusts 15,143,347 24,662,551

$ 32,062,386 $ 154,153,703
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sanofi-aventis U.S. Savings Plan

Notes to Financial Statements (continued)

4. Master Trust

At December 31, 2007 and 2006, the Plan�s interest in the Master Trust was approximately 98%.

The following table presents the fair value of investments held in the Master Trust.

As of December 31
2007 2006

Investments
Investments at fair value:
Cash and cash equivalents $ 777,310 $ 833,052
Mutual funds 17,384,850 11,886,108
Company stock 89,331,243 98,282,173
Guaranteed insurance contracts 269,676,092 278,327,221
Total assets $ 377,169,495 $ 389,328,554

Adjustment from fair value to contract value for fully benefit-responsive investment
contracts 261,341 4,168,147

$ 377,430,836 $ 393,496,701

The following table presents the investment income for the Master Trust:

As of December 31,
2007 2006

Dividends $ 2,005,419 $ 1,665,623
Interest 13,426,725 13,209,546
Net depreciation in fair value of Common Stock and Mutual Funds (1,604,066) 4,716,734

$ 13,828,078 $ 19,591,903
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sanofi-aventis U.S. Savings Plan

Notes to Financial Statements (continued)

5. Tax Status

The Plan has received a determination letter from the Internal Revenue Service dated July 31, 2002, stating that the Plan is qualified under
Section 401(a) of the Internal Revenue Code (the �Code�) and therefore, the related trust is exempt from taxation.  Subsequent to this
determination by the Internal Revenue Service, the Plan was amended and restated.  Once qualified, the Plan is required to operate in conformity
with the Code to maintain its qualification.

6. Reconciliation of Financial Statements to Form 5500

GICs and Synthetic GICs are reported at fair value for Form 5500 purposes. For financial statement purposes, such items are recorded at gross
fair value and adjusted to net contract value. Such differing treatments result in a reconciling item between the total net assets available for
benefits recorded on the Form 5500 and the total net assets available for benefits included in the accompanying financial statements.

The following is a reconciliation of net assets available for benefits per the financial statements to the Form 5500:

December 31,
2007 2006

Net assets available for benefits per the financial statements at fair value $ 2,271,174,943 $ 2,095,667,067
Adjustment from fair value to contract value for fully bbbenefit responsive investment
contracts (256,412) (4,087,343)
Net assets available for benefits, at fair market value per Form 5500 $ 2,270,918,531 $ 2,091,579,724
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sanofi-aventis U.S. Savings Plan

Notes to Financial Statements (continued)

7. Party-In-Interest Transactions

Certain Plan investments are shares of mutual funds managed by T. Rowe Price Trust Company, the Trustee of the Plan. T. Rowe Price
Retirement Plan Services Inc. is the recordkeeper of the Plan. Therefore, these transactions qualify as party-in-interest transactions.

The Plan also invests in shares of the Company. The Company is the plan sponsor and, therefore, these transactions qualify as party-in-interest
transactions.

8. Termination of the Plan

Although it has not expressed any intent to do so, the Company has the right under the Plan to discontinue its contributions at any time and
terminate the Plan subject to the provisions of ERISA. Upon such termination of the Plan, the interest of each participant in the trust fund will be
distributed to such participant or his or her beneficiary at the time prescribed by the Plan terms and the IRC.
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EIN: #36-4406953
Plan: #005

sanofi-aventis U.S. Savings Plan

Schedule H, Line 4(i) � Schedule of Assets (Held at End of Year)

December 31, 2007

(b)
Identity of Issue, Borrower,

(c)
Description of (d)

(e)
Current

(a) Lessor, or Similar Party Investment Cost Value

Mutual Funds
AF Growth of America Mutual fund 3,719,097 shares ** $ 126,449,307

* PIMCO Total Return Fund Mutual fund 6,622,291 shares ** 70,792,294
* Retirement 2005 Mutual fund 1,820,403 shares ** 21,462,557
* Retirement 2010 Mutual fund 4,945,012 shares ** 80,158,645
* Retirement 2015 Mutual fund 8,472,723 shares ** 107,179,952
* Retirement 2020 Mutual fund 9,705,812 shares ** 172,181,109
* Retirement 2025 Mutual fund 14,374,811 shares ** 189,460,012
* Retirement 2030 Mutual fund 10,341,675 shares ** 197,008,917
* Retirement 2035 Mutual fund 9,242,219 shares ** 124,862,381
* Retirement 2040 Mutual fund 4,468,254 shares ** 85,790,484
* Retirement 2045 Mutual fund 1,755,366 shares ** 22,345,809
* Retirement 2050 Mutual fund 130,688 shares ** 1,369,612
* Retirement Income Fund Mutual fund 1,221,964 shares ** 16,252,120
* Tradelink Investments Mutual fund N/A shares ** 55,312,717
* T. Rowe Price Small-Cap Stock Fund Mutual fund 3,916,666 shares ** 119,027,490
* Vanguard Inst Index Fund Mutual fund 646,789 shares ** 86,760,220
* Vanguard Mid-Cap Index, Inst Mutual fund 5,022,277 shares ** 104,262,462
* Vanguard Windsor II Admiral Mutual fund 1,322,050 shares ** 73,360,574

Total Mutual Funds $ 1,654,036,662

Common and Commingled Trusts
* JP Morgan EAFE Plus Fund Mutual fund 5,094,786 shares ** 111,270,135
* Wellington Management Large-Cap

Research F Fund Mutual fund 7,916,623 shares ** 91,832,825
Total Common and Commingled Trusts $ 203,102,960

Loans

* Participant loans Participant loans interest rates ranging
from 5% to 10.5% ** $ 28,790,672

* Indicates party-in-interest to the Plan.
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** As permitted, cost information has been omitted for participant directed investments as the plan maintains individual accounts for each
participant.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Plan administrator has duly caused this annual report to be signed on
its behalf by the undersigned, thereunto duly authorized.

SANOFI-AVENTIS U.S. SAVINGS
PLAN

Date: June 26, 2008 By: /s/ Liz Donnelly

Liz Donnelly, for the
Retirement Plan Administrative
Committee, Plan Administrator
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Exhibits

Exhibit No. Document

23 Consent of Independent Registered Public Accounting Firm � Ernst & Young LLP

19

Edgar Filing: MICROSOFT CORP - Form DEFA14A

38


