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PROXY STATEMENT FOR 2014 ANNUAL MEETING OF
STOCKHOLDERS

QUESTIONS AND ANSWERS ABOUT THE 2014 ANNUAL MEETING OF STOCKHOLDERS AND
PROCEDURAL MATTERS

2014 Annual Meeting

Q: Why am I receiving these proxy materials?

A: The Board of Directors (�Board�) of Autodesk, Inc. (�Autodesk,� �we� or �our�) is providing these proxy materials to you in connection with the
solicitation of proxies for use at our 2014 Annual Meeting of Stockholders, to be held on Tuesday, June 10, 2014, at 2:30 p.m., Pacific Time,
and at any adjournment, postponement or other delay thereof (the �Annual Meeting�) for the purpose of considering and acting upon the matters
set forth in this Proxy Statement. We are providing these materials to all of our stockholders through a Notice of Internet Availability of Proxy
Materials (the �Notice�), except those stockholders who have specifically requested a full set paper copy of this Proxy Statement and our fiscal
year 2014 Annual Report.

Q: Where is the Annual Meeting?

A: The Annual Meeting will be held at Autodesk�s San Francisco office, located at The Landmark, One Market Street, 2nd Floor, San Francisco,
California 94105. The telephone number at that location is (415) 356-0700. Maps and directions to the Annual Meeting are available at
www.autodesk.com under �Contact Us.�

Q: What proposals will be voted on at the Annual Meeting?

A: At the Annual Meeting, stockholders will be asked to vote:

(1) To elect the ten directors named in this Proxy Statement to serve for the coming year and until their successors are duly elected and
qualified;

(2) To ratify the appointment of Ernst & Young LLP as Autodesk's independent registered public accounting firm for the fiscal year
ending January 31, 2015;

(3) To approve, on an advisory basis, the compensation of our named executive officers; and
(4) To approve the Autodesk, Inc. Executive Incentive Plan, as amended, pursuant to Section 162(m).

Q: Can I attend the Annual Meeting?

A: Yes, you can attend the Annual Meeting in person if you are a stockholder of record or a beneficial owner as of April 11, 2014 (the �Record
Date�). Please notify David Gennarelli, Autodesk's Director of Investor Relations, by telephone at (415) 507-6705 or by email at
investor.relations@autodesk.com if you plan to attend the Annual Meeting. You will need proof of identity to enter the Annual Meeting. If your
shares are held in a brokerage account or by a bank or another nominee, you also will need to bring a copy of a brokerage statement reflecting
stock ownership as of the record date. The Annual Meeting will begin promptly at 2:30 p.m., Pacific Time. Please leave ample time for parking
and to check in.
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Q: Why did I receive a Notice in the mail regarding the Internet availability of proxy
materials instead of a full set paper copy of this Proxy Statement and fiscal year 2014
Annual Report?

A: We are once again relying on a Securities and Exchange Commission (�SEC�) rule that allows companies to furnish their proxy materials over
the Internet rather than in paper form. This rule allows us to send all of our stockholders a Notice that explains how to access the proxy materials
over the Internet or how to request a paper copy of proxy materials. If you would prefer to receive proxy materials in printed form by mail or
electronically by email on an ongoing basis, please follow the instructions contained in the Notice. Proxy materials for our 2015 and future
annual meetings of stockholders will be delivered to you by a Notice rather than in paper form unless you specifically request to receive printed
proxy materials.

Q: Why did I receive a full set paper copy of this Proxy Statement in the mail and not a Notice
regarding the Internet availability of proxy materials?

A: Stockholders who previously requested full paper copies of the proxy materials are receiving paper copies again this year. If you would like
to reduce the costs we incur in printing and mailing proxy materials, you can consent to receiving all future proxy statements, proxy cards and
annual reports electronically via email or the Internet. To sign up for electronic delivery, please follow the instructions provided at
www.autodesk.com under �Investor Relations� or on your proxy card or voting instruction form.

Stock Ownership, Quorum and Voting

Q: Who is entitled to vote at the Annual Meeting?

A: Holders of record of Autodesk�s Common Stock, par value $0.01 per share (�Common Stock�), at the close of business on the Record Date are
entitled to receive notice of and to vote their shares at the Annual Meeting. Beneficial owners at the close of business on the Record Date have
the right to direct their broker, trustee or nominee on how to vote their shares, as described below. Stockholders are entitled to cast one vote for
each share of Common Stock they hold as of the Record Date.

