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(2) Pursuant to 17 C.F.R. 240.0-11(a)(2), the filing fee paid has been reduced
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("Discreet Common Shares") for 0.525 shares of Autodesk Common Stock, (b)
the exercise of all outstanding options to acquire Discreet Common Shares
and the issuance of Autodesk Common Stock upon such exercise and (c) the
issuance of shares of Autodesk Common Stock upon exercise of assumed
purchase rights under the Discreet Logic Inc. 1995 Employee Stock Purchase
Plan.

(4) Represents shares in the share capital of a newly created subsidiary of
the Registrant ("New Discreet") to be formed effective upon the
Amalgamation (as defined in this Registration Statement), which shares
will be issued at or immediately after the Amalgamation. Such shares
ultimately will be exchanged for either shares of Autodesk Common Stock or
Exchangeable Shares (as described in Note 5, below) upon consummation of
the Transactions.

(5) Represents the maximum number of exchangeable non-voting shares in the
share capital of New Discreet ("New Discreet Exchangeable Shares") that
may be issued in connection with the Transactions. Each New Discreet
Exchangeable Share entitles the holder thereof to receive one share of
Autodesk Common Stock in exchange therefor.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS
REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH
SECTION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT
SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID
SECTION 8(A), MAY DETERMINE.



[LOGO OF AUTODESK]
, 1998
Dear Autodesk Stockholder:

You are cordially invited to attend an important Special Meeting of
Stockholders to be held on November , 1998, at .m., local time, at The
Executive Briefing Center, Autodesk, Inc., 111 McInnis Parkway, San Rafael,
California. Because of the importance of the business of the Autodesk meeting,
we hope as many of you as possible will attend in person or be represented by
sending in your proxies.

The business of the Autodesk meeting is to consider and vote on the issuance
of shares of Autodesk Common Stock in connection with a strategic business
combination with Discreet Logic Inc. ("Discreet"), a leader in the development
and marketing of digital systems and software for creating, editing and
compositing imagery and special effects for film, video, HDTV, broadcast and
the web. We believe the business combination with Discreet will position us to
create together the premier total solutions provider of digital content
design, creation and manipulation tools for the creation of moving images. The
acquisition will be effected principally by way of an amalgamation under the
laws of the Canadian province of Quebec (the "Amalgamation") whereby Discreet
will be combined with certain subsidiaries of Autodesk, resulting in the
formation of a new Autodesk subsidiary which will carry on the business of
Discreet.

The details of the Amalgamation and the subsequent transactions are included
in the attached Joint Proxy Statement/Prospectus. Also included is a form of
proxy for you to complete and return no later than , 1998, as specified in
the enclosed Notice of Special Meeting. After careful consideration, your
Board of Directors has unanimously approved the proposed combination with
Discreet and has determined that the transaction is fair and in the best
interests of Autodesk and its stockholders, and recommends that you vote FOR
the resolution concerning the issuance of Autodesk Common Stock in connection
with the Amalgamation and subsequent transactions. The Autodesk Board believes
that the business combination with Discreet will enhance Autodesk's position
as a leading technology supplier to the entertainment and design industries
and will further Autodesk's strategy of diversification into complementary
high-growth businesses and markets. Based on the capitalization of each of
Autodesk and Discreet as of August 20, 1998, the date the companies announced
the proposed business combination, Autodesk will issue approximately 15.5
million new shares of Autodesk Common Stock to shareholders of Discreet
(including shares of Autodesk Common Stock issuable upon exchange of
exchangeable shares to be issued pursuant to the transactions), which shares
will represent approximately 25% of the Autodesk Common Stock outstanding upon
consummation of the transactions (assuming exchange of all exchangeable shares
issued in the transactions).

Yours very truly,

/s/ CAROL A. BARTZ

Carol A. Bartz

Chairman of the Board and Chief
Executive Officer

WE HOPE YOU WILL BE ABLE TO ATTEND THE AUTODESK MEETING. WHETHER OR NOT
YOU ARE ABLE TO ATTEND THE MEETING, IT IS STILL IMPORTANT THAT YOU BE
REPRESENTED AT THE AUTODESK MEETING. WE URGE YOU TO COMPLETE THE ENCLOSED
FORM OF PROXY AND RETURN IT IN THE POSTAGE-PAID ENVELOPE PROVIDED NOT LATER
THAN NOVEMBER [ ], 1998, AS SPECIFIED IN THE NOTICE OF AUTODESK SPECIAL
MEETING. REGARDLESS OF THE NUMBER OF SHARES YOU OWN, YOUR VOTE IS
IMPORTANT.



