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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Appointment of Chief Executive Officer

On June 18, 2017, the Board of Directors (the “Board”) of Autodesk, Inc. (the “Company”) appointed Andrew Anagnost as President and Chief
Executive Officer of the Company (“CEO”), effective June 19, 2017. Dr. Anagnost had served since February 8, 2017 as an interim Co-Chief Executive
Officer (“Co-CEO”) during the Company’s CEO search. The Board also appointed Dr. Anagnost to the Board to fill the vacancy created by the resignation of
Jeff Clarke, as described more fully below, effective June 19, 2017.

Dr. Anagnost, 52, joined the Company in September 1997 and has served as Co-CEO since February 2017, Chief Marketing Officer since December
2016 and as the Company’s Senior Vice President, Business Strategy & Marketing, since March 2012. From December 2009 to March 2012, Dr. Anagnost
was Vice President, Product Suites and Web Services of the Company. Prior to this position, Dr. Anagnost served as Vice President of CAD/CAE products for
the manufacturing division of the Company from March 2007 to December 2009. Previously, Dr. Anagnost held other senior management positions at the
Company. Prior to joining the Company, Dr. Anagnost held various engineering, sales, marketing and product management positions at Lockheed
Aeronautical Systems Company and EXA Corporation. He also served as an NRC post-doctoral fellow at NASA Ames Research Center. Dr. Anagnost holds
a bachelor of science degree in Mechanical Engineering from the California State University, and holds both a MS in Engineering Science and a PhD in
Aeronautical Engineering and Computer Science from Stanford University.

Dr. Anagnost has no family relationships with any director, executive officer, or person nominated or chosen by the Company to become a director or
executive officer of the Company. Dr. Anagnost is not a party to any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

Employment Agreement with Dr. Anagnost

On June 19, 2017, the Company entered into an employment agreement with Dr. Anagnost (the “Employment Agreement”), effective as of June 19,
2017 (the “Effective Date”), in connection with his appointment as CEO. The Employment Agreement does not provide for a fixed term of employment, and
accordingly, either Dr. Anagnost or the Company may terminate the employment relationship at any time upon 30 days’ prior written notice to the other party.

Under the Employment Agreement, Dr. Anagnost will receive an annual base salary of $800,000, effective as of the Effective Date. In addition,
Dr. Anagnost is eligible to receive an annual cash incentive bonus under the Company’s Executive Incentive Plan, which may become payable upon the
achievement of certain performance goals established by the Compensation Committee of the Board. Dr. Anagnost’s target annual incentive will be not less
than 125% of his annual base salary as of the Effective Date. For the Company’s 2018 fiscal year, Dr. Anagnost’s annual cash incentive bonus will be prorated
to reflect his target annual incentive and annual base salary prior to his being appointed as CEO and his target annual incentive and annual base salary
following such appointment.



As of the Effective Date, the Company will grant Dr. Anagnost equity awards under the Company’s 2012 Employee Stock Plan, as amended, including
(i) an annual grant for fiscal year 2018 with a value of $4,000,000 on the date of grant, of which forty percent (40%) consists of time-based restricted stock
units (that will vest in three equal annual installments from the date of grant) and sixty percent (60%) consists of performance-based restricted stock units
(that, subject to the Company’s achievement of certain free cash flow per share and annual recurring revenue performance goals with respect to the
Company’s fiscal year 2020, will vest on March 20, 2020), and (ii) a grant in connection with Dr. Anagnost’s promotion to CEO with a value of $2,000,000
on the date of grant, consisting entirely of performance-based restricted stock units (that, subject to the Company’s achievement of certain free cash flow per
share and annual recurring revenue performance goals with respect to the Company’s fiscal year 2020, will vest on March 20, 2020). Effective commencing
with the Company’s 2019 fiscal year, Dr. Anagnost will be eligible to receive long term incentive equity awards generally made available to executive officers
of the Company.

If Dr. Anagnost’s employment is terminated by the Company without cause or by him for good reason, in either case, other than in connection with a
change in control of the Company, and subject to his execution and non-revocation of a general release of claims and continued compliance with the
restrictive covenants set forth in the Employment Agreement (as described below), Dr. Anagnost will receive the following severance payments and benefits:
(i) payment of an amount equal to two hundred percent (200%) of his annual base salary, payable in substantially equal installments bi-monthly over twelve
(12) months; (ii) payment of his pro-rata bonus for the fiscal year of the Company in which termination occurs, provided the applicable Company bonus
targets are satisfied; (iii) with respect to each of his then outstanding and unvested time-based equity awards, such awards will become fully vested; (iv) with
respect to each of his then outstanding and unvested performance-based equity awards, such awards will become vested to the extent that the underlying
performance criteria are satisfied for the applicable performance period, as prorated to reflect the number of days in which he was employed during such
period; and (v) continued health benefits at the Company’s expense under COBRA for up to 12 months following the date of termination.

If Dr. Anagnost’s employment is terminated by the Company without cause or by him for good reason, in either case, in connection with a change in
control of the Company, and subject to his execution and non-revocation of a general release of claims and continued compliance with the restrictive
covenants set forth in the Employment Agreement, Dr. Anagnost will receive the following severance payments and benefits: (i) a lump-sum payment of an
amount equal to two hundred percent (200%) of his annual base salary and average annual bonus; (ii) payment of his pro-rata bonus for the fiscal year of the
Company in which termination occurs, provided the Company bonus targets are satisfied; (iii) with respect to each of his then outstanding and unvested
equity awards, such awards will become fully vested, provided, that the performance criteria of any such performance-based equity awards will be deemed
achieved at target levels; and (iv) continued health benefits at the Company’s expense under COBRA for up to 18 months following the date of termination.

The Employment Agreement provides for customary non-solicitation and non-disparagement covenants that apply during the period in which
Dr. Anagnost is receiving severance pay in respect of his annual base salary. In addition, Dr. Anagnost is subject to confidentiality covenants pursuant to a
confidentiality agreement with the Company.

Pursuant to the Employment Agreement, if any payments or benefits provided to Dr. Anagnost in connection with a change in control of the Company
are subject to excise taxes as a result of the application of Sections 280G and 4999 of the Internal Revenue Code, such payments and benefits will be reduced
so that no excise tax is payable, but only if this reduction results in a more favorable after-tax position for him.



Under the Employment Agreement, the Company has agreed to continue to nominate Dr. Anagnost to serve as a member of the Board for as long as he
is employed by the Company.

The above summary of the terms of the Employment Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the
full text of the Employment Agreement, which is included as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.

Separation Agreement with Mr. Hanspal

On June 15, 2017, Amar Hanspal notified the Company that he would be leaving the Company. On June 19, 2017, the Company entered into a
separation agreement with Mr. Hanspal (the “Separation Agreement”), pursuant to which Mr. Hanspal will cease to be employed with the Company effective
July 10, 2017 (the “Separation Date”).

Pursuant to the Separation Agreement, which includes a general release of claims, Mr. Hanspal will receive the following severance payments and
benefits: (i) a lump-sum payment of an amount equal to one and one-half (1.5) times the sum of his annual base salary; (ii) a lump-sum payment in an amount
equal to one and one-half (1.5) times his target annual incentive; (iii) with respect to each of his then outstanding and unvested time-based equity awards,
accelerated vesting as to the number of shares underlying the awards that would have vested had he remained employed through July 1, 2018; (iv) with
respect to each of his then outstanding and unvested performance-based equity awards, such awards will remain eligible to vest as if he had remained
continuously employed through March 26, 2018, based on the extent, if any, that the underlying performance criteria are satisfied for awards with a
performance period ending through the last day of the Company’s 2018 fiscal year (and the remainder of such equity awards that do not become so vested
will be forfeited upon the date of termination); (v) a lump-sum payment in an amount equal to the estimated cost of his continued health benefits under
COBRA for eighteen (18) months, as grossed up for taxes; and (vi) a lump-sum payment in respect of an untaken vacation leave benefit of six weeks of base
salary.

In addition, the Separation Agreement provides for customary non-solicitation and non-disparagement covenants.

The above summary of the terms of the Separation Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full
text of the Separation Agreement, which is attached as Exhibit 10.2 to this Current Report on Form 8-K and incorporated herein by reference.

Resignation of Directors

Jeff Clarke and Scott D. Ferguson each resigned from the Board, effective June 19, 2017, in accordance with the settlement agreement, dated
February 6, 2017, by and among the Company, Sachem Head Capital Management LP, Uncas GP LLC, and Sachem Head GP LLC, and the Board accepted
such resignations. A copy of Mr. Clarke’s and Mr. Ferguson’s resignation letters are attached as Exhibits 17.1 and 17.2, respectively, to this Current Report on
Form 8-K.



The Board is continuing to evaluate candidates for an additional independent member of the Board to replace Mr. Ferguson. At the time of their
resignations, Mr. Clarke served on the Audit Committee of the Board and Mr. Ferguson served on the Compensation and Human Resources Committee of the
Board. Following the resignations of Messrs. Clarke and Ferguson, the Audit Committee of the Board shall consist of Betsy Rafael, Lorrie Norrington and
Tom Georgens, and the Compensation and Human Resources Committee of the Board shall consist of Mary McDowell and Stacy Smith.

 
Item 7.01. Regulation FD Disclosures.

On June 19, 2017, the Company issued a press release relating to the appointment of Dr. Anagnost as the new CEO and a member of the Board and the
resignation of Mr. Hanspal. This press release is attached as Exhibit 99.1 to this Current Report on Form 8-K, is incorporated herein by reference and is
deemed to be furnished pursuant to this section.