As of the Record Date, there were 227,478,831 shares of Common Stock outstanding and entitled to vote at the Annual Meeting. No shares of
Autodesk�s Preferred Stock were outstanding.

Q: What is the difference between holding shares as a stockholder of record and as a
beneficial owner?

A: Stockholders of record�If your shares are registered directly in your name with Autodesk�s transfer agent, Computershare Investor Services
LLC, you are considered the �stockholder of record� with respect to those shares. If you are a stockholder of record, Autodesk sent these proxy
materials directly to you.

Beneficial owners�Most Autodesk stockholders hold their shares through a broker or other agent rather than directly in their own names. If your
shares are held in a brokerage account or by a broker or other agent, you are considered the �beneficial owner� of shares held in �street name.� If you
hold your shares in street name, these proxy materials have been forwarded to you by your broker or other agent. That entity is considered the
stockholder of record with respect to those shares. As the beneficial owner, you have the right to direct your broker or other agent on how to vote
your shares. Since a beneficial owner is not the stockholder of record, you may not vote these shares in person at the Annual Meeting unless you
obtain a �legal proxy� giving you the right to do so from the broker or other agent that holds your shares.
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Q: How many shares must be present or represented by proxy to conduct business at the
Annual Meeting?

A: The presence of the holders of a majority of the shares of Common Stock entitled to vote at the Annual Meeting is necessary to constitute a
quorum. Stockholders are counted as present if they attend the Annual Meeting in person or have properly submitted a proxy. Under the General
Corporation Law of the State of Delaware (the law governing Autodesk�s corporate activities), abstentions and broker �non-votes� are counted as
present and entitled to vote and are therefore included for purposes of determining whether a quorum is present at the Annual Meeting.

Q: What are �broker non-votes?�

A: Generally, if shares are held in street name, the beneficial owner is entitled to give voting instructions to the broker or other agent holding the
shares. If the beneficial owner does not provide voting instructions, the broker or other agent can still vote the shares with respect to matters that
are considered �routine,� but not with respect to �non-routine� matters. Broker non-votes occur when a beneficial owner of shares held in �street name�
does not give instructions to the broker or other agent holding the shares as to how to vote on matters deemed �non-routine.� If a broker or other
record holder of our Common Stock indicates on a proxy that it does not have discretionary authority to vote certain shares on a particular
proposal, then those shares will be treated as broker non-votes with respect to that proposal. Accordingly, if you own shares through a broker or
other agent, please be sure to give voting instructions so your vote will be counted on all proposals that come before the Annual Meeting.

Q: Which ballot measures are considered �routine� or �non-routine�?

A: The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
January 31, 2015 (Proposal Two) is considered routine under applicable rules. A broker, trustee or nominee holding shares may generally use its
discretion to vote on routine matters, so there should not be any broker non-votes in connection with Proposal Two. The election of the ten
directors listed in the accompanying Proxy Statement (Proposal One), the advisory vote on executive compensation (Proposal Three) and the
approval of the EIP (Proposal Four) are considered non-routine matters under applicable rules. A broker or other agent cannot vote without
instructions on non-routine matters, so there may be broker non-votes on Proposals One, Three and Four.

Q: How can I vote my shares in person at the Annual Meeting?

A: If you hold shares in your name as the stockholder of record, you may vote those shares in person at the Annual Meeting. If you hold shares
beneficially in street name, you may vote those shares in person at the Annual Meeting only if you obtain a �legal proxy� giving you the right to do
so from the broker or other agent that holds your shares. Even if you plan to attend the Annual Meeting, we recommend that you also submit
your proxy card or follow the voting instructions described below so that your vote will be counted if you later decide not to attend.

Q: How can I vote my shares without attending the Annual Meeting?

A: If you are a stockholder of record, you may instruct the proxy holders how to vote your shares in one of three ways:

by using the Internet voting site listed on the proxy card,• 
by calling the toll-free telephone number listed on the proxy card and Notice, or• 
by requesting a proxy card from Autodesk by telephone at (415) 507-6705 or by email at investor.relations@autodesk.com, and
completing, signing, dating and returning the proxy card in the postage pre-paid envelope provided.

• 

Proxy cards submitted by mail must be received by the time the Annual Meeting begins in order for the related shares to be voted. If you sign,
date and return a proxy card without giving specific voting instructions, your shares will be voted as recommended by the Board.
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Specific instructions for using the telephone and Internet voting systems are on the proxy card and Notice. The telephone and Internet voting
systems for stockholders of record will be available until 11:59 p.m. (Eastern Time) on June 9, 2014.

If you are a beneficial owner, you will receive instructions from your broker or other agent that you must follow in order to have your shares
voted. These instructions will indicate if Internet and telephone voting are available, and if so, how to access and use those methods.

Q: What is the voting requirement to approve these proposals?

A: Proposal One�A majority of the votes duly cast is required for the election of each director. If the number of shares voted �for� a director
nominee exceeds the number of votes cast �against,� the nominee will be elected as a director of Autodesk to serve until the next annual meeting
or until his or her successor has been duly elected and qualified. For additional information on how our majority voting policy works, see the
section captioned �Corporate Governance� below.

You may vote �FOR,� �AGAINST� or �ABSTAIN� on each of the ten nominees for election as director. Abstentions and broker non-votes will not
affect the outcome of the election.

Proposal Two�The affirmative vote of a majority of the votes duly cast is required to ratify the appointment of Ernst & Young LLP as Autodesk�s
independent registered public accounting firm.

You may vote �FOR,� �AGAINST� or �ABSTAIN� on this proposal.Abstentions are deemed to be votes cast and have the same effect as a vote
against this proposal. However, broker non-votes are not deemed to be votes cast and, therefore, are not included in the tabulation of the voting
results on this proposal.

Proposal Three�The affirmative vote of a majority of the shares present in person or represented by proxy and entitled to vote are required to
approve, on an advisory basis, the compensation of our named executive officers.

You may vote �FOR,� �AGAINST� or �ABSTAIN� on this proposal.Abstentions are deemed to be votes cast and have the same effect as a vote
against this proposal. However, broker non-votes are not deemed to be votes cast and, therefore, are not included in the tabulation of the voting
results on this proposal.

Proposal Four�The affirmative vote of a majority of the shares present in person or represented by proxy and entitled to vote are required to
approve the EIP.

You may vote �FOR,� �AGAINST� or �ABSTAIN� on this proposal.Abstentions are deemed to be votes cast and have the same effect as a vote
against this proposal. However, broker non-votes are not deemed to be votes cast and, therefore, are not included in the tabulation of the voting
results on this proposal.

Q: What happens if I do not cast a vote? 

A: Stockholders of record�If you are a stockholder of record and you do not cast your vote, no votes will be cast on your behalf on any of the
items of business at the Annual Meeting.

Beneficial owners�If you hold your shares in street name and you do not cast your vote, your broker, trustee or nominee can use its discretion to
vote on ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm (Proposal Two). However,
you must cast your vote if you want it to count in the election of directors the non-binding approval of compensation for our named executive
officers and the approval of the EIP. Your broker may not vote your uninstructed shares with respect to Proposals One, Three and Four.
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Q: How does the Board recommend that I vote?

A: The Board unanimously recommends that you vote your shares �FOR� the election of each of the ten nominees listed in Proposal One, �FOR�
the ratification of the appointment of Ernst & Young LLP as Autodesk�s independent registered public accounting firm for the fiscal year ending
January 31, 2015, �FOR� the approval, on an advisory basis, of the compensation of our named executive officers and �FOR� the approval of the
EIP.

Q: If I sign a proxy, how will it be voted?

A: All shares entitled to vote and represented by properly executed proxy cards received prior to the Annual Meeting and not revoked before the
polls are closed will be voted in accordance with the instructions on those proxy cards. If there are no instructions on an otherwise properly
executed proxy card, the shares represented by that proxy card will be voted as recommended by the Board.

Q: What happens if additional matters are presented at the Annual Meeting?

A: If any other matters are properly presented for consideration at the Annual Meeting, including, among other things, consideration of a motion
to adjourn the Annual Meeting to another time or place (for the purpose of soliciting additional proxies or otherwise), the persons named as
proxies will have discretion to vote on those matters in accordance with their best judgment. We do not currently anticipate that any other
matters will be raised at the Annual Meeting.

Q: Can I change or revoke my vote?

A: If you are a stockholder of record, there are three ways you can change your vote.

1. Before your shares are voted at the Annual Meeting, you can file with Autodesk�s General Counsel a written notice of revocation or a
duly executed proxy card, in either case dated later than the prior proxy card relating to the same shares.

2. You can attend the Annual Meeting and vote in person. Simply attending the Annual Meeting without actually voting will not revoke
a proxy.

3. If you voted online or by telephone, you may change that vote by voting again, either by making a timely and valid Internet or
telephone vote or by voting in person at the Annual Meeting.