AUTODESK, INC.
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

NOTICE IS HEREBY GIVEN that a special meeting of the stockholders of
Autodesk, Inc. (the "Autodesk Meeting") will be held at The Executive Briefing
Center, Autodesk, Inc., 111 McInnis Parkway, San Rafael, California, on
November [ ], 1998 at . .m (local time) for the purposes described below:

(1) to consider and vote upon the proposed issuance of shares of Common
Stock, $0.01 par value, of Autodesk, Inc. ("Autodesk Common Stock"),
pursuant to the Amended and Restated Agreement and Plan of Acquisition and
Amalgamation by and among Autodesk, Inc., 9066-9771 Quebec Inc., 9066-9854
Quebec Inc., Autodesk Canada Inc., Autodesk Development B.V. and Discreet
Logic Inc. dated as of September 23, 1998 (the "Acquisition Agreement"),
the full text of which is set out in Appendix A to the accompanying Joint
Proxy Statement/Prospectus (the "Proxy Circular"); and

(ii) to transact such other business as may properly come before the
Autodesk Meeting or at any adjournment or postponement thereof, including a
proposal to adjourn the Autodesk Meeting, if necessary, to permit further
solicitation of proxies in the event sufficient votes are not obtained to
approve the proposed issuance of Autodesk Common Stock pursuant to the
Acquisition Agreement.

The foregoing proposal is described more fully in the accompanying Proxy
Circular.

Stockholders of record at the close of business on [ ], 1998 are entitled
to notice of, and to vote at, the Autodesk Meeting and any adjournments or
postponements thereof, and are cordially invited to attend the Autodesk
Meeting in person.

FOR THE BOARD OF DIRECTORS

/s/ MARCIA K. STERLING

Marcia K. Sterling

Vice President, Business Development,
General Counsel and Secretary

San Rafael, California
[ 1, 1998

WHETHER OR NOT YOU EXPECT TO ATTEND THE AUTODESK MEETING, PLEASE
COMPLETE, DATE AND SIGN THE ENCLOSED PROXY CARD AND MAIL IT PROMPTLY IN THE
ENCLOSED ENVELOPE IN ORDER TO ENSURE REPRESENTATION OF YOUR SHARES. NO
POSTAGE NEED BE AFFIXED IF THE PROXY CARD IS MAILED IN THE UNITED STATES.
PROXIES MUST BE RECEIVED BEFORE 5:00 P.M. (PACIFIC TIME) ON THE BUSINESS
DAY PRIOR TO THE DAY OF THE AUTODESK MEETING (OR ANY ADJOURNMENT THEREOF)
OR MAY BE DEPOSITED WITH THE AUTODESK SECRETARY PRIOR TO THE COMMENCEMENT
OF THE AUTODESK MEETING OR OF ANY ADJOURNMENT THEREOF.



[LOGO OF DISCREET LOGIC]

, 1998
Dear Discreet Shareholder:

As most of you are aware, Discreet has entered into an agreement to combine
with Autodesk, Inc. ("Autodesk") in a strategic business combination. We are
pleased to invite you to attend an important Special General Meeting of
Shareholders (the "Discreet Meeting"), to be held on November , 1998 at

100 .m. (Montreal time) at [ ]. Because of the importance of the
business of the Discreet Meeting, we would like as many of you as possible
either to attend in person, or to be represented by sending in your proxies.

The business of the Discreet Meeting is to consider and vote on a proposal
to approve consummation of an amalgamation under the laws of Quebec (the
"Amalgamation") to implement the previously announced combination of Discreet
and Autodesk and to approve the Amended and Restated Agreement and Plan of
Acquisition and Amalgamation by and among Autodesk, 9066-9771 Quebec Inc.,
9066-9854 Quebec Inc., Autodesk Development Canada Inc., Autodesk Development
B.V. and Discreet dated as of September 23, 1998 (the "Acquisition
Agreement"). The Amalgamation will result in the creation of a newly formed
indirect subsidiary of Autodesk which will carry on the business of Discreet
("New Discreet").

After careful consideration, and based on the unanimous recommendation of a
special committee of the Discreet Board of Directors consisting of directors
who are not employees of Discreet and who do not own a significant number of
Discreet common shares, Discreet's Board of Directors has approved the
Acquisition Agreement by the unanimous vote of all non-interested directors
and believes that the Amalgamation and certain related transactions
(collectively, with the Amalgamation, the "Transactions") are fair and in the
best interests of Discreet and its shareholders, and recommends that you vote
FOR the proposal to approve consummation of the Amalgamation and to approve
the Acquisition Agreement. The Board of Directors of Discreet believes that
the Transactions offer Discreet and its shareholders a number of important
benefits, including the potential for the combined company to capitalize on
the expanded product offerings, the distribution, marketing and product
synergies, and the greater financial, product development, distribution, sales
and marketing resources that would result from combining the two companies.