This Exhibit 99.1 shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, or incorporated by reference in any filing under the
Securities Act or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
10.1   Employment Agreement, dated as of June 19, 2017, by and between the Company and Andrew Anagnost.

10.2   Separation Agreement, dated as of June 19, 2017, by and between the Company and Amar Hanspal.

17.1   Resignation of Jeff Clarke.

17.2   Resignation of Scott D. Ferguson.

99.1   Press Release issued on June 19, 2017.



SIGNATURES

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

AUTODESK, INC.

By:  /s/ Pascal W. Di Fronzo
 Pascal W. Di Fronzo

 
SVP, Corporate Affairs, Chief Legal Officer and
Secretary

Date: June 19, 2017



Exhibit 10.1

AUTODESK, INC.

ANDREW ANAGNOST EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”) is entered into as of June 19, 2017, by and between Autodesk, Inc. (the “Company”) and Andrew
Anagnost (“Executive”).

1. Duties and Scope of Employment.

(a) Positions and Duties. This Agreement is effective June 19, 2017 (the “Effective Date”). Pursuant to this Agreement, Executive will serve as the
Company’s President and Chief Executive Officer. Executive will report to the Company’s Board of Directors (the “Board”). Executive will render such
business and professional services in the performance of his duties, consistent with Executive’s position in the Company, as are reasonably assigned to him by
the Board. The period Executive is employed by the Company under this Agreement is referred to herein as the “Employment Term.”

(b) Board Membership. Effective as of the Effective Date, Executive will be appointed to serve as a member of the Board. At each annual meeting of
the Company’s stockholders during the Employment Term, the Company will nominate Executive to serve as a member of the Board. Executive’s service as a
member of the Board will be subject to any required stockholder approval. Upon the termination of Executive’s employment for any reason and unless
otherwise requested by the Board, Executive will be deemed to have resigned from the Board (and all other positions held at the Company and its affiliates)
voluntarily and without further action from the Board, effective as of the end of Executive’s employment as President and Chief Executive Officer, and
Executive, at the Board’s request, will execute documents necessary to reflect his resignation.

(c) Obligations. During the Employment Term, Executive will devote his full business time and efforts to the Company and he will use good faith
efforts to discharge his obligations under this Agreement to the best of his ability and in accordance with each of the Company’s ethics guidelines, conflict of
interest policies and Code of Business Conduct. For the duration of the Employment Term, Executive agrees not to actively engage in any other employment,
occupation, or consulting activity for any direct or indirect remuneration without the prior approval of the Board (which approval will not be unreasonably
withheld); provided, however, that Executive may, without the approval of the Board, serve in any capacity with any civic, educational, or charitable
organization, provided such services do not interfere with Executive’s obligations to Company. Executive may not serve, without the prior approval of the
Board, as a member of the board of directors of any other for-profit companies. In each instance of Executive joining or resigning from the board of directors
of any for-profit company, Executive will provide advance notice to the Board.

2. At-Will Employment. Executive and the Company agree that Executive’s employment with the Company constitutes “at-will” employment.
Executive and the Company acknowledge that this employment relationship may be terminated at any time, upon thirty (30) days written notice to the other
party, with or without good cause or for any or no cause, at the option either of the Company or Executive. However, as described in this Agreement,
Executive may be entitled to severance and other benefits depending upon the circumstances of Executive’s termination of employment.

3. Compensation.

(a) Base Salary. Effective as of the Effective Date, the Company will pay Executive an annual salary at a rate of $800,000 per year, as compensation for
his services (such annual salary, as is then effective, to be referred to herein as “Base Salary”). The Base Salary will be paid periodically in accordance with
the Company’s normal payroll practices and be subject to the usual, required withholdings.
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(b) Annual Incentive. Executive will be eligible to receive annual cash incentive compensation payable for the achievement of performance goals
established by the Board or by the Compensation Committee of the Board (the “Committee”) under the Company’s Executive Incentive Plan (“EIP”). During
the Employment Term, Executive’s target annual incentive (“Target Annual Incentive”) under the EIP will be not less than 125% of Base Salary and shall
otherwise be subject to the terms of the EIP (or successor plan). The actual earned annual cash incentive, if any, payable to Executive for any performance
period will depend upon the extent to which the applicable performance goals specified by the Committee are achieved or exceeded as set forth in the EIP.
Solely with respect to the Company’s fiscal year 2018, Executive’s annual cash incentive compensation shall be equal to the sum of (i) his earned annual cash
incentive based on his target annual incentive percentage and base salary as in effect immediately prior to the Effective Date and prorated based on the
number of days elapsed from the first day of such fiscal year to the Effective Date and (ii) his earned annual cash incentive based on his Target Annual
Incentive and Base Salary and prorated based on the number of days elapsed from the Effective Date to the last day of such fiscal year.

(c) Equity Compensation.

(i) 2018 Annual Grant. As of the Effective Date, the Company shall grant Executive an equity award with a value of $4,000,000 on the date of
grant, with the number of shares of Company common stock (the “Company Stock”) subject to such award determined based on the average closing
price per share of Company Stock on the Nasdaq Stock Market during the twenty day trading period ending on the date immediately prior to the date of
grant (rounded down to the next whole share), pursuant to the Company’s 2012 Employee Stock Plan, as amended and restated (the “Plan”). Forty
percent (40%) of the award will consist of time-based restricted stock units that will vest in approximately three equal annual installments commencing
on the date of grant. Sixty percent (60%) of the award will consist of performance stock units (having a target number based on the grant date value)
that will vest based on the Company’s achievement of targeted performance goals relating to annualized recurring revenue (as adjusted for acquisitions)
and free cash flow per share and (each weighted at fifty percent (50%)), in each case, with respect to the Company’s fiscal year 2020, as established by
the Committee and to vest on March 20, 2020. Consistent with the foregoing, the terms and conditions of such award shall be set forth in award
agreements to be entered into by the Company and Executive which shall evidence the grant of the award, with terms that are consistent with Section 7
of this Agreement.

(ii) 2018 Promotion Grant. As of the Effective Date, the Company shall grant Executive an equity award with a value of $2,000,000 on the date
of grant (with the number of shares of Company Stock subject to such award determined as described in the paragraph above), pursuant to the Plan,
(having a target number based on the grant date value) that will vest based on the Company’s achievement of targeted performance goals relating
annualized recurring revenue (as adjusted for acquisitions) and free cash flow per share and (each weighted at fifty percent (50%)), in each case, with
respect to the Company’s fiscal year 2020, as established by the Committee and to vest on March 20, 2020. Consistent with the foregoing, the terms
and conditions of such award shall be set forth in an award agreement to be entered into by the Company and Executive which shall evidence the grant
of the award, with terms that are consistent with Section 7 of this Agreement.

(iii) Subsequent Annual Grants. Effective commencing with the Company’s fiscal year 2019, Executive shall be eligible to receive long term
incentive equity awards generally made available to executive officers of the Company. The Executive’s equity awards shall be determined by the
Committee on the same basis as, and shall have terms and conditions no less favorable than those that apply to, other executive officers of the
Company, except that the size of the awards made to Executive shall reflect Executive’s position with the Company and the Committee’s annual
evaluation of competitive compensation practices and Executive’s performance. Performance metrics used in Executive’s annual long term incentive
award will be determined annually by the Committee and communicated to Executive no later than two (2) months into the annual performance period.
Executive’s long term incentive awards will be made at the same time as such awards are made to other executive officers of the Company.

(iv) Non-Assumption upon Change of Control. If outstanding restricted stock units and other equity awards held by Executive are not assumed,
continued or substituted in a Change of Control (as defined below), then the vesting of all such awards will accelerate in full (with awards vesting
based on performance criteria vesting at target levels) immediately prior to the Change of Control.
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4. Employee Benefits. During the Employment Term, Executive will be eligible to participate in accordance with the terms of all Company employee
health and dental insurance and other benefit plans, policies, and arrangements that are applicable to other senior executives of the Company, as such plans,
policies, and arrangements may exist from time to time. Executive will be entitled to vacation in accordance with the Company’s vacation policy as amended
from time to time.

5. Expenses. During the Employment Term, the Company will reimburse Executive for reasonable travel, entertainment, and other expenses incurred
by Executive in the furtherance of the performance of Executive’s duties hereunder, in accordance with the Company’s expense reimbursement policy as in
effect from time to time, subject to Section 9.

6. Termination of Employment. In the event Executive’s employment with the Company terminates for any reason, Executive will be entitled to any
(a) unpaid Base Salary accrued up to the effective date of termination; (b) unpaid, but earned and accrued annual incentive compensation for any completed
fiscal year as of his termination of employment; (c) benefits or compensation as provided under the terms of any employee benefit and compensation
agreements or plans applicable to Executive; (d) unreimbursed business expenses required to be reimbursed to Executive, and (e) rights to indemnification
Executive may have under the Company’s Certificate of Incorporation, Bylaws, or separate indemnification agreement, as applicable (“Indemnification
Rights”). In addition, if the termination is by the Company without Cause or Executive resigns for Good Reason, Executive will be entitled to the amounts
and benefits specified in Section 7.

7. Severance.

(a) Termination Without Cause or Resignation for Good Reason other than in Connection with a Change of Control. If Executive’s employment is
terminated by the Company without Cause or if Executive resigns for Good Reason, and such termination is not In Connection with a Change of Control,
then, provided that the termination of Executive’s employment constitutes a “separation from service” within the meaning of Treasury Regulation
Section 1.409A-1(h) (a “Separation from Service”), subject to Section 8, Executive will receive: (i) payment of an amount equal to two hundred percent
(200%) of Executive’s Base Salary (less applicable tax withholdings), such amount to be paid out in substantially equal installments bi-monthly over twelve
(12) months in accordance with the Company’s normal payroll policies; (ii) payout of his pro-rata bonus for the fiscal year of the Company in which
termination occurs provided the Company bonus targets are satisfied (based on the number of days actively employed during such fiscal year), such amount
to be paid in one lump sum on or before March 15th of the fiscal year next following the year of Executive’s Separation from Service; (iii) with respect to
each of Executive’s then outstanding unvested equity awards, other than awards that would otherwise vest in whole or in part only upon satisfaction of
performance criteria, such awards shall fully accelerate and become vested with respect to one hundred percent (100%) of the shares subject thereto; (iv) with
respect to each of Executive’s then outstanding unvested equity awards that would otherwise vest in whole or in part only upon satisfaction of Company
performance criteria (with any individual performance executive deemed fully satisfied), such awards shall become vested (and settled within ten (10) days
following vesting) based on the extent, if any, that the underlying performance criteria with respect to such awards are satisfied for the applicable performance
period, as pro-rated to reflect the number of days in which Executive was actively employed by the Company during the applicable performance period (and
the remainder of such equity awards that do not become vested pursuant to this clause (iv), if any, shall be forfeited); and (v) if Executive validly elects to
continue coverage under the Consolidated Omnibus Budget Reconciliation Act (“COBRA”), reimbursement for premiums paid for continued health benefits
for Executive (and any eligible dependents) under the Company’s health plans, payable when such premiums are due until the earlier of (A) twelve (12)
months or (B) the date upon which Executive and Executive’s eligible dependents become covered under similar plans. Subject to Sections 8 and 9, the
accelerated vesting described in subsections (iii) and (iv) above shall be effective immediately as of the date on which Executive’s separation agreement and
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release of claims described in Section 8(a) may be revoked has expired, and any payment described in (i) above shall be made, and commence in the case of
(v), on the sixtieth (60th) day after Executive’s Separation from Service.

(b) Termination Without Cause or Resignation for Good Reason In Connection with a Change of Control. If Executive’s employment is terminated by
the Company without Cause or by Executive for Good Reason, and the termination is In Connection with a Change of Control, then, provided that the
termination of Executive’s employment constitutes a Separation from Service, subject to Section 8, Executive will receive: (i) a lump sum payment in an
amount equal to two hundred percent (200%) of the sum of Executive’s annual Base Salary and Executive’s Average Annual Bonus (less applicable tax
withholdings); (ii) payout of his pro-rata bonus for the fiscal year of the Company in which termination occurs provided the Company bonus targets are
satisfied, such amount to be paid in one lump sum on or before March 15th of the succeeding fiscal year; (iii) each of Executive’s then outstanding unvested
equity awards, including awards that would otherwise vest only upon satisfaction of performance criteria, shall fully accelerate and become vested with (and
settled within ten (10) days following vesting) respect to one hundred percent (100%) of the shares subject thereto, provided, that the performance criteria of
any awards that would otherwise vest only upon satisfaction of performance criteria shall be deemed achieved at target levels unless the applicable grant
documents or transaction documents provide for a higher amount; and (iv) if Executive validly elects to continue coverage under COBRA, reimbursement for
premiums paid for continued health benefits for the Executive (and any eligible dependents) under the Company’s health plans, payable when such premiums
are due until the earlier of (A) eighteen (18) months or (B) the date upon which Executive and Executive’s eligible dependents become covered under similar
plans. Subject to Sections 8 and 9, the accelerated vesting described in subsection (iii) above shall be effective immediately as of the date on which
Executive’s separation agreement and release of claims described in Section 8(a) may be revoked has expired, and any severance payment described in
(i) above shall be made, and commence in the case of (iv), on the later of the sixtieth (60th) day after Executive’s Separation from Service or the
consummation of the Change of Control.

(c) Voluntary Termination Without Good Reason or Termination for Cause. If Executive’s employment is terminated voluntarily, including due to death
or Disability, without Good Reason, is terminated for Cause by the Company or, if prior to Executive’s death, the Company provides him notice of
termination for Cause or Executive provides the Company of notice of termination without Good Reason, then, except as provided in Section 6, (i) all further
vesting of Executive’s outstanding equity awards will terminate immediately; (ii) all payments of compensation by the Company to Executive hereunder will
terminate immediately, and (iii) Executive will be eligible for severance benefits only in accordance with the terms of the Company’s then established plans in
which he participates, if any.

(d) Termination due to Death or Disability. Except as set forth in Section 8(a), if Executive’s employment terminates by reason of death or Disability,
then Executive will be entitled to receive benefits only in accordance with the Company’s then applicable plans, policies, and arrangements.

(e) Sole Right to Severance. This Agreement is intended to represent Executive’s sole entitlement to severance payments and benefits in connection
with the termination of his employment. Executive acknowledges and agrees that he is not entitled to participate in the Company’s Executive Change in
Control Program as may be amended and restated (the “Program”). To the extent Executive receives severance or similar payments and/or benefits under any
other Company plan, program, agreement, policy, practice, or the like, severance payments and benefits due to Executive under this Agreement will be
correspondingly reduced (or vice-versa).

(f) In the event that the benefits provided for in this Agreement otherwise constitute “parachute payments” within the meaning of Section 280G of the
Internal Revenue Code of 1986, as amended (the “Code”) and would, but for this subsection (f) be subject to the excise tax imposed by Section 4999 of the
Code (the “Excise Tax”), then the Executive’s benefits under Section 7 shall be either:

(i) delivered in full, or
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(ii) delivered as to such lesser extent as would result in no portion of such benefits being subject to the Excise Tax, whichever of the foregoing
amounts, taking into account the applicable federal, state and local income taxes and the Excise Tax, results in the receipt by Executive on an after-tax basis,
of the greatest amount of benefits, notwithstanding that all or some portion of such benefits may be taxable under Section 4999 of the Code. Unless the
Company otherwise agrees in writing, all determinations required to be made under this Article, including the manner and amount of any reduction in the
Executive’s benefits under Section 7, and the assumptions to be utilized in arriving at such determinations, shall be made in writing in good faith by the
accounting firm serving as the Company’s independent public accountants immediately prior to the event giving rise to such Payment (the “Accountants”). If
Executive’s benefits are delivered to a lesser extent in accordance with this clause (ii), then Executive’s aggregate benefits shall be reduced in the following
order (i) cash severance pay that is exempt from Section 409A of the Code, (ii) any other cash severance pay, (iv) reimbursement payments under
Section 6(e), above, (iii) any restricted stock units, (iv) any equity awards other than restricted stock units and stock options, and (v) stock options. For
purposes of making the calculations required by this subsection (f), the Accountants may make reasonable assumptions and approximations concerning the
application of Sections 280G and 4999 of the Code. The Company and Executive shall furnish to the Accountants such information and documents as the
Accountants may reasonably request to make a determination under this subsection (f). The Company shall bear all costs the Accountants may reasonably
incur in connection with any calculations contemplated by this subsection (f).

8. Conditions to Receipt of Severance; No Duty to Mitigate.

(a) Separation Agreement and Release of Claims. The receipt of any severance or other benefits pursuant to Section 7 will be subject to Executive
signing, not revoking and returning to the Company within fifty (50) days of his Separation from Service a separation agreement and release of claims in the
form attached hereto as Exhibit A. No severance or other benefits hereunder will be paid or provided until the separation agreement and release agreement
becomes effective. Executive shall not be required to release the rights under Section 11 of this Agreement or the policies referred to in Section 11.
Notwithstanding the foregoing, if Executive shall die following a termination described in Sections 7(a) or (b), Executive shall not be required to execute a
separation agreement and release of claims in order for Executive’s successors to receive the severance benefits described in Sections 7(a) or (b).

(b) Non-solicitation and Non-competition. The receipt of any severance or other benefits pursuant to Section 7(a) will be subject to Executive agreeing
that (i) during the Employment Term and Continuance Period, Executive will not solicit any employee of the Company for employment other than at the
Company and (ii) during the Employment Term directly or indirectly engage in, have any ownership interest in or participate in any entity that as of the date
of termination, competes with the Company in any substantial business of the Company or any business reasonably expected to become a substantial business
of the Company. Executive’s passive ownership of not more than 1% of any publicly traded company will not constitute a breach of this Section 8(b).

(c) Nondisparagement. During the Employment Term and Continuance Period, neither Executive nor the Company will knowingly and materially
disparage, criticize, or otherwise make any derogatory statements regarding the Executive or the Company, respectively, and the Company, in its official
statements, will not and will instruct the members of the Board and executive officers not to, knowingly and materially disparage, criticize, or otherwise make
derogatory statements regarding Executive. Notwithstanding the foregoing, nothing contained in this agreement will be deemed to restrict Executive, the
Company or any of the Company’s current or former officers and/or directors from providing information to any governmental or regulatory agency (or in
any way limit the content of any such information) to the extent they are requested or required to provide such information pursuant to applicable law or
regulation.

(d) Other Requirements. Executive’s receipt of continued severance payments will be subject to Executive continuing to comply with the terms of the
Confidential Information Agreement and the provisions of this Section 8.

(e) No Duty to Mitigate. Executive will not be required to mitigate the amount of any payment contemplated by this Agreement, nor will any earnings
that Executive may receive from any other source reduce any such payment.
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9. Section 409A.

Notwithstanding any of the foregoing, if the Executive is deemed by the Company at the time of his Separation from Service by the Company to be a
“specified employee” for purposes of Section 409A(a)(2)(B)(i) of the Code, to the extent delayed commencement of any portion of the benefits to which he is
entitled under this Agreement is required in order to avoid a prohibited distribution under Section 409A(a)(2)(B)(i) of the Code, such portion of his benefits
shall not be provided to him prior to the earlier of (a) the expiration of the six-month period measured from the date of his Separation from Service with the
Company or (b) the date of his death. Upon the expiration of the applicable Section 409A(a)(2)(B)(i) of the Code period, all deferred payments shall be paid
to Executive in a lump sum, and any remaining payments due under the Agreement shall be paid as otherwise provided herein. Notwithstanding the foregoing
or any other provisions of this Agreement, the Company and Executive agree that, for purposes of the limitations on nonqualified deferred compensation
under Section 409A of the Code, each payment of compensation under this Agreement shall be treated as a separate payment of compensation for purposes of
applying the Section 409A deferral election rules and the exclusion from Section 409A of the Code for certain short-term deferral amounts.

Except as otherwise expressly provided herein, to the extent any expense reimbursement or the provision of any in-kind benefit under this Agreement
(or otherwise referenced herein) is determined to be subject to (and not exempt from) Section 409A of the Code, the amount of any such expenses eligible for
reimbursement, or the provision of any in-kind benefit, in one calendar year shall not affect the expenses eligible for reimbursement or in kind benefits to be
provided in any other calendar year, in no event shall any expenses be reimbursed after the last day of the calendar year following the calendar year in which
Executive incurred such expenses, and in no event shall any right to reimbursement or the provision of any in-kind benefit be subject to liquidation or
exchange for another benefit.

To the extent that any provision of this Agreement is ambiguous as to its exemption or compliance with Section 409A of the Code, the provision will be
read in such a manner so that all payments hereunder are exempt from Section 409A of the Code to the maximum permissible extent, and for any payments
where such construction is not tenable, that those payments comply with Section 409A of the Code to the maximum permissible extent.

10. Definitions.

(a) Average Annual Bonus. For purposes of this Agreement, “Average Annual Bonus” shall mean the cash value of the average bonus amount awarded
(determined without regard to any deferral election or form of payment of such bonus) to Executive under the Company’s incentive bonus and variable
compensation programs as in effect on the Effective Date (or any predecessor or successor programs) for the three most recent consecutive and complete
fiscal years of the Company prior to the fiscal year in which the Change of Control occurs.

(b) Cause. For purposes of this Agreement, “Cause” means the disinterested members of the Board, on a reasonable and good faith basis, determine
(after reasonable notice is provided to Executive and Executive is given an opportunity, together with counsel, to be heard before the Board) that any of the
following events or contingencies exists or has occurred: (i) Executive’s engagement in acts of embezzlement, dishonesty or moral turpitude that has a
material adverse effect on the Company; (ii) the conviction of Executive for having committed a felony; (iii) a breach by Executive of Executive’s fiduciary
duties and responsibilities to the Company that result in a material adverse effect on the Company’s business, operations, prospects or reputation; or (iv) gross
negligence or bad faith that has a material adverse effect on the Company; provided that if any of the foregoing events is capable of being cured, the
Company will provide written notice of Executive describing the nature of such event and Executive will thereafter have thirty (30) days to cure such event.
The foregoing shall not be deemed an exclusive list of the acts or omissions that the Company may consider as grounds for the termination of Executive’s
employment, but it is an exclusive list of the acts or omissions that shall be considered “Cause” for the termination of Executive’s employment by the
Company.

(c) Change of Control. For purposes of this Agreement, “Change of Control” means (i) any “person” (as such term is used in Sections 13(d) and 14(d)
of the Securities Exchange Act of 1934) becomes the “beneficial owner” (as
 

6



defined in Rule 13d-3 of the Securities Exchange Act of 1934), directly or indirectly, of securities of the Company representing fifty percent (50%) or more of
the total voting power represented by the Company’s then outstanding voting securities; or (ii) the consummation of the sale or disposition by the Company of
all or substantially all of the Company’s assets; or (iii) the consummation of a merger or consolidation of the Company with any other corporation, other than
a merger or consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by
remaining outstanding or by being converted into voting securities of the surviving entity or its parent) fifty percent (50%) or more of the total voting power
represented by the voting securities of the Company or such surviving entity or its parent outstanding immediately after such merger or consolidation; or
(iv) a change in the composition of the Board, as a result of which less than a majority of the Directors are Incumbent Directors. “Incumbent Directors” shall
mean Directors who either (A) are Directors of the Company as of the date hereof, or (B) are elected, or nominated for election, to the Board with the
affirmative votes of at least a majority of those Directors whose election or nomination was not in connection with any transaction described in subsections
(i), (ii) or (iii) or in connection with an actual or threatened proxy contest relating to the election of directors of the Company; provided that such Change of
Control constitutes a change in ownership or effective control of the Company within the meaning of Section 409A of the Code and the Treasury Regulations
promulgated thereunder.

(d) Disability. For purposes of this Agreement, Disability shall have the same defined meaning as in the Company’s long-term disability plan.

(e) Good Reason. For purposes of this Agreement, “Good Reason” means without the Executive’s written consent, (i) a material reduction in the
Executive’s authority or responsibilities (including reporting responsibilities) which shall include, after a Change of Control, the failure to appoint Executive
as the Chief Executive Officer of a corporation whose equity securities are regularly traded on a recognized public market; (ii) a material reduction in the
Executive’s annual Base Salary or Target Annual Incentive, other than a reduction made prior to a Change of Control that in the aggregate does not exceed
10% that also is applied to substantially all of the Company’s other senior executives; or (iii) the relocation of the Executive’s principal place of performing
his duties as an employee of the Company by more than thirty (30) miles. Notwithstanding the foregoing, an event described in this Section shall not
constitute Good Reason unless it is communicated by the Executive to the Company in writing within ninety (90) days of the initial existence of such event
and is not corrected by the Company in a manner which is reasonably satisfactory to such Executive (including full retroactive correction with respect to any
reduction in annual Base Salary or Target Annual Incentive except as permitted in clause (ii)) within thirty (30) days of the Company’s receipt of such written
notice. In any event, Executive’s Separation from Service must occur during the two (2) year period following the initial existence of any of the events
described in this Section in order to constitute a Separation from Service for Good Reason. Neither the failure of the Company’s stockholders to elect or
reelect Executive to the Board nor the expiration of the Employment Term will constitute Good Reason for purposes of this Agreement.

(f) Continuance Period. For purposes of this Agreement, “Continuance Period” will mean the period of time beginning on the date of the termination of
Executive’s employment and ending on the date on which Executive is no longer receiving Base Salary payments under Section 7.

(g) In Connection with a Change of Control. For purposes of this Agreement, a termination of Executive’s employment with the Company is “In
Connection with a Change of Control” if Executive’s employment is terminated (i) within two (2) months preceding a Change of Control or (ii) within twelve
(12) months following a Change of Control.

11. Indemnification and Insurance. Executive will be covered under the Company’s insurance policies and, subject to applicable law, will be provided
indemnification to the maximum extent permitted by the Company’s bylaws, Certificate of Incorporation, and standard form of Indemnification Agreement,
with such insurance coverage and indemnification to be in accordance with the Company’s standard practices for senior executive officers but on terms no
less favorable than provided to any other Company senior executive officer or director.
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12. Confidential Information. Executive has previously executed the Company’s standard form of employee confidential information agreement (the
“Confidential Information Agreement”). During the Employment Term, Executive further agrees to execute any updated versions of the Confidential
Information Agreement (any such updated version also referred to as the “Confidential Information Agreement”) as may be required of substantially all of the
Company’s executive officers.

13. Assignment. This Agreement will be binding upon and inure to the benefit of (a) the heirs, executors, and legal representatives of Executive upon
Executive’s death and (b) any successor of the Company. Except for purposes of Section 8(b), any such successor of the Company will be deemed substituted
for the Company under the terms of this Agreement for all purposes. For this purpose, “successor” means any person, firm, corporation, or other business
entity which at any time, whether by purchase, merger, or otherwise, directly or indirectly acquires all or substantially all of the assets or business of the
Company. None of the rights of Executive to receive any form of compensation payable pursuant to this Agreement may be assigned or transferred except by
will or the laws of descent and distribution. Any other attempted assignment, transfer, conveyance, or other disposition of Executive’s right to compensation
or other benefits will be null and void.

14. Notices. All notices, requests, demands, and other communications called for hereunder will be in writing and will be deemed given (a) on the date
of delivery if delivered personally, (b) one (1) day after being sent by a well-established commercial overnight service, or (c) four (4) days after being mailed
by registered or certified mail, return receipt requested, prepaid and addressed to the parties or their successors at the following addresses, or at such other
addresses as the parties may later designate in writing:

If to the Company:

Attn: Chair of the Compensation Committee
of the Board of Directors Autodesk, Inc.
111 McInnis Parkway
San Rafael, CA 94903

If to Executive:

at the last residential address known by the Company as provided by
Executive in writing.

15. Severability. If any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable, or void, this
Agreement will continue in full force and effect without said provision.

16. Arbitration.

(a) General. In consideration of Executive’s service to the Company, its promise to arbitrate all employment related disputes, and Executive’s receipt of
the compensation and other benefits paid to Executive by the Company, at present and in the future, Executive agrees that any and all controversies, claims, or
disputes with anyone (including the Company and any employee, officer, director, shareholder, or benefit plan of the Company in their capacity as such or
otherwise) arising out of, relating to, or resulting from Executive’s service to the Company under this Agreement or otherwise or the termination of
Executive’s service with the Company, including any breach of this Agreement, will be subject to binding arbitration under the Arbitration Rules set forth in
California Code of Civil Procedure Section 1280 through 1294.2, including Section 1283.05 (the “Rules”) and pursuant to California law. Disputes which
Executive agrees to arbitrate, and thereby agrees to waive any right to a trial by jury, include any statutory claims under state or federal law, including, but not
limited to, claims under Title VII of the Civil Rights Act of 1964, the Americans with Disabilities Act of 1990, the Age Discrimination in Employment Act of
1967, the Older Workers Benefit Protection Act, the California Fair Employment and Housing Act, the California Labor Code, claims of harassment,
discrimination, or wrongful termination, and any statutory claims. Executive further understands that this Agreement to arbitrate also applies to any disputes
that the Company may have with Executive.
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(b) Procedure. Executive agrees that any arbitration will be administered by the American Arbitration Association (“AAA”) and that a neutral arbitrator
will be selected in a manner consistent with its National Rules for the Resolution of Employment Disputes. The arbitration proceedings will be held in Marin
County, California and will allow for discovery according to the rules set forth in the National Rules for the Resolution of Employment Disputes or California
Code of Civil Procedure. Executive agrees that the arbitrator will have the power to decide any motions brought by any party to the arbitration, including
motions for summary judgment and/or adjudication and motions to dismiss and demurrers, prior to any arbitration hearing. Executive agrees that the arbitrator
will issue a written decision on the merits. Executive understands the Company will pay for any administrative or hearing fees charged by the arbitrator or
AAA except that Executive will pay the first $200.00 of any filing fees associated with any arbitration Executive initiates. Executive agrees that the arbitrator
will administer and conduct any arbitration in a manner consistent with the Rules and that to the extent that the AAA’s National Rules for the Resolution of
Employment Disputes conflict with the Rules, the Rules will take precedence.

(c) Remedy. Except as provided by the Rules, arbitration will be the sole, exclusive, and final remedy for any dispute between Executive and the
Company. Accordingly, except as provided for by the Rules, neither Executive nor the Company will be permitted to pursue court action regarding claims that
are subject to arbitration. Notwithstanding, the arbitrator will not have the authority to disregard or refuse to enforce any lawful Company policy, and the
arbitrator will not order or require the Company to adopt a policy not otherwise required by law which the Company has not adopted.

(d) Availability of Injunctive Relief. In addition to the right under the Rules to petition the court for provisional relief, Executive agrees that any party
also may petition the court for injunctive relief where either party alleges or claims a violation of this Agreement or the Confidentiality Agreement or any
other agreement regarding trade secrets, confidential information, Nonsolicitation or Labor Code §2870.

(e) Administrative Relief. Executive understands that this Agreement does not prohibit Executive from pursuing an administrative claim with a local,
state, or federal administrative body such as the Department of Fair Employment and Housing, the Equal Employment Opportunity Commission, or the
workers’ compensation board. This Agreement does, however, preclude Executive from pursuing court action regarding any such claim.

(f) Voluntary Nature of Agreement. Executive acknowledges and agrees that Executive is executing this Agreement voluntarily and without any duress
or undue influence by the Company or anyone else. Executive further acknowledges and agrees that Executive has carefully read this Agreement and that
Executive has asked any questions needed for Executive to understand the terms, consequences, and binding effect of this Agreement, including that
Executive is waiving Executive’s right to a jury trial. Finally, Executive agrees that Executive has been provided an opportunity to seek the advice of an
attorney of Executive’s choice before signing this Agreement.

17. Legal and Tax Expenses. The Company will directly pay Executive’s counsel up to $10,000 for reasonable legal and tax advice expenses incurred in
connection with the negotiation and implementation of this Agreement. Such payment shall be made in full within 30 days after the Company’s receipt of any
applicable invoices (and in any event by not later than December 31, 2017).

18. Integration. This Agreement represents the entire agreement and understanding between the parties as to the subject matter herein and supersedes
all prior or contemporaneous agreements whether written or oral. No waiver, alteration, or modification of any of the provisions of this Agreement will be
binding unless in a writing that specifically references this Section and is signed by duly authorized representatives of the parties hereto.

19. Waiver of Breach. The waiver of a breach of any term or provision of this Agreement, which must be in writing, will not operate as or be construed
to be a waiver of any other previous or subsequent breach of this Agreement.

20. Survival. The Confidential Information Agreement, the Company’s and Executive’s responsibilities under Sections 4, 5, 6, 7, 8, 10, 11, 13, 15 and
16 will survive the termination of this Agreement.
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21. Headings. All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this Agreement.

22. Tax Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable taxes.

23. Governing Law. This Agreement will be governed by the laws of the State of California (with the exception of its conflict of laws provisions).

24. Acknowledgment. Executive acknowledges that she has had the opportunity to discuss this matter with and obtain advice from his private attorney,
has had sufficient time to, and has carefully read and fully understands all the provisions of this Agreement, and is knowingly and voluntarily entering into
this Agreement.

25. Counterparts. This Agreement may be executed in counterparts, and each counterpart will have the same force and effect as an original and will
constitute an effective, binding agreement on the part of each of the undersigned.

[Signature page follows]
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IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by a duly authorized officer, as of the day and
year first above written.
 
COMPANY

By:  /s/ Crawford Beveridge
 Name:  Crawford Beveridge
 Title:  Chairman

EXECUTIVE

By:  /s/ Andrew Anagnost
 Name:  Andrew Anagnost

SIGNATURE PAGE TO ANDREW ANAGNOST EMPLOYMENT AGREEMENT



EXHIBIT A

RELEASE OF CLAIMS AGREEMENT

This Release of Claims Agreement (the “Release Agreement”) is made by and between Autodesk, Inc. (the “Company”) and Andrew Anagnost
(“Executive”).

WHEREAS, Executive was employed by the Company; and

WHEREAS, Executive and the Company have entered into an Employment Agreement as of June     , 2017 (the “Employment Agreement”);

NOW THEREFORE, in consideration of the mutual promises made herein, the Company and Executive (collectively referred to as “the Parties”)
hereby agree as follows:

1. Termination. Executive’s employment with the Company terminated on             , 20     (the “Termination Date”).

2. Consideration. The Company agreed pursuant to Section      of the Employment Agreement to provide Executive with certain benefits in the event
Executive’s employment is terminated in specified circumstances, provided Executive executes this Release Agreement.

3. Payment of Salary. Executive acknowledges and represents that the Company has paid all salary, wages, bonuses, accrued vacation, commissions
and any and all other benefits due to Executive as of the Termination Date, other than benefits that remain outstanding pursuant to the Employment
Agreement or the Company’s employee benefit plans.

4. Release of Claims. Executive agrees that the foregoing consideration represents settlement in full of all outstanding obligations owed to Executive by
the Company, other than obligations that remain outstanding pursuant to the Employment Agreement or the Company’s employee benefit plans. Executive, on
behalf of Executive and his heirs, family members, executors, successors and assigns, hereby fully and forever releases the Company and its past, present and
future officers, agents, directors, executives, employees, representatives, investors, shareholders, administrators, affiliates, divisions, subsidiaries, parents,
predecessor and successor corporations and assigns, from, and agrees not to sue or otherwise institute or cause to be instituted any legal or administrative
proceedings concerning, any claim, duty, obligation or cause of action relating to any matters of any kind, whether presently known or unknown, suspected or
unsuspected, that Executive may possess arising from any omissions, acts or facts that have occurred up until and including the Effective Date (as defined
below), other than his rights under Section 11 of the Employment Agreement, including, without limitation:

(a) Any and all claims relating to or arising from Executive’s employment relationship with the Company and the termination of that relationship or any
transactions between the Company, as an employer and Executive as employee;

(b) Any and all claims relating to, or arising from, Executive’s right to purchase, or actual purchase of, shares of stock of the Company, including,
without limitation, any claims for fraud, misrepresentation, breach of fiduciary duty, breach of duty under applicable state corporate law and securities fraud
under any state or federal law;

(c) Any and all claims for wrongful discharge of employment; termination in violation of public policy; harassment; discrimination; retaliation; breach
of contract, both express and implied; breach of a covenant of good faith and fair dealing, both express and implied; promissory estoppels; negligent or
intentional infliction of emotional distress; negligent or intentional misrepresentation; negligent or intentional interference with contract or prospective
economic advantage; unfair business practices; defamation; libel; slander; negligence; personal injury; assault; battery; invasion of privacy; false
imprisonment; and conversion;
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(d) Any and all claims for violation of any federal, state or municipal statute, including, but not limited to, Title VII of the Civil Rights Act of 1964, the
Civil Rights Act of 1991, the Age Discrimination in Employment Act of 1967, the Americans with Disabilities Act of 1990, the Fair Labor Standards Act, the
Employee Retirement Income Security Act of 1974, the Worker Adjustment and Retraining Notification Act, the Sarbanes Oxley Act of 2002, the
Occupational Safety and Health Administration Act of 1970, the Older Workers Benefit Protection Act of 1990, the Family and Medical Leave Act of 1993,
the California Fair Employment and Housing Act, and California Labor Code Sections 201 et seq. and 970 et seq. and all amendments to each such Act as
well as the regulations issued hereunder;

(e) Any and all claims for violation of the federal or any state constitution;

(f) Any and all claims arising out of any other laws and regulations relating to employment or employment discrimination; and

(g) Any and all claims for attorneys’ fees and costs. Executive agrees that the release set forth in this Section 4 shall be and remain in effect in all
respects as a complete general release as to the matters released. The Parties agree that the release set forth in this Section 4 shall not apply to (i) rights that
Executive may have to payments or benefits under Sections 4, 5, 6, 7, 8 and 11 of this Employment Agreement, (ii) rights under any agreement between the
Parties evidencing outstanding equity awards in the Company held by Executive or (iii) rights to indemnification Executive may have under the Company’s
Certificate of Incorporation, Bylaws, or separate indemnification agreement, as applicable.

5. Acknowledgment of Waiver of Claims under ADEA. Executive acknowledges that Executive is waiving and releasing any rights Executive may
have under the Age Discrimination in Employment Act of 1967 (“ADEA”) and that this waiver and release is knowing and voluntary. Executive and the
Company agree that this waiver and release do not apply to any rights or claims that may arise under the ADEA after the Effective Date. Executive
acknowledges that the consideration given for this Release Agreement is in addition to anything of value to which Executive was already entitled. Executive
further acknowledges that Executive has been advised by this writing that (a) Executive should consult with an attorney prior to executing this Release
Agreement; (b) Executive has at least twenty-one (21) days within which to consider this Release Agreement; (c) Executive has seven (7) days following the
execution of this Release Agreement by the parties to revoke the Release Agreement; and (d) this Release Agreement shall not be effective until the
revocation period has expired. Any revocation should be in writing and delivered to the General Counsel at Autodesk, Inc., 111 McInnis Parkway, San Rafael,
California 94903, by close of business on the seventh day from the date that Executive signs this Release Agreement.

6. Civil Code Section 1542. Executive represents that Executive is not aware of any claims against the Company other than the claims that are released
by this Release Agreement. Executive acknowledges that Executive has been advised by legal counsel and is familiar with the provisions of California Civil
Code Section 1542, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.

Executive, being aware of said code section, agrees to expressly waive any rights Executive may have thereunder, as well as under any other statute or
common law principles of similar effect.

7. No Pending or Future Lawsuits. Executive represents that Executive has no lawsuits, claims or actions pending in Executive’s name, or on behalf of
any other person or entity, against the Company or any other person or entity referred to herein. Executive also represents that Executive does not intend to
bring any claims on Executive’s own behalf or on behalf of any other person or entity against the Company or any other person or entity referred to herein
with regard to matters released hereunder.
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8. Confidentiality.

(a) Executive acknowledges that Executive has been exposed to and promises to maintain the confidentiality of all confidential and proprietary
information of the Company, including without limitation, information relating to: any and all research and development plans and activities; products;
product plans; source code; customer lists; business plans; marketing plans and strategies; pricing and pricing strategies; Company’s employees and employee
compensation; and the business or confidential information of the Company’s customers.

(b) Executive agrees to comply with the terms set forth in the Employee Agreements on Intellectual Property and Product Source Code and executed by
Executive on or about Executive’s hire date and any updated confidentiality agreement Executive may have signed while an employee (altogether
“Confidential Information Agreements”). Executive agrees that any program, document, drawing, or other work Executive worked on at Company’s direction
or on Company time, or using Company’s equipment, or using any information proprietary to Company shall remain the property of the Company.

(c) Executive hereby confirms that Executive has returned or will return all Company property in Executive’s possession, and that Executive will return
all confidential or proprietary information. In the event Executive violates any of these obligations, the Company shall cease making the payments and
providing the benefits to Executive as provided in Section 8 of the Employment Agreement.

(d) Permitted Disclosures. Pursuant to 18 U.S.C. § 1833(b), Executive understands that he will not be held criminally or civilly liable under any Federal
or State trade secret law for the disclosure of a trade secret of the Company that (i) is made (A) in confidence to a Federal, State, or local government official,
either directly or indirectly, or to his attorney and (B) solely for the purpose of reporting or investigating a suspected violation of law; or (ii) is made in a
complaint or other document that is filed under seal in a lawsuit or other proceeding. Executive understands that if he files a lawsuit for retaliation by the
Company for reporting a suspected violation of law, he may disclose the trade secret to his attorney and use the trade secret information in the court
proceeding if he (x) files any document containing the trade secret under seal, and (y) does not disclose the trade secret, except pursuant to court order.
Nothing in this Agreement, or any other agreement that Executive has with the Company, is intended to conflict with 18 U.S.C. § 1833(b) or create liability
for disclosures of trade secrets that are expressly allowed by such section. Further, nothing in this Agreement or any other agreement that Executive has with
the Company shall prohibit or restrict him from making any voluntary disclosure of information or documents concerning possible violations of law to any
governmental agency or legislative body, or any self-regulatory organization, in each case, without advance notice to the Company.

9. Costs. The Parties shall each bear their own costs, expert fees, attorneys’ fees and other fees incurred in connection with this Release Agreement.

10. Authority. Executive represents and warrants that Executive has the capacity to act on Executive’s own behalf and on behalf of all who might claim
through him to bind them to the terms and conditions of this Release Agreement.

11. No Representations. Executive represents that Executive has had the opportunity to consult with an attorney and has carefully read and understands
the scope and effect of the provisions of this Release Agreement. Neither party has relied upon any representations or statements made by the other party
hereto which are not specifically set forth in this Release Agreement.

12. Severability. In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void,
this Release Agreement shall continue in full force and effect without said provision.

13. Entire Agreement. This Release Agreement and the Employment Agreement represent the entire agreement and understanding between the
Company and Executive concerning Executive’s separation from the Company and supersede and replace any and all prior agreements and understandings
concerning Executive’s
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relationship with the Company and his compensation from the Company. This Release Agreement may only be amended in writing signed by Executive and
an executive officer of the Company.

14. Governing Law. This Release Agreement shall be governed by the internal substantive laws, but not the choice-of-law rules, of the State of
California.

15. Effective Date. This Release Agreement is effective eight (8) days after it has been signed by both Parties (the “Effective Date”).

16. Counterparts. This Release Agreement may be executed in counterparts, and each counterpart shall have the same force and effect as an original
and shall constitute an effective, binding agreement on the part of each of the undersigned.

17. Voluntary Execution of Agreement. This Release Agreement is executed voluntarily and without any duress or undue influence on the part or behalf
of the Parties hereto, with the full intent of releasing all claims. The Parties acknowledge that:

(a) They have read this Release Agreement;

(b) They have been represented in the preparation, negotiation and execution of this Release Agreement by legal counsel of their own choice, or they
have voluntarily declined to seek such counsel;

(c) They understand the terms and consequences of this Release Agreement and of the releases it contains; and

(d) They are fully aware of the legal and binding effect of this Release Agreement.

IN WITNESS WHEREOF, the Parties have executed this Release Agreement on the respective dates set forth below.
 
COMPANY   Date:

By:    
 Name:   
 Title:    

EXECUTIVE   
    Date:

By:    
 Name: Andrew Anagnost   

SIGNATURE PAGE TO ANDREW ANAGNOST RELEASE OF CLAIMS AGREEMENT
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Exhibit 10.2
 

June 18, 2017

Amar Hanspal
Autodesk, Inc.
111 McInnis Parkway
San Rafael, California 94903
 
Re: Separation Agreement

Dear Amar,

This Separation Agreement (“Agreement”) is to confirm your agreement with Autodesk, Inc. (“Autodesk” or the “Company”) about your separation from the
Company. In consideration of the mutual promises and agreements described herein you and the Company agree as follows.
 

1. Employment. Your last day of employment with the Company will be July 10, 2017 (“Termination Date”). You will be expected to perform your
regular duties through June 20, 2017, after which time you will be relieved of all duties, except for the transitional duties outlined in paragraph 2 of this
Agreement. You may not be employed by another company or perform work which would be a conflict of interest with your work at Autodesk while
employed by Autodesk. You and Autodesk may agree to an earlier Termination Date (such date, the “Early Termination Date”) and this will be
reflected in a written addendum to this Agreement.

 

2. Transition. To aid in the transition, you agree to do the following before your Termination Date: (a) Work with the Human Resources Business Partner
to transition your work in an orderly and timely manner; (b) Submit all of your business expenses in accordance with Company policies; (c) Return all
Company assets to the Company, including your Company-provided computer and personal device and any Company documents or intellectual
property you may have to the Human Resources Business Partner; (d) Provide the Human Resources Business Partner with any passwords he/she
requests or will need so that the Company can ensure that work is handled properly after you leave; and (e) Participate in an exit interview, if requested.

 

3. Compensation. You will receive your regular compensation through your Termination Date. If you have an Early Termination Date, you will receive
the balance of what would have been owed to you in compensation from the Early Termination Date through your original Termination Date.

 
Autodesk, Inc.
111 McInnis Parkway, San Rafael, California 94903

PHONE +1 415 507-5000 | FAX +1 415 507-5100 | www.autodesk.com



 
4. Health Benefits. If you participate in the Company’s health benefit programs, you will continue to be covered by the Company’s health insurance plans

through the end of the month in which your Termination Date falls. You may be eligible to obtain continued group health insurance coverage after your
termination under the Consolidated Omnibus Budget Reconciliation Act (“COBRA”). You will receive more information on COBRA through a
separate notice.

 

5. Equity Benefits.

The portion of any time-based restricted stock units that you currently hold which would have vested if you had remained continuously employed
through July 1, 2018 will become fully vested as of your Termination Date (and any remaining time-based restricted stock units will be cancelled as of
your Termination Date). The portion of any performance-based restricted stock units that you currently hold which could have vested if you had
remained continuously employed through March 26, 2018 will remain outstanding and eligible to vest as if you remained employed continuously
employed through March 26, 2018 based on the extent to which the underlying performance criteria are satisfied for awards with a performance period
ending on January 31, 2018 (and any remaining performance-based restricted stock units will be cancelled as of your Termination Date).

You will have three (3) months after your Termination Date to exercise any stock options that were vested as of that date.

If you have contributed to the Autodesk Employee Stock Purchase Plan (“ESPP”), but these contributions were not used to purchase stock as of your
Termination Date, your contributions for the current ESPP period will be returned to you.

 

6. Severance. You will receive a severance payment in the amount of $825,000, minus all legally applicable deductions and withholdings, which amount
represents 1.5 times your annual base salary, payable in a single lump-sum. You will receive an additional severance payment in the amount of
$618,750, minus all legally applicable deductions and withholdings, which amount represents 1.5 times your fiscal year 2018 target annual incentive,
payable in a single lump-sum.

 

7. Additional Special Payment. You will receive a payment of $63,462, minus all legally applicable deductions and withholdings, which is equal to six
weeks of your weekly base salary.

 

8. COBRA Payment. The Company will pay you a lump-sum payment in an amount equal to eighteen months of what your estimated COBRA payments
would be, grossed up for taxes. If you timely elect COBRA, you will be entitled to your rights under COBRA at your own expense for your COBRA
eligibility period.

 

9. Release of Claims. You agree that this Agreement represents settlement in full of all outstanding obligations owed to you by the Company as a result of
your
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employment with and termination of your employment with the Company. You, on behalf of yourself and your descendants, heirs and successors
(“Releasors”), hereby fully release and discharge the Company, its subsidiaries, divisions and affiliated entities and their respective directors, officers,
agents, servants, stockholders, employees, representatives, successors and assigns (“Releasees”), from any and all claims, duties, obligations, actions, or
causes of action whatsoever, whether presently known or unknown, asserted or unasserted, which are based on, arise from or relate in any way to your
employment with the Company or the termination thereof including, but not limited to, claims for (i) wrongful termination, interference with contract,
breach of contract, fraud, misrepresentation and infliction of emotional distress under statutory or common law, (ii) discrimination, harassment or
retaliation under state or federal law including the federal Civil Rights Act of 1964, the Age Discrimination in Employment Act, the Older Workers
Benefit Protection Act and the Americans With Disabilities Act (where applicable), (iii) claims for wages or penalties under state or federal law and
(iv) attorneys’ fees and costs (together “Claims”).

 

10. Claims Not Released. This release of claims does not apply to any rights or claims that you cannot release as a matter of law, nor does it apply to any
Claims that first arise after the date on which you sign this Agreement. In addition, this Agreement does not prohibit you from (i) filing a charge or
complaint with the Equal Employment Opportunity Commission (“EEOC”), (ii) participating in any investigation or other process conducted by the
EEOC, or (iii) filing an action challenging the validity of this release. You understand and acknowledge that by reason of your execution of this release
of Claims you are receiving from the Company pay and benefits that are in addition to anything of value to which you were already entitled.

 

11. Unknown Claims Released. California Civil Code section 1542 provides: A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR. You have
read and understand this provision. Pursuant to this provision and, if you are not employed in California, any similar state law provision in the state in
which you are employed, you are aware that you are waiving unknown claims that arise before or on the date you sign this Agreement and agree to do
so.

 

12. Covenant Not to Sue. You represent and agree that you have not already, and will not at any time in the future, file any lawsuit, administrative
proceeding, or other legal action against the Company or any of the Releasees that is based upon, in whole or in part, any of the Claims released in this
Agreement. In the event that you file any such legal action, the Company and any Releasees against which you bring that legal action will be entitled to
recover from you it’s/their attorneys’ fees and costs incurred in defending that action.

 
 

 
3

  
Separation Agreement

Amar Hanspal



 
13. Future Relationship. The Company will provide job references for you in accordance with its reference policy, which allows the Company to verify

your job title and dates of employment only. The Company will not object to any claim for unemployment benefits filed by you, but will respond
truthfully to any such claims or related inquiries, including inquiries about post-termination compensation.

 

14. Non-Disparagement. You agree not to disparage the Company or its officers, directors, employees, shareholders and agents, in any manner likely to be
harmful to them or their business, business reputation or personal reputation. However, you may respond accurately and fully to any question, inquiry,
or request for information when required to do so by legal process (see also Permitted Disclosures below).

 

15. Non-Solicitation. During your employment with the Company and for the twelve month period following your Termination Date, you agree that you
will not do the following:

 

 •  Solicit or encourage any employee of Autodesk, Inc. or any of its subsidiaries (collectively, “Autodesk” and individually “an Autodesk
company”) to terminate his or her employment within Autodesk, or

 

 •  Solicit or encourage any Customer to purchase goods or services from a Competitor.

For purposes of this provision, “Solicit” means to lure or approach with a request or invitation. A “Customer” is an individual, company, or entity that
has purchased or purchases products or services from an Autodesk company and about which you obtained confidential or proprietary information
during your employment with the Company, or for which you were responsible for or assigned to during the last one (1) year of your employment with
the Company. “Solicit” does not include sending a professional announcement stating that you have started employment with another employer,
provided that no confidential information or proprietary information of Autodesk is used in the distribution of such announcement.

A ”Competitor” includes any business that develops, markets, sells or licenses products and services similar to, or which otherwise compete with, an
Autodesk company’s products and services. By way of example only, some of the Competitors include, but are not limited to, Adobe Systems
Incorporated, ANSYS, Inc., Apple Inc., AVEVA Group plc, Avid Technology, Inc., Bentley Systems, Inc., Bluebeam, Inc., Dassault Systèmes S.A. and
its subsidiary Dassault Systèmes SolidWorks Corp., DS Enovia Corp., Environmental Systems Research Institute, Inc. (ESRI), Hexagon AB, Intergraph
Corporation, a wholly owned subsidiary of Hexagon AB, MSC Software Corporation, Nemetschek AG, Onshape, Inc., PlanGrid, Inc., Procore
Technologies, Inc., PTC, 3D Systems, Siemens PLM, SONY Corporation,
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Technicolor, Thomson Corporation, and Trimble Navigation Limited. This list is meant to be illustrative only and the parties expressly agree that
application of the non-solicitation covenant will not be limited to enforcement against only these companies.

 

16. Permitted Disclosures. Notwithstanding anything to the contrary in this Agreement, pursuant to 18 U.S.C. § 1833(b), you understand that you will not
be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret of the Company that (i) is made (A) in
confidence to a Federal, State, or local government official, either directly or indirectly, or to your attorney and (B) solely for the purpose of reporting
or investigating a suspected violation of law; or (ii) is made in a complaint or other document that is filed under seal in a lawsuit or other proceeding.
You understand that if you file a lawsuit for retaliation by the Company for reporting a suspected violation of law, you may disclose the trade secret to
your attorney and use the trade secret information in the court proceeding if you (x) file any document containing the trade secret under seal, and (y) do
not disclose the trade secret, except pursuant to court order. Nothing in this Agreement, or any other agreement that you have with the Company, is
intended to conflict with 18 U.S.C. § 1833(b) or create liability for disclosures of trade secrets that are expressly allowed by such section. Further,
nothing in this Agreement or any other agreement that you have with the Company shall prohibit or restrict you from making any voluntary disclosure
of information or documents concerning possible violations of law to, or seek a whistleblower award from, any governmental agency or legislative
body, or any self-regulatory organization, in each case, without advance notice to the Company.

 

17. Effective Date.
 

 

a. You have forty-five (45) calendar days to consider this Agreement and the attached Older Workers Benefit Protection Act Notice and to sign this
Agreement. You have seven calendar days from the date you sign the Agreement to revoke it. If you choose to revoke it, you must do so in
writing and send the revocation to Autodesk, General Counsel, 111 McInnis Parkway, San Rafael, CA 94903. This must be received within the
seven calendar day revocation period. If you do not properly revoke the Agreement, it will be effective eight calendar days after you sign it (the
“Effective Date of the Agreement”).

 

 
b. If the above requirements are not met, this Agreement will not be effective. If you choose to sign this Agreement prior to the expiration of the

applicable time period above, it is with the understanding that you voluntarily choose to do so. If you accept another job at the Company to start
prior to your Termination Date, this Agreement will be null and void.
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18. Agreement. This Agreement constitutes the entire understanding and agreement between you and the Company with regards to the terms and

conditions of your employment with the Company and the termination of your employment. It supersedes and replaces any and all prior
representations, promises or agreements (written, verbal or otherwise) between you and the Company regarding the terms described in this Agreement,
except for any agreements you signed about your continuing obligations to the Company after you terminate, such as your Employee Nondisclosure
and Inventions Agreement, all of which survive the termination of your employment in accordance with the terms of each of those respective
agreements. This Agreement may only be amended in a writing signed by you and a duly authorized officer of the Company. This Agreement shall be
governed by the laws of the state in which you are employed by Autodesk. Copies of this letter and attachments, including those transmitted
electronically, are effective as originals.

 

19. Payments. All lump-sum payments described in paragraphs 6, 7 and 8 of this Agreement will be paid to you within fifteen (15) business days after the
Effective Date of the Agreement or your Termination Date, whichever is later.

 

20. Severability. In the event that one or more provisions of this Agreement are determined to be invalid or unenforceable for any reason, the remainder of
the Agreement shall remain in full force and effect. Copies of this Agreement are as valid as the original.

 

21. Understanding. You are advised to seek legal counsel before signing this Agreement. By signing below, you are acknowledging that you have read and
understand this Agreement and are knowingly, willingly and voluntarily agreeing to all the terms of the Agreement.

Please sign and date this Agreement, in the spaces provided below and send the complete, signed copy to Jan Becker or Pascal Di Fronzo by 10:00 a.m.
(Pacific Time) on June 19, 2017.

[Signature page follows]
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Very truly yours,
AUTODESK, INC.

By:  /s/ Jan Becker
Jan Becker
SVP, Human Resources
Autodesk, Inc.

By signing below, I accept and agree to the terms of this Agreement.
 
/s/ Amar Hanspal   June 19, 2017
Amar Hanspal   Date

SIGNATURE PAGE TO AMAR HANSPAL SEPARATION AGREEMENT



Exhibit 17.1

Board of Directors
Autodesk, Inc.
111 McInnis Parkway
San Rafael, CA 94903
 
Attention:   Chairman of the Board of Directors

  Chairman of the Corporate Governance and Nominating Committee

           Re:   Resignation

Ladies and Gentlemen:

In accordance with the Corporate Governance Guidelines of Autodesk, Inc. (the “Corporation”) regarding majority voting in director elections, I hereby
tender my resignation as a director of the Corporation, provided that this resignation shall be effective only in the event that (i) I fail to receive a sufficient
number of votes for reelection at the 2017 annual meeting of the stockholders of the Corporation (the “2017 Annual Meeting”) and (ii) the Board of
Directors of the Corporation (the “Board”) accepts this resignation following my failure to be reelected at the 2017 Annual Meeting.

In addition, I hereby irrevocably resign from my position as a director of the Corporation and from any and all committees of the Board on which I serve,
provided that this resignation shall be effective only in the event that (i) Scott Ferguson resigns from the Board other than (x) in circumstances in which the
Investors are entitled to designate a replacement pursuant to Section 1(i) of the Agreement, dated March 10, 2016, between Autodesk, Inc., Sachem Head
Capital Management LP and the other Investors (as defined therein) or (y) if Scott Ferguson resigns from the Board due to the Minimum Ownership
Obligations (as defined in the Agreement, dated February 6, 2017, by and among the Corporation and the Investors (as defined therein) (the “February 2017
Agreement”)) not being satisfied and (ii) the Board accepts this resignation.

In addition, I hereby irrevocably resign from my position as a director of the Corporation and from any and all committees of the Board on which I serve;
provided that this resignation shall be effective only immediately following the later of (i) the Appointment Date (as defined in that the February 2017
Agreement) and (ii) the 2017 Annual Meeting.

If I am reelected at the 2017 Annual Meeting and the provisions of one of the above clauses calling for my resignation shall then be in effect this resignation
will remain in effect. This resignation may not be withdrawn by me at any time.
 

Sincerely,

/s/ Jeff Clarke
Jeff Clarke



Exhibit 17.2

Board of Directors
Autodesk, Inc.
111 McInnis Parkway
San Rafael, CA 94903
 
Attention:   Chairman of the Board of Directors

  Chairman of the Corporate Governance and Nominating Committee

           Re:   Resignation

Ladies and Gentlemen:

In accordance with the Corporate Governance Guidelines of Autodesk, Inc. (the “Corporation”) regarding majority voting in director elections, I hereby
tender my resignation as a director of the Corporation, provided that this resignation shall be effective only in the event that (i) I fail to receive a sufficient
number of votes for reelection at the 2017 annual meeting of the stockholders of the Corporation (the “2017 Annual Meeting”) and (ii) the Board of
Directors of the Corporation (the “Board”) accepts this resignation following my failure to be reelected at the 2017 Annual Meeting.

In addition, I hereby irrevocably resign from my position as a director of the Corporation and from any and all committees of the Board on which I serve;
provided that this resignation shall be effective if (i) at any time the Minimum Ownership Obligations (as defined in the Agreement, dated February 6, 2017,
by and among the Corporation and the Investors (as defined therein) (the “February 2017 Agreement”)) have not been satisfied pursuant to the February
2017 Agreement and (ii) the Board accepts this resignation.

In addition, I hereby irrevocably resign from my position as a director of the Corporation and from any and all committees of the Board on which I serve;
provided that this resignation shall be effective only immediately following the later of (i) the Appointment Date (as defined in that the February 2017
Agreement) and (ii) the 2017 Annual Meeting.

If I am reelected at the 2017 Annual Meeting and the provisions of one of the above clauses calling for my resignation shall then be in effect this resignation
will remain in effect. This resignation may not be withdrawn by me at any time.
 

Sincerely,

/s/ Scott D. Ferguson
Scott D. Ferguson
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Contact:   

Investors:   David Gennarelli, 415-507-6033
  david.gennarelli@autodesk.com

Press:   Clay Helm, 415-580-3671
  clay.helm@autodesk.com

  
Autodesk Names Andrew Anagnost President and CEO

Industry Veteran to Lead Autodesk Through Next Phase of Growth

SAN FRANCISCO – June 19, 2017 – Autodesk, Inc. (NASDAQ: ADSK) today announced that its board of directors has appointed Andrew Anagnost,
current interim co-chief executive officer and chief marketing officer, as the company’s new president and CEO, effective immediately. He will also join
Autodesk’s board of directors.

“The board and I are delighted that Andrew will lead Autodesk into its next stage of growth,” said Crawford W. Beveridge, chairman of the board of
Autodesk. “Andrew has been instrumental in the development and execution of Autodesk’s successful business model transition, and with his leadership, we
are confident that our move to the cloud and subscription will continue to be successful.”

Anagnost, who holds a PhD in Aeronautical Engineering and Computer Science from Stanford University, began his career at Lockheed Aeronautical
Systems Company and as an NRC fellow at NASA Ames Research Center. After joining Autodesk in 1997, he held various technical and strategic roles. He
led engineering for Autodesk Inventor, the company’s 3D model-based product design and engineering tool, growing revenue five-fold during his tenure. As
senior vice president of business strategy and marketing, he led the company’s successful transition to a subscription business model, and drove adoption of
Autodesk’s cloud technologies. For more on Anagnost’s background and a full bio, visit http://autode.sk/anagnost.

“This is an exciting time for Autodesk, and I am thrilled to be taking on the CEO role,” said Anagnost. “Autodesk transformed the design industry by
bringing CAD to the PC 35 years ago, and in the last 10 years became the clear technology leader. We were first to bring design to the cloud and mobile, and
now we’re bringing construction and manufacturing to the cloud as well. I can’t wait to lead Autodesk into our next phase of growth, where we will combine
business and product innovation to become an even more customer-focused company.”

Anagnost’s appointment follows the February 2017 resignation of the company’s former president and CEO, Carl Bass, and a comprehensive search process
conducted by the board over the last four months.

“I have worked closely with Andrew over the past 20 years, and I know he will be a great leader for Autodesk,” said Bass, Autodesk board director. “His
contributions and dedication to the company, our employees, and customers have been immeasurable. I look forward to working with him from my seat on
the board and can’t wait to see where he takes Autodesk in the future.”



Autodesk also announced that Amar Hanspal, senior vice president, chief product officer and interim co-CEO, has decided to leave the company. Anagnost
commented, “I want to thank Amar for his many important contributions to Autodesk’s culture and product line over his 30 years with the company. He is a
great colleague and friend, and he will be missed.”

About Autodesk

Autodesk makes software for people who make things. If you’ve ever driven a high-performance car, admired a towering skyscraper, used a smartphone, or
watched a great film, chances are you’ve experienced what millions of Autodesk customers are doing with our software. Autodesk gives you the power to
make anything. For more information visit autodesk.com or follow @autodesk.

Safe Harbor Statement

This press release contains forward-looking statements that involve risks and uncertainties, including statements about our ability to successfully continue to
transition to the cloud and subscription. You can identify forward-looking statements by the fact that they do not relate strictly to historical or current facts.
There are a significant number of factors that could cause actual results to differ materially from statements made in this press release, including: failure to
achieve our revenue and profitability objectives; failure to successfully manage transitions to business models and markets; general market, political,
economic and business conditions; failure to control our expenses; our performance in particular geographies, including emerging economies; weak or
negative growth in the industries we serve; the financial and business condition of our reseller and distribution channels; dependence on and the timing of
large transactions; failure to achieve sufficient sell-through in our channels for new or existing products; pricing pressure; unexpected fluctuations in our tax
rate; and changes in the timing of product releases and retirements.

Further information on potential factors that could affect the financial results of Autodesk are included in Autodesk’s Annual Report on Form 10-K for the
fiscal year ended January 31, 2017 and Quarterly Report on Form 10-Q for the fiscal quarter ended April 30, 2017, which are on file with the U.S. Securities
and Exchange Commission. Autodesk disclaims any obligation to update the forward-looking statements provided to reflect events that occur or
circumstances that exist after the date on which they were made.

# # #

Autodesk is a registered trademark of Autodesk, Inc., and/or its subsidiaries and/or affiliates in the USA and/or other countries. All other brand names,
product names or trademarks belong to their respective holders. Autodesk reserves the right to alter product and services offerings, and specifications and
pricing at any time without notice, and is not responsible for typographical or graphical errors that may appear in this document.

© 2017 Autodesk, Inc. All rights reserved.