Any written notice of revocation or subsequent proxy card should be hand-delivered to Autodesk�s General Counsel or sent to Autodesk, Inc.,
111 McInnis Parkway, San Rafael, California 94903, Attention: General Counsel, and must be received by the General Counsel before the vote
at the Annual Meeting.

If you are a beneficial owner of shares held in street name, there are two ways you can change your vote. You can submit new voting
instructions to your broker or other agent. Alternatively, if you have obtained a legal proxy giving you the right to vote the shares from the
broker or other agent that holds your shares, you can attend the Annual Meeting and vote in person.

Q: Who will bear the costs of soliciting votes for the Annual Meeting?

A: Autodesk will bear all expenses of this solicitation, including the cost of preparing and mailing these proxy materials. Autodesk may
reimburse brokerage firms, custodians, nominees, fiduciaries and other persons representing beneficial owners of Common Stock for their
reasonable expenses in forwarding solicitation material to such beneficial owners. Directors, officers and other employees of Autodesk also may
solicit proxies in person or by other means of communication. Such directors, officers and employees may be reimbursed for reasonable
out-of-pocket expenses in connection with such solicitation, but will not receive any additional compensation. Autodesk has engaged the
services of AST Phoenix Advisors, a professional proxy solicitation firm, to help us solicit proxies from stockholders, including certain brokers,
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trustees, nominees and other institutional owners, for a fee of approximately $8,500 plus costs and expenses.
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Q: Where can I find the voting results of the Annual Meeting?

A: We intend to announce preliminary voting results at the Annual Meeting and expect to provide final results in a Current Report on Form 8-K
within four business days of the Annual Meeting.

Stockholder Proposals and Director Nominations at Future Meetings

Q: What is the deadline to propose actions for consideration at next year�s annual meeting of
stockholders or to nominate individuals to serve as directors?

A: Stockholders may present proper proposals for inclusion in Autodesk�s proxy statement and for consideration at the next annual meeting of its
stockholders by submitting their proposals in writing to Autodesk�s General Counsel in a timely manner. In order to be included in the proxy
statement for the 2015 Annual Meeting of Stockholders, proposals must be received by Autodesk�s General Counsel no later than December 26,
2014, and must otherwise comply with the requirements of Rule 14a-8 of the Securities Exchange Act of 1934 (the �Exchange Act�).

In addition, Autodesk�s Bylaws establish an advance notice procedure for stockholders who wish to present certain matters before an annual
meeting of stockholders. In general, nominations for the election of directors may be made by or at the direction of the Board, or by any
stockholder entitled to vote who has delivered written notice to Autodesk�s General Counsel during the Notice Period (as defined below). Any
such notice must contain specified information concerning the nominee(s) and the stockholder proposing such nomination(s). A stockholder who
wishes only to recommend a candidate for consideration by the Corporate Governance and Nominating Committee as a potential nominee for
director should read the procedures discussed in �Corporate Governance-Nominating Process for Recommending Candidates for Election to the
Board� on page 23 of this Proxy Statement.

Autodesk�s Bylaws also provide that the only business that may be conducted at an annual meeting is business that is brought (1) pursuant to the
notice of meeting (or any supplement thereto), (2) by or at the direction of the Board, or (3) by a stockholder who has delivered written notice
setting forth all information required by Autodesk�s Bylaws to Autodesk�s General Counsel during the Notice Period (as defined below).

For the purposes described above, the �Notice Period� begins 75 days before the one-year anniversary of the date on which Autodesk first mailed
its proxy materials for the previous year�s annual meeting of stockholders, and lasts for 30 days. As a result, the Notice Period for the 2015
Annual Meeting of Stockholders will be from February 9, 2015, to March 11, 2015.

If a stockholder who has notified Autodesk of an intention to present a proposal at an annual meeting does not appear to present that proposal,
Autodesk need not present the proposal for vote at such meeting.

Q: How may I obtain a copy of the bylaw provisions regarding stockholder proposals and
director nominations?

A: You can obtain a copy of the full text of the bylaw provisions discussed above by writing to the General Counsel of Autodesk or from
www.autodesk.com under �Investor Relations-Corporate Governance.� All notices of proposals by stockholders should be sent to Autodesk, Inc.,
111 McInnis Parkway, San Rafael, California 94903, Attention: General Counsel.
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Additional Information About the Proxy Materials

Q: What should I do if I receive more than one set of proxy materials?