The details of the Transactions are included in the attached Joint Proxy
Statement/Prospectus (the "Proxy Circular"). Also included are a form of proxy
and Letter of Transmittal and Election Form. Please review the Proxy
Circular--it has been prepared to help you make an informed investment and
voting decision.

If the Acquisition Agreement is approved and the Transactions are
consummated, then effectively Discreet shareholders will have two choices:

(i) to exchange each of their Discreet common shares for 0.525 shares
of Autodesk common stock; or

(ii) subject to possible pro ration, to exchange each of their Discreet
Common Shares for 0.525 of an exchangeable share of New Discreet (the
"New Discreet Exchangeable Shares"). New Discreet will be a Quebec
company. Each New Discreet Exchangeable Share may subsequently be
exchanged, at the option of the holder, for one share of Autodesk
Common Stock. Until such exchange, each New Discreet Exchangeable Share
will entitle its holder to receive dividends functionally equivalent to
any dividends paid on one share of Autodesk Common Stock and will carry
the right to direct the number of votes at meetings of the stockholders
of Autodesk equal to that number of votes to which such New Discreet
Exchangeable Share would be entitled if exchanged for Autodesk Common
Stock. This is an option which may appeal to certain of Discreet's
Canadian shareholders for Canadian tax reasons.



Please review the Proxy Circular carefully with respect to your choices and
their anticipated tax effects.

WE HOPE YOU WILL BE ABLE TO ATTEND THE DISCREET MEETING. WHETHER OR NOT
YOU ARE ABLE TO ATTEND THE MEETING, IT IS STILL IMPORTANT THAT YOU BE
REPRESENTED AT THE DISCREET MEETING. WE URGE YOU TO COMPLETE THE ENCLOSED
FORM OF PROXY AND RETURN IT IN THE POSTAGE-PAID ENVELOPE PROVIDED NOT LATER
THAN NOVEMBER [ ], 1998, AS SPECIFIED IN THE NOTICE OF SPECIAL GENERAL

MEETING. REGARDLESS OF THE NUMBER OF SHARES YOU OWN, YOUR VOTE IS
IMPORTANT.

Yours very truly,
/s/ RICHARD J. SZALWINSKI

Richard J. Szalwinski
Chairman of the Board, President and
Chief Executive Officer

YOUR PROXY IS IMPORTANT--PLEASE VOTE PROMPTLY. IF YOU WISH TO RECEIVE
EXCHANGEABLE SHARES PURSUANT TO THE TRANSACTIONS, YOU MUST USE THE LETTER
OF TRANSMITTAL AND ELECTION FORM TO DEPOSIT YOUR DISCREET COMMON SHARES,
AND RETURN SUCH LETTER OF TRANSMITTAL AND ELECTION FORM, TOGETHER WITH YOUR
CERTIFICATES REPRESENTING DISCREET COMMON SHARES, PROMPTLY, BUT IN NO EVENT
LATER THAN NOVEMBER [ ], 1998, AS INDICATED IN THE INSTRUCTIONS THERETO.
HOWEVER, IF YOU WISH TO RECEIVE AUTODESK COMMON STOCK, DO NOT SURRENDER
YOUR CERTIFICATES REPRESENTING DISCREET COMMON SHARES AT THE PRESENT TIME,
BUT RATHER WAIT UNTIL YOU HAVE BEEN ADVISED TO DO SO.



DISCREET LOGIC INC.
NOTICE OF SPECIAL GENERAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that a special general meeting of the holders of
Common Shares of Discreet Logic Inc. (the "Discreet Meeting") will be held at
[ 1 at [ ], on November [ ], 1998 at . .m. (Montreal time) for the
purposes described below:

(1) to consider and vote upon a proposal of the Board of Directors to
approve the Amended and Restated Agreement and Plan of Acquisition and
Amalgamation (the "Acquisition Agreement") by and among Autodesk, Inc.,
9066-9771 Quebec Inc. ("Amalgamation Sub"), 9066-9854 Quebec Inc.
("Autodesk Quebec"), Autodesk Canada Inc., Autodesk Development B.V. and
Discreet Logic Inc. ("Discreet") dated as of September 23, 1998, the full
text of which is set out in Appendix A to the accompanying Joint Proxy
Statement/Prospectus (the "Proxy Circular"), and the by-law giving effect
to the resulting amalgamