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April 28, 2006
Dear Autodesk Stockholder:

You are cordially invited to attend Autodesk s 2006 Annual Meeting of Stockholders to be held on Thursday, June 8, 2006 at 2:00 p.m., Pacific
time, at our principal executive offices, 111 Mclnnis Parkway, San Rafael, California 94903.

At the Annual Meeting, you will be asked to:

1. Elect ten directors; and

2. Ratify the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm for the fiscal year ending
January 31, 2007.

The accompanying Notice of 2006 Annual Meeting and Proxy Statement describe these proposals in greater detail. We encourage you to read
this information carefully.

We hope you will be able to attend this year s Annual Meeting. We will report to the stockholders on fiscal 2006 and describe our future
strategies for products and markets. There will be an opportunity for all stockholders to ask questions. Whether or not you plan to attend the
meeting, please sign and return the enclosed proxy card to ensure your representation at the meeting. Your vote is important.

On behalf of the Board of Directors, I would like to express our appreciation for your continued support of Autodesk.

Very truly yours,



Carol Bartz
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Chairman, Chief Executive Officer and President

Time and Date

Place

Items of Business

Adjournments and
Postponements

Record Date

Voting

By Order of the Board of Directors,

Pascal W. Di Fronzo

NOTICE OF 2006 ANNUAL MEETING OF STOCKHOLDERS

Thursday, June 8, 2006, at 2:00 p.m., Pacific time.

Autodesk s principal executive offices, located at:
111 Mclnnis Parkway, San Rafael, California 94903.

(1) To elect ten directors to serve for the ensuing year and until their successors are duly elected and
qualified.

(2) To ratify the appointment of Ernst & Young LLP as the Company s independent registered public
accounting firm for the fiscal year ending January 31, 2007.

(3) To transact such other business as may properly come before the Annual Meeting.

These items of business are more fully described in the Proxy Statement accompanying this Notice of
Annual Meeting.

Any action on the items of business described above may be considered at the Annual Meeting at the time
and on the date specified above or at any time and date to which Annual Meeting may be properly
adjourned or postponed.

You are entitled to vote if you were a stockholder of record as of the close of business on April 17, 2006.

Your vote is very important. Whether or not you plan to attend the Annual Meeting, we encourage
you to read this Proxy Statement and submit your proxy card or vote on the Internet or by
telephone as soon as possible. For specific instructions on how to vote your shares, please refer to the
section entitled Questions and Answers About the 2006 Annual Meeting and Procedural Matters
beginning on page 1 of the Proxy Statement and the instructions on the enclosed proxy card.

All stockholders are cordially invited to attend the Annual Meeting in person. Any stockholder attending
the Annual Meeting may vote in person even if such stockholder previously signed and returned a proxy
card or voted on the Internet or by telephone.

Vice President, General Counsel and Secretary

This notice of annual meeting, proxy statement and accompanying form of proxy card are being distributed on or about April 28, 2006.
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The Board of Directors of Autodesk ( Autodesk orthe Company ) is providing these proxy materials to you in connection with the solicitation
of proxies for use at the Annual Meeting of Stockholders (the Annual Meeting ) to be held on Thursday, June 8, 2006, at 2:00 p.m., Pacific
time, and at any adjournment or postponement thereof, for the purpose of considering and acting upon the matters set forth herein.

The Annual Meeting will be held at Autodesk s principal executive offices, located at 111 McInnis Parkway, San Rafael, California 94903.
The telephone number at that location is (415) 507-5000.

Stockholders are invited to attend the Annual Meeting and are entitled to and requested to vote on the proposals to elect ten directors and
approve the ratification of the independent registered public accounting firm.

Can I attend the Annual Meeting?

You are cordially invited to attend the Annual Meeting if you are a stockholder of record or a beneficial owner as of April 17, 2006. Please
notify our Vice President of Investor Relations, Sue Pirri, by calling (415) 507-6705 or by email at investor.relations @autodesk.com if you
are planning to attend the Annual Meeting. In addition, you should bring proof of identity for entrance to the Annual Meeting. If your shares
are held in a brokerage account or by a bank or another nominee, you will need to bring a copy of a brokerage statement reflecting stock
ownership as of the record date.

Who is entitled to vote at the Annual Meeting?

Holders of record of Autodesk s common stock, par value $0.01 per share (the Common Stock ), at the close of business on April 17, 2006
(the Record Date ) are entitled to receive notice of and to vote their shares at the Annual Meeting. Such stockholders are entitled to cast one
vote for each share of Common Stock held as of the Record Date.

As of the Record Date, there were 230,994,038 shares of Common Stock outstanding and entitled to vote at the Annual Meeting. No shares
of Autodesk s Preferred Stock were outstanding.

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

If your shares are registered directly in your name with Autodesk s transfer agent, Computershare Investor Services LLC, you are
considered, with respect to those shares, the stockholder of record. The Notice of Annual Meeting, Proxy Statement and accompanying
form of proxy card have been sent directly to you by Autodesk.

Many Autodesk stockholders hold their shares through a broker, bank or other nominee, rather than directly in their own name. If your
shares are held in a brokerage account or by a bank or another nominee, you are considered the beneficial owner of shares held in = street
name. The Notice of Annual Meeting, Proxy Statement and accompanying form of proxy card have been forwarded to you by your broker,
bank or other nominee who is considered, with respect to those shares, the stockholder of record.

As the beneficial owner, you have the right to direct your broker, bank or other nominee on how to vote your shares. For directions on how
to vote shares beneficially held in street name, please refer to the voting instruction card provided by your broker, bank or other nominee.

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

Shares held in your name as the stockholder of record may be voted in person at the Annual Meeting. Shares held beneficially in street
name may be voted in person at the Annual Meeting only if you obtain a legal proxy from the broker, bank or other nominee that holds your
shares giving you the right to vote the shares. Even if you plan to attend the Annual Meeting, we recommend that you also submit your
proxy card or voting instructions as described below, so that your vote will be counted if you later decide not to attend the meeting.

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



Edgar Filing: AUTODESK INC - Form DEF 14A

A: If you are a stockholder of record, you may instruct the proxy holders how to vote your shares by completing, signing, dating and returning
the proxy card in the enclosed, postage pre-paid envelope, or by using the Internet voting site or the toll-free telephone number listed on the
proxy card. Specific instructions for using the telephone and Internet voting systems are on the proxy card. The telephone and Internet
voting systems for stockholders of record will be available until 1:00 a.m. (Central Time) on June 8, 2006. Whichever of these methods you
select to transmit your instructions, the proxy holders will vote your shares in accordance with those instructions. If you sign and return a
proxy card without giving specific voting instructions, your shares will be voted as recommended by our Board of Directors.

If a broker, bank or other nominee holds your shares, you will receive instructions from them that you must follow in order to have your
shares voted. The instructions from your broker, bank or other nominee will indicate if Internet and telephone voting is available, and if they
are available, will provide details regarding Internet and telephone voting.

Q: How many shares must be present or represented 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 at the Annual Meeting. Such stockholders are counted as present at the meeting if they (1) are present in person at the Annual
Meeting or (2) have properly submitted a proxy card. Under the General Corporation Law of the State of Delaware, 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.

A broker non-vote occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal because the nominee
does not have discretionary voting power with respect to that item and has not received instructions from the beneficial owner.

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 ten directors to serve for the ensuing year and until their successors are duly elected and qualified; and

(2) To ratify the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm for the fiscal year
ending January 31, 2007.

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

A: A plurality of the votes duly cast is required for the election of directors. The ten nominees for director receiving the highest number of
affirmative votes will be elected as directors of the Company to serve until the next annual meeting or until their successors have been duly
elected and qualified.

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

Q: How are votes counted?

A: Youmay vote  FOR or WITHHOLD on each of the ten nominees for election as director. Abstentions and broker non-votes will not affect
the outcome of the election.

You may vote FOR, AGAINST or ABSTAIN on the proposal to ratify the appointment of Ernst & Young LLP as the Company s
independent registered public accounting firm for the fiscal year ending January 31, 2007. 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: How does the Board of Directors recommend that I vote?



Edgar Filing: AUTODESK INC - Form DEF 14A

The Board of Directors recommends that you vote your shares FOR the ten nominees listed in Proposal One and FOR the ratification of the
appointment of Ernst & Young LLP as the Company s independent registered public accounting firm for the fiscal year ending January 31,
2007.

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

All shares entitled to vote and represented by properly executed proxy cards received prior to the Annual Meeting, and not revoked, will be
voted at the Annual Meeting in accordance with the instructions indicated on those proxy cards. If no instructions are indicated on a
properly executed proxy card, the shares represented by that proxy card will be voted as recommended by the Board of Directors.

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 (including, without limitation, for the purpose of soliciting additional
proxies), the persons named in the enclosed proxy card and acting thereunder will have discretion to vote on those matters in accordance
with their best judgment. Autodesk does not currently anticipate that any other matters will be raised at the Annual Meeting.

Can I change my vote?

Subject to any rules your broker may have, you may change your proxy instructions at any time before your proxy is voted at the Annual
Meeting.

If you are a stockholder of record, you may change your vote by (1) filing with Autodesk s General Counsel, prior to your shares being voted
at the Annual Meeting, 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, or (2) by attending the Annual Meeting and voting in person (although attendance at the Annual Meeting will

not, by itself, revoke a proxy). A stockholder of record that has voted on the Internet or by telephone may also change his or her vote by
making a timely and valid later Internet or telephone vote, as the case may be.

If you are a beneficial owner of shares held in street name, you may change your vote (1) by submitting new voting instructions to your
broker, bank or other nominee or (2) if you have obtained a legal proxy from the broker, bank or other nominee that holds your shares
giving you the right to vote the shares, by attending the Annual Meeting and voting in person.

Any written notice of revocation or subsequent proxy card must be received by Autodesk s General Counsel prior to the taking of the vote at
the Annual Meeting. Such written notice of revocation or subsequent proxy card should be hand delivered to Autodesk s General Counsel or
should be sent so as to be delivered to Autodesk, Inc., 111 Mclnnis Parkway, San Rafael, California 94903, Attention: General Counsel.

What happens if I decide to attend the Annual Meeting but I have already voted or submitted a proxy card covering my shares?

Subject to any rules your broker may have, you may attend the Annual Meeting and vote in person even if you have already voted or
submitted a proxy card. Any previous votes that were submitted by you will be superseded by the vote that you cast at the Annual Meeting.
Please be aware that attendance at the Annual Meeting will not, by itself, revoke a proxy.

If a broker, bank or other nominee holds your shares and you wish to attend the Annual Meeting and vote in person, you must obtain a legal
proxy from the broker, bank or other nominee that holds your shares giving you the right to vote the shares.

What should I do if I receive more than one set of voting materials?

You may receive more than one set of voting materials, including multiple copies of this proxy statement and multiple proxy cards or voting
instruction cards. For example, if you hold your shares in more than one brokerage account, you may receive a separate voting instruction
card for each brokerage account in which you hold shares. If you are a stockholder of record and your shares are registered in more than one
name, you will receive more than one proxy card. Please complete, sign, date and return each Autodesk proxy card and voting instruction
card that you receive to ensure that all your shares are voted.
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Where can I find the voting results of the Annual Meeting?

We intend to announce preliminary voting results at the Annual Meeting and will provide final results in our quarterly report on Form 10-Q
for the second quarter of fiscal 2007. In addition, the results will be posted on our website at www.autodesk.com under About Us Investors.

Who pays for the proxy solicitation process?

Autodesk will bear all expenses of this solicitation, including the cost of preparing and mailing this proxy material. 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 employees of Autodesk may also
solicit proxies in person or by other means of communication. Such directors, officers and employees will not be additionally compensated
but may be reimbursed for reasonable out-of-pocket expenses in connection with such solicitation.

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?

You may submit proposals, including director nominations, for consideration at future meetings.

Requirements for stockholder proposals to be considered for inclusion in Autodesk s proxy material ~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 2007
annual meeting of stockholders, stockholder proposals must be received by Autodesk s General Counsel no later than December 29, 2006,
and must otherwise comply with the requirements of Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the Exchange Act ).

Requirements for stockholder proposals to be brought before an annual meeting 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 (1) the Board of Directors, (2) the Corporate Governance and Nominating Committee or (3) any
stockholder entitled to vote who has delivered written notice to Autodesk s General Counsel no later than the Notice Deadline (as defined
below), which notice must contain specified information concerning the nominees and concerning the stockholder proposing such
nominations. However, if a stockholder wishes only to

recommend a candidate for consideration by the Corporate Governance and Nominating Committee as a potential nominee for director, see
the procedures discussed in Corporate Governance Principles.

The Company s bylaws also provide that the only business that may be conducted at an annual meeting is business that is (1) specified in the
notice of meeting given by or at the direction of the Board of Directors, (2) properly brought before the meeting by or at the direction of the
Board of Directors, or (3) properly brought before the meeting by a stockholder who has delivered written notice to the General Counsel of
Autodesk no later than the Notice Deadline (as defined below).

The Notice Deadline is defined as that date which is 120 days prior to the one year anniversary of the date on which Autodesk first mailed
its proxy materials to stockholders for the previous year s annual meeting of stockholders. As a result, the Notice Deadline for the 2007
annual meeting of stockholders is December 29, 2006.

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

A copy of the full text of the bylaw provisions discussed above may be obtained by writing to the General Counsel of Autodesk. All notices
of proposals by stockholders, whether or not included in Autodesk s proxy materials, should be sent to Autodesk, Inc., 111 Mclnnis
Parkway, San Rafael, California 94903, Attention: General Counsel.
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PROPOSAL ONE

ELECTION OF DIRECTORS
Nominees

A board of ten directors is to be elected at the Annual Meeting, all of whom have been recommended for nomination by the Corporate
Governance and Nominating Committee of the Board of Directors and all of whom are presently directors of Autodesk. All nominees were
elected by the stockholders at last year s annual meeting with the exception of Carl Bass, who became a director in January 2006. Unless
otherwise instructed, the proxy holders will vote the proxies received by them for the ten nominees named below.

In the event that any 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 who shall be designated by the Board of Directors 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 name, age and principal occupation of each nominee as of April 17, 2006, are set forth in the table below. Except as described below, each
of the nominees has been engaged in his or her principal occupation during the past five years. There are no family relationships among any of
our directors or executive officers.

Director
Name of Nominee Age Principal Occupation Since
Carol A. Bartz 57 Chairman of the Board, Chief Executive Officer and President 1992
Carl Bass 48 Chief Operating Officer 2006
Mark A. Bertelsen 62 Senior Partner, Wilson Sonsini Goodrich & Rosati, 1992
Professional Corporation, attorneys at law
Crawford W. Beveridge 60 Executive Vice President and Chief Human Resources Officer, Sun 1993
Microsystems
J. Hallam Dawson 69 Chairman of the Board, IDI Associates 1988
Michael J. Fister 51 Chief Executive Officer and President, 2003
Cadence Design Systems, Inc.
Per-Kristian Halvorsen 54 Chief Technology Innovation Officer, Intuit, Inc. 2000
Steven L. Scheid 52 Chairman of Janus Capital Group Inc. 2002
Mary Alice Taylor 56 Independent Business Consultant 1995
Larry W. Wangberg 63 Independent Business Consultant 2000

Carol A. Bartz joined Autodesk in April 1992 and currently serves as Chairman of the Board, Chief Executive Officer and President. Effective
April 30, 2006, Ms. Bartz will step down from her position as Chief Executive Officer and President and as of May 1, 2006 will be Executive
Chairman. Ms. Bartz is a director of Cisco Systems, Inc. and Network Appliance, Inc. Prior to joining Autodesk, Ms. Bartz held various
positions at Sun Microsystems, Inc., including Vice President, Worldwide Field Operations from July 1990 to April 1992.

Carl Bass joined Autodesk in September 1993 and has served as Chief Operating Officer since June 2004. As of May 1, 2006, Mr. Bass will
become President and Chief Executive 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 August 1999 to July 2001, he served as President and Chief Executive Officer of Buzzsaw.com, Inc., a spin-off from Autodesk.
He has also held other executive positions within Autodesk. Mr. Bass was a director of Serena Software, Inc. through February 2006.

Mark A. Bertelsen joined the law firm of Wilson Sonsini Goodrich & Rosati in 1972, was the firm s managing partner from 1991 to 1996 and is
currently a member of the firm s Policy Committee of Senior Partners. Mr. Bertelsen is a director of Informatica Corporation and Taleo
Corporation.

10
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Crawford W. Beveridge serves as Executive Vice President and Chief Human Resources Officer of Sun Microsystems, Inc. Mr. Beveridge
served as Chief Executive Officer of Scottish Enterprise, an economic development company, from January 1991 until March 2000. From
March 1985 to December 1990, Mr. Beveridge

was the Vice President of Corporate Resources at Sun Microsystems, Inc. Mr. Beveridge is a director of Scottish Equity Partners Ltd. and
Memec, Inc.

J. Hallam Dawson has served as Chairman of IDI Associates, a private investment bank specializing in Latin America, since September 1986.
Mr. Dawson is a director China Trust Bank (USA) and was a director of Serena Software, Inc. through February 2006.

Michael J. Fister has served as the Chief Executive Officer and President of Cadence Design Systems, Inc. since May 2004. Previously, Mr.
Fister served as Senior Vice President and General Manager of the Enterprise Platforms Group of Intel Corporation from 2002 to May 2004. Mr.
Fister joined Intel in 1987 as the Chandler, Arizona operations manager for the 8-bit focus group. From 1988 through 2000, Mr. Fister was
promoted to a series of engineering positions, and elected corporate Vice President in 2000.

Per-Kristian Halvorsen has served as the Chief Technology Innovation Officer of Intuit, Inc. since February 2006. Previously, he was Vice
President and Director of the Solutions and Services Research Center at HPLabs from 2000 to 2005. Previously, Dr. Halvorsen served as
Director and Principal Scientist of the Information Sciences and Technologies Laboratory at the Xerox Palo Alto Research Center from June
1992 until June 2000. Dr. Halvorsen is a member of the Board of Directors of FinnTech and Finn.

Steven L. Scheid has served as Chairman of Janus Capital Group, Inc. since January 2004. He served as Chief Executive Officer of Janus Capital
Group Inc. from April 2004 to December 2005. Previously, Mr. Scheid served as an independent business consultant from February 2002 to
April 2004, Vice Chairman of Charles Schwab & Co., Inc. from July 1999 to February 2002, as President of the Schwab Retail Group from
October 2000 to February 2002 and as the Chief Financial Officer of Charles Schwab & Co., Inc. from June 1996 to July 1999. Mr. Scheid is a
director of PMI Group, Inc.

Mary Alice Taylor is an independent business consultant. Previously, Ms. Taylor served as Chief Executive Officer and Chairman of the Board
of HomeGrocer.com from September 1999 to September 2000. Ms. Taylor served as Executive Vice President of Global Operations and
Technology of CitiCorp from January 1997 until September 1999 and served as Senior Vice President of Federal Express Corporation from
September 1991 until December 1996. Ms. Taylor is a director of The Allstate Corporation, Sabre Holdings Corporation and Blue Nile, Inc.

Larry W. Wangberg served as Chief Executive Officer and Chairman of the Board of TechTV, previously ZDTV, Inc., from August 1997 until
his retirement in June 2002. Previously, Mr. Wangberg was Chief Executive Officer and Chairman of the Board of StarSight Telecast, Inc., an
interactive program guide company, from February 1995 to August 1997. Mr. Wangberg is a director of Charter Communications, Inc. and ADC
Telecommunications, Inc.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR
THE NOMINEES LISTED ABOVE.

Board Meetings and Committees

The Board of Directors held a total of 5 meetings (including regularly scheduled and special meetings) during fiscal 2006. No director attended
fewer than 75% of the total number of meetings of the Board of Directors and committees of which he or she is a member, if any. The
Company s Board of Directors currently has three standing committees: an Audit Committee, a Compensation and Human Resources Committee,
and a Corporate Governance and Nominating Committee.

Audit Committee

The Audit Committee, which has been established in accordance with Section 3(a)(58)(A) of the Exchange Act, currently consists of directors
Mary Alice Taylor, Chairman, Steven L. Scheid and Larry W. Wangberg, each of whom is independent as such term is defined for audit
committee members by the listing standards of The Nasdaq Stock Market. The Board of Directors has determined that Mr. Scheid and Ms.
Taylor are each an audit committee financial expert as defined in rules of the Securities and Exchange Commission (the SEC ).

11
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The principal functions of the Audit Committee and its activities during fiscal 2006 are described in Report of the Audit Committee of the Board
of Directors below.

The Audit Committee held 10 meetings during fiscal 2006. The Audit Committee has adopted a written charter approved by the Board of
Directors, which is included as Appendix A to this proxy statement. The Audit Committee Charter is also available on the Company s website at
www.autodesk.com under About Us Investors Corporate Governance.

Compensation and Human Resources Committee

The Compensation and Human Resources Committee currently consists of Crawford W. Beveridge, Chairman, J. Hallam Dawson and Michael
J. Fister, each of whom qualifies as an independent director under the listing standards of The Nasdaq Stock Market.

The Compensation and Human Resources Committee reviews compensation and benefits for our executives and has sole and exclusive authority
to grant stock options to executive officers under our stock plans. The Board of Directors delegated to our Chief Executive Officer authority to
grant options to employees who are not executive officers. Because options are granted automatically to non-employee directors under the
non-discretionary 2000 Directors Option Plan, the Compensation and Human Resources Committee consists solely of non-employee directors
ineligible to participate in the Company s discretionary employee stock programs.

The Compensation and Human Resources Committee held 5 meetings during fiscal 2006. The Compensation and Human Resources Committee
has adopted a written charter approved by the Board of Directors, which is available on the Company s website at www.autodesk.com under
About Us Investors Corporate Governance.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committee currently consists of J. Hallam Dawson, Chairman, Per-Kristian Halvorsen and Larry W.
Wangberg, each of whom qualifies as an independent director under the listing standards of The Nasdaq Stock Market.

The Corporate Governance and Nominating Committee is responsible for the development of general criteria regarding the qualifications and

selection of board members and recommending candidates for election to the Board. The Corporate Governance and Nominating Committee is

also responsible for developing overall governance guidelines, overseeing the performance of the Board and reviewing and making

recommendations regarding the composition and mandate of Board committees. The Corporate Governance and Nominating Committee will

consider recommendations of candidates for the Board of Directors submitted by stockholders of the Company; for more information, see
Corporate Governance Principles.

The Corporate Governance and Nominating Committee held 3 meetings during fiscal 2006. The Corporate Governance and Nominating
Committee has adopted a written charter approved by the Board of Directors, which is available on the Company s website at
www.autodesk.com under About Us Investors Corporate Governance.

Lead Director

J. Hallam Dawson serves as Lead Director and liaison between management and the other non-employee directors. The Lead Director schedules
and chairs meetings of the independent directors. The independent directors (including the Lead Director) hold a closed session at each regularly
scheduled Board meeting.

Compensation of Directors
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During fiscal 2006, we paid an annual fee of $40,000 to each director who was not an Autodesk employee (currently eight persons). Each
director may elect to receive up to fifty percent of the fee in cash, with the balance paid in the form of restricted stock issued at a rate of $1.20
worth of stock for each $1.00 of cash compensation foregone. Such restricted stock was issued on June 23, 2005 (the date of last year s annual
meeting of stockholders) and will vest at this year s Annual Meeting, provided that the recipient is a director on such date. Directors received an
additional $10,000 for serving as Lead Director or chairman of a board committee. Directors do not receive fees for attending Board or board
committee meetings.

Additionally, the Company s 2000 Directors Option Plan provides for the automatic grant of nonstatutory stock options to our non-employee
directors. Upon being elected or appointed to our Board of Directors, each non-employee director is granted an option to purchase 50,000 shares
of our Common Stock, with subsequent annual option grants of 20,000 shares of our Common Stock. The exercise price of options granted
under the 2000 Directors Option Plan is equal to the fair value of our Common Stock on the date of grant. Options granted under the 2000
Directors Option Plan upon election or appointment vest over a three-year period; subsequent annual option grants vest over a one-year period.

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, 2007, and recommends that the stockholders vote for ratification of such
appointment. In the event of a negative vote on such ratification, the Audit Committee will reconsider its selection.

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

We expect representatives of Ernst & Young LLP to be present at the meeting. They will have the opportunity to make a statement if they desire
to do so and will be available to respond to appropriate questions.

THE BOARD OF DIRECTORS 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 the Company by Ernst & Young LLP for
the fiscal years ended January 31, 2005 and January 31, 2006.

Fiscal 2005 Fiscal 2006
Audit Fees (1) $ 3,870,788 $ 3,265,979
Audit-Related Fees
Tax Fees (2) 952,620 896,835
All Other Fees
Total $ 4,823,408 $ 4,162,814
1) Audit Fees consisted of fees billed for professional services rendered for the integrated audit of the Company s annual financial

statements and management s report on internal control included in the Company s Annual Reports on Form 10-K and for the review of
the financial statements included in the Company s Quarterly Reports on Form 10-Q, as well as services that generally only the
Company s independent registered public accountants can reasonably provide, including statutory audits and services rendered in
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connection with SEC filings. The fiscal 2005 and fiscal 2006 fees include approximately $1.7 million and $1.1 million, respectively,
related to services provided in connection with compliance with the Sarbanes-Oxley Act of 2002.

2) Tax Fees consisted of fees billed for tax compliance, consultation and planning services.

Pre-Approval of Audit and Non-Audit Services

All audit and non-audit services provided by Ernst & Young LLP to the Company must be pre-approved by the Audit Committee. The Audit
Committee utilizes the following procedures in pre-approving all audit and non-audit services provided by Ernst & Young LLP. At or before the
first meeting of the Audit Committee each year, the Audit Committee is presented with a detailed listing of the individual audit and non-audit
services and fees (separately describing audit-related services, tax services and other services) expected to be provided by Ernst & Young LLP
during the year. Quarterly, the Audit Committee is presented with an update of all pre-approved audit and non-audit services conducted and any
new audit and non-audit services to be provided by Ernst & Young LLP are updated, if necessary. The Audit Committee reviews the Company s
update and approves the services outlined therein if such services are acceptable to the Audit Committee.

To ensure prompt handling of unexpected matters, the Audit Committee delegates to the Chairman of the Audit Committee the authority to
amend or modify the list of audit and non-audit services and fees; provided, however, that such additional or amended services may not affect
Ernst & Young LLP s independence under
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applicable SEC rules. The Chairman reports any such action taken to the Audit Committee at the next Audit Committee meeting.
CORPORATE GOVERNANCE

Autodesk is committed to the highest standards of corporate ethics and diligent compliance with financial accounting and reporting rules. Our
Board of Directors provides independent leadership in the exercise of its responsibilities. Our management oversees a strong system of internal
controls and compliance with corporate policies and applicable laws and regulations, and our employees operate in a climate of responsibility,
candor and integrity.

Corporate Governance Guidelines and Code of Business Conduct

We believe the highest standards of corporate governance and business conduct are essential to running our business efficiently, serving our
stockholders well and maintaining our integrity in the marketplace. For a number of years, we have devoted substantial attention to the subject of
corporate governance. Over ten years ago, before corporate governance was a watchword, the Board of Directors began work on developing
Corporate Governance Guidelines. The Board of Directors first adopted these Guidelines in December 1995 and has refined them from time to
time since then. The Corporate Governance Guidelines set forth the principles that guide the Board of Directors exercise of its responsibility to
oversee corporate governance, maintain its independence, evaluate its own performance and the performance of Autodesk s executive officers
and set corporate strategy. The Corporate Governance Guidelines are available on our website at www.autodesk.com under About Us Investors
Corporate Governance.

In addition, we have adopted a Code of Business Conduct for directors and employees, and a Code of Ethics for Senior Executive and Financial
Officers, including our principal executive officer, principal financial officer, principal accounting officer and persons performing similar
functions, to ensure that our business is conducted in a consistently legal and ethical manner. The Code of Business Conduct and Code of Ethics

for Senior Executive and Financial Officers are available on our website at www.autodesk.com under About Us Investors Corporate
Governance. We will post on this section of our website any amendment to the Code of Business Conduct or Code of Ethics for Senior
Executive and Financial Officers, as well as any waivers of the Code of Business Conduct or Code of Ethics for Senior Executive and Financial
Officers that are required to be disclosed by the rules of the SEC or The Nasdaq Stock Market.

Stock Ownership Guidelines

Directors and officers are encouraged to be Autodesk stockholders through their participation in our stock option plans. The Board of Directors
has established stock ownership guidelines for our directors and executive officers designed to encourage long-term stock ownership in
Autodesk and more closely link their interests with those of our other stockholders. These guidelines provide that, within a four-year period,
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executive officers should attain an investment position in Autodesk stock equal to a multiple of their base salary depending on the individual s
scope of responsibilities, and directors should attain an investment position in Autodesk stock of at least 5,000 shares. The Board of Directors
reviews progress against these guidelines annually and updates the stock ownership guidelines as appropriate.

Independence of the Board of Directors

The Board of Directors has determined that, with the exception of Carol A. Bartz, our Chairman of the Board, Chief Executive Officer and
President, and Carl Bass, our Chief Operating Officer, all of its members are independent directors as that term is defined in the listing standards
of The Nasdaq Stock Market. Such independence definition includes a series of objective tests, including that the director is not an employee of
the company and has not engaged in various types of business dealings with the company. In addition, as further required by the Nasdaq listing
standards, the Board of Directors has made a subjective determination as to each independent director that no relationships exist which, in the
opinion of the Board of Directors, would interfere with the exercise of independent judgment in carrying out the responsibilities of a director.
The independent directors meet regularly in executive session, without members of management present, as part of the quarterly meeting
procedure.
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Contacting the Board of Directors

Communications from stockholders to the non-employee directors should be addressed to the Lead Director as follows: J. Hallam Dawson,
Autodesk Inc., c/o General Counsel, 111 McInnis Parkway, San Rafael, California 94903.

Attendance at Annual Stockholders Meetings by the Board of Directors

The Company does not have a formal policy regarding attendance by members of the Board of Directors at the Company s annual meeting of
stockholders. The Company encourages, but does not require, directors to attend. All of our directors attended the Company s 2005 annual
meeting of stockholders.

Nominating Process for Recommending Candidates for Election to the Board of Directors

The Corporate Governance and Nominating Committee is responsible for, among other things, determining the criteria for membership on the
Board of Directors and recommending candidates for election to the Board of Directors.