A: You may receive more than one set of voting materials, including multiple copies of this Proxy Statement and multiple proxy cards, voting
instruction cards or Notices. For example, if you hold your shares in more than one brokerage account, you may receive a separate voting
instruction card for each account. If you are a stockholder of record and your shares are registered in more than one name, you may receive more
than one proxy card. Please complete, sign, date and return each proxy card or voting instruction card that you receive to ensure that all your
shares are voted.

Q: How may I obtain a separate Notice or a separate set of proxy materials and Fiscal Year
2014 Annual Report?

A: If you share an address with another stockholder, it is possible you will not each receive a separate Notice or a separate copy of the proxy
materials and Fiscal Year 2014 Annual Report.

Stockholders who do not receive a separate Notice or a separate copy of the proxy materials and Fiscal Year 2014 Annual Report may request
their own documents by calling (415) 507-6705 or by sending an email to investor.relations@autodesk.com. Similarly, stockholders who share
an address and receive multiple Notices or multiple copies of our proxy materials and Fiscal Year 2014 Annual Report can request to receive a
single copy by following the instructions above.

Q: What is the mailing address for Autodesk�s principal executive offices?

A: Autodesk�s principal executive offices are located at 111 McInnis Parkway, San Rafael, California 94903.
Any written requests for additional information, additional copies of the proxy materials and Fiscal Year 2014 Annual Report, notices of
stockholder proposals, recommendations for candidates to the Board, communications to the Board or any other communications should be sent
to this address.

Our Internet address is www.autodesk.com. The information posted on our website is not incorporated into this Proxy Statement.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be held on
June 10, 2014

The Proxy Statement and Annual Report to Stockholders are available at:

https://materials.proxyvote.com/052769
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PROPOSAL ONE - ELECTION OF DIRECTORS

Nominees

Autodesk�s Bylaws currently set the number of directors at ten. Accordingly, upon the recommendation of the Corporate Governance and
Nominating Committee, the Board has nominated ten individuals to be elected at the Annual Meeting. All of the nominees are presently
directors of Autodesk and have consented to being named in this Proxy Statement and to serving as directors if elected. Unless otherwise
instructed, the proxy holders will vote the proxies received by them for the ten nominees named below. Your proxy cannot be voted for more
than ten director candidates.

In the event that a nominee is unable or declines to serve as a director at the time of the Annual Meeting, the proxies will be voted for any
nominee designated by the Board to fill the vacancy. The term of office of each person elected as a director will continue until the next Annual
Meeting of Stockholders or until a successor has been duly elected and qualified.

THE BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE �FOR� THE
NOMINEES LISTED BELOW.

Information and Qualifications

The name, age as of March 31, 2014, certain biographical information about each nominee, and the nominees� unique qualifications to serve on
the Board are set forth below. There are no family relationships among any of our directors or executive officers.

See �Corporate Governance� and �Executive Compensation�Compensation of Directors� below for additional information regarding the Board,
including procedures for nominations of directors.
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Carl Bass
President and Chief Executive
Officer, Autodesk, Inc.

Age: 56

Director since 2006

Mr. Bass joined Autodesk in September 1993 and has served as President and Chief Executive Officer since May 2006. Mr. Bass served as
Interim Chief Financial Officer from August 2008 to April 2009. From June 2004 to April 2006, Mr. Bass served as Chief Operating Officer.
From February 2002 to June 2004, Mr. Bass served as Senior Executive Vice President, Design Solutions Group. From August 2001 to February
2002, Mr. Bass served as Executive Vice President, Emerging Business and Chief Strategy Officer. From June 1999 to July 2001, he served as
President and Chief Executive Officer of Buzzsaw.com, Inc., a spin-off from Autodesk. Mr. Bass has also held other executive positions within
Autodesk. Mr. Bass was a director of McAfee, Inc. from January 2008 until its acquisition by Intel Corporation in February 2011. Mr. Bass has
served on the board of directors of E2open, Inc. since July 2011.

Mr. Bass brings to the Board extensive experience in the technology industry and has spent nearly two decades in management roles within
Autodesk. As our President and Chief Executive Officer, Mr. Bass possesses a deep knowledge and understanding of Autodesk's business,
operations, and employees; the opportunities and risks we face; and management's strategy and plans for accomplishing Autodesk's goals. His
service on the boards of directors of McAfee and E2open provided Mr. Bass with a strong understanding of his role as a director.

Pursuant to Mr. Bass� employment agreement, Autodesk has agreed to continue to nominate Mr. Bass to serve as a member of the Board for as
long as he is employed by Autodesk.

Crawford W. Beveridge
Non-Executive Chairman of the
Board of Directors, Autodesk, Inc.

Age: 68

Director since 1993
Mr. Beveridge is the non-executive Chairman of the Board of Directors. From April 2006 until January 2010, Mr. Beveridge served as
Executive Vice President and Chairman EMEA, APAC and the Americas of Sun Microsystems, Inc. From March 1985 to December 1990 and
from March 2000 to April 2006, Mr. Beveridge held other positions at Sun Microsystems, including Executive Vice President and Chief Human
Resources Officer. From January 1991 to March 2000, Mr. Beveridge served as the Chief Executive Officer of Scottish Enterprise. Before
joining Sun Microsystems in 1985, he held HR management positions in the United States and Europe with Hewlett-Packard, Digital Equipment
Corporation, and Analog Devices Inc. Mr. Beveridge has served as a non-executive board member of iomart Group plc since September 2011.

Mr. Beveridge is independent and his three decades of experience in the high technology industry provide him with a deep understanding of
Autodesk's technology and business. His management positions with Sun Microsystems have also provided him with critical insight into the
operational requirements of a global company and the management and consensus-building skills required to lead our Board as non-executive
Chairman. Mr. Beveridge�s extensive international experience, gained from his roles as Chief Executive of Europe�s largest economic
development agency and as a member of the Council of Economic Advisers for Scotland, provides a valuable perspective to our Board.
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J. Hallam Dawson
Director

Age 77

Director since 1988

Mr. Dawson is the founder of IDI Associates, a private investment bank specializing in Latin America, and served as Chairman of its board of
directors from September 1986 to December 2012. From 1975 to 1984 he held positions at Crocker National Bank, including serving as
president and a member of the board from 1980 to 1984. Prior to joining Crocker, Mr. Dawson was with The First National Bank of Chicago for
14 years. Mr. Dawson has been chairman of Albina Community Bank since October 2013.

Mr. Dawson, our longest serving independent director, brings to our Board over five decades of experience with finance, capital markets and
accounting. He has a deep understanding of Autodesk�s business and technology. As the former president of one of the country�s largest banks,
Mr. Dawson has the financial acumen necessary to serve on our Audit Committee. His deep international experience also provides him with an
understanding of the challenges facing a global company. Mr. Dawson brings strong consensus-building skills and a functional understanding of
the role of the board of directors developed through his service as a director of public and private companies and a charitable organization.

Thomas Georgens
Director

Age: 54

Director since 2013
Mr. Georgens has served as the Chief Executive Officer and President of NetApp, Inc., a provider of data management solutions, since August
2009, and as a member of its board of directors since March 2008. Mr. Georgens joined NetApp in October 2005 as Executive Vice President
and General Manager of Enterprise Storage Systems, and served as Executive Vice President of Product Operations from January 2007 through
February 2008, and as President and Chief Operating Officer from February 2008 to August 2009. From 1996 to 2005, Mr. Georgens served in
various roles at LSI Corporation, an electronics design company, and its subsidiaries, including as Chief Executive Officer of Engenio, President
of LSI Logic Storage Systems, and Executive Vice President of LSI Logic. Prior to LSI, Mr. Georgens spent 11 years at EMC Corporation, a
computer storage and data management company, in a variety of engineering and marketing positions. Mr. Georgens has been a member of the
boards of directors of NetApp since March 2008 and Electronics for Imaging since April 2008.

Mr. Georgens is independent and has extensive experience in the technology industry. With over 25 years of experience working with various
technology companies, he has a firm understanding of Autodesk�s industry, business and technology. Mr. Georgens� experience at NetApp,
including his executive and operational roles, and his service on the boards of directors of NetApp and Electronics for Imaging, gives him a clear
understanding of his role as a director. Mr. Georgens� years of service as an executive officer at NetApp provide him with the corporate
governance knowledge necessary to serve on our Compensation and Human Resources Committee.
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Per-Kristian Halvorsen
Director

Age: 62

Director since 2000
Dr. Halvorsen has served as Chief Innovation Officer and Senior Vice President of Intuit, Inc. since January 2009. Previously, he served as
Intuit�s Chief Technology Innovation Officer from 2006 to 2007 and Chief Technology Officer from 2007 to 2008. He was Vice President and
Director of the Solutions and Services Research Center at HPLabs from 2000 to 2005. Prior to holding these positions, Dr. Halvorsen was a
laboratory director at the Xerox Palo Alto Research Center (Xerox PARC), where he worked for 17 years. Dr. Halvorsen has been a member of
the board of directors of Iron Mountain Incorporated since September 2009.

Dr. Halvorsen is independent and has extensive experience in the technology industry. His over two decades of experience working with various
technology companies provides him with a firm understanding of Autodesk�s industry, business and technology. His service on the boards of
directors of Symantec Corporation and Iron Mountain Inc., where he also serves on the nominating and governance committee, gives Dr.
Halvorsen a clear understanding of his role as a director and provides him with the corporate governance knowledge necessary to serve as
Chairman of our Corporate Governance and Nominating Committee.

Mary T. McDowell
Director

Age: 49

Director since 2010
Ms. McDowell served as Executive Vice President in charge of Nokia�s Mobile Phones unit from July 2010 to July 2012. Previously, Ms.
McDowell served as Executive Vice President and Chief Development Officer of Nokia Corporation from January 2008 to July 2010 and as
Executive Vice President and General Manager of Enterprise Solutions of Nokia from January 2004 to December 2007. Prior to joining Nokia in
2004, Ms. McDowell spent 17 years in various executive, managerial and other positions at Compaq Computer Corporation and
Hewlett-Packard Company, including serving as Senior Vice President, Industry-Standard Servers of Hewlett-Packard. Ms. McDowell also
served as a director of NAVTEQ Corporation from July 2008 until July 2010.

Ms. McDowell is independent and brings to our Board extensive management experience in the technology industry. Her two and a half decades
of experience working for global technology companies focused on innovation and collaboration provide her with a firm understanding of
Autodesk�s core mission, business and technology. Ms. McDowell is also a frequent public speaker on topics including strategy leadership and
consumer centricity. Her years of service as an executive officer at Nokia and other technology companies, including Compaq Computer and
Hewlett-Packard, provide her with the executive compensation knowledge necessary to serve on our Compensation and Human Resources
Committee.

2014 Proxy Statement   11

Edgar Filing: DUNKERLEY MARK B - Form 4

Explanation of Responses: 15



Lorrie M. Norrington
Director

Age: 54

Director since 2011
Ms. Norrington has over 30 years of operating experience in technology, software, and internet businesses. Norrington currently serves as an
advisor and in an Operating Partner capacity for Lead Edge Capital. Lead Edge is a growth equity firm that partners with world-class
entrepreneurs and exceptional technology businesses. Ms. Norrington served as President of eBay Marketplaces from July 2008 to September
2010. Previously, she served in a number of senior management roles at eBay from July 2006 until June 2008. Prior to joining eBay, Ms.
Norrington served from June 2005 to July 2006 as President and CEO of Shopping.com, Inc., an online shopping comparison site. Prior to
joining Shopping.com, Ms. Norrington served from August 2001 to January 2005, initially as Executive Vice President of small business and
later in the office of the CEO, at Intuit Inc., a business and financial management software company. Prior to joining Intuit, Ms. Norrington
served in a variety of executive positions at General Electric Corporation over a twenty-year period, working in a broad range of industries and
businesses. Ms. Norrington has served on the board of directors of DIRECTV since February 2011. Previously, she served on the boards of
directors of Lucasfilm, from June 2011 until its acquisition by Disney in December 2012; McAfee, Inc. from December 2009 until its acquisition
by Intel in February 2011, and Shopping.com from November 2004 until its acquisition by eBay in August 2005.

Ms. Norrington is independent and has extensive experience in online commerce and valuable management experience in technology and
manufacturing industries. Her three decades of building businesses and adapting to and capitalizing on rapid technological advancement provide
Ms. Norrington with a strong understanding of Autodesk�s industry, business and technology and the challenges Autodesk faces as we evolve our
business model and adapt to customer needs and demands. Her experience as a chief executive officer provides her with the financial acumen
necessary to serve as the Chair of our Audit Committee. Also, she is an accredited fellow of the National Association of Corporate Directors and
brings significant governance knowledge to the Board.

Betsy Rafael
Director

Age: 52

Director since 2013
Ms. Rafael has over 30 years of executive financial experience in the technology industry. Ms. Rafael served as Principal Accounting Officer of
Apple Inc. from January 2008 to October 2012, and as its Vice President and Corporate Controller from August 2007 until October 2012. From
April 2002 to September 2006, Ms. Rafael served as Vice President, Corporate Controller and Principal Accounting Officer of Cisco Systems,
Inc., and held the position of Vice President, Corporate Finance for Cisco Systems from September 2006 to August 2007. From December 2000
to April 2002, Ms. Rafael was the Executive Vice President, Chief Financial Officer, and Chief Administrative Officer of Aspect
Communications, Inc., a provider of customer relationship portals. From April 2000 to November 2000, Ms. Rafael was Senior Vice-President
and CFO of Escalate, Inc., an enterprise e-commerce application service provider. From 1994 to 2000, Ms. Rafael held a number of senior
positions at Silicon Graphics International Corp. (�SGI�), culminating her career at SGI as Senior Vice President and Chief Financial Officer. Prior
to SGI, Ms. Rafael held senior management positions in finance with Sun Microsystems, Inc. and Apple Computers. Ms. Rafael began her
career with Arthur Young & Company. Ms. Rafael has served on the board of directors of Echelon Corporation since November 2005, and
previously served on the board of directors of PalmSource, Inc.

Ms. Rafael, the newest member of our Board, is independent and has over 30 years of executive financial experience in the technology industry.
Ms. Rafael�s experience at Apple and Cisco, including her finance and executive roles, provide her with a strong understanding of Autodesk�s
industry, business and international operational challenges. Her experience as a principal accounting officer provides her with the financial
acumen necessary to serve on our Audit Committee.
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Stacy J. Smith
Director

Age: 51

Director since 2011
Mr. Smith has served as the Senior Vice President and Chief Financial Officer of Intel Corporation since January 2010. Mr. Smith joined Intel in
1988, became Vice President of Sales and Marketing in 2002, was appointed Vice President, Finance and Enterprise Services, and Chief
Information Officer in May 2004, was appointed Vice President, Assistant Chief Financial Officer in March 2006, and in October 2007 was
appointed Vice President, Chief Financial Officer. Mr. Smith has been a director of Gevo, Inc. since June 2010.

Mr. Smith is independent and brings over two decades of experience in the technology industry. Mr. Smith's experience at Intel, including his
finance and executive roles, and his time spent overseas, provide him with a strong understanding of Autodesk's industry, business and
international operational challenges. Mr. Smith's years of service as an executive officer at Intel provide him with the corporate governance
knowledge necessary to serve on our Compensation and Human Resources Committee.

Steven M. West
Director

Age: 58

Director since 2007
Mr. West is a founder and partner of Emerging Company Partners, LLC, a technology consulting firm formed in January 2004. Mr. West served
as Chief Operating Officer of nCUBE Corporation, a provider of on-demand media systems, from December 2001 to July 2003. Prior to joining
nCUBE, he was the President and Chief Executive Officer of Entera, Inc. from September 1999 until it was acquired in January 2001. From
June 1996 to September 1999, he was President and Chief Executive Officer of Hitachi Data Systems. Prior to that, Mr. West was president of
the Infotainment Business Unit at Electronic Data Systems Corporation from November 1984 to June 1996. Mr. West has served as a director of
Cisco Systems, Inc. since April 1996.

Mr. West is independent and has extensive experience in the information technology industry. His three decades of experience, which includes
founding Emerging Company Partners, provide Mr. West with a firm understanding of Autodesk�s industry, business and technology. His past
service on the boards of directors of several public and private companies provides Mr. West with a firm understanding of his role as a director.
Mr. West�s experience in executive positions and as the chair of the audit committee of Cisco provides him with the financial acumen necessary
to serve on our Audit Committee.
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PROPOSAL TWO - RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Audit Committee has selected Ernst & Young LLP as the independent registered public accounting firm to audit the consolidated financial
statements of Autodesk for the fiscal year ending January 31, 2015, and recommends that the stockholders vote to ratify that appointment. In the
event of a negative vote on this proposal, the Audit Committee will reconsider its selection. Even if the selection of Ernst & Young LLP is
ratified, the Audit Committee, in its discretion, may direct the selection of a different independent registered public accounting firm at any time
during the year if the Audit Committee

determines that such a change would be in the best interests of Autodesk and its stockholders.

Ernst & Young LLP has audited our financial statements annually since the fiscal year ended January 31, 1983.

We expect a representative of Ernst & Young LLP to be present at the Annual Meeting. The representative will have the opportunity to make a
statement if he or she desires to do so and will be available to respond to appropriate questions.

THE BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE �FOR� THE
RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LLP AS OUR

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.

Principal Accounting Fees and Services

The following table presents fees billed for professional audit services and other services rendered to Autodesk by Ernst & Young LLP and its
affiliates for the fiscal years ended January 31, 2014 and 2013.
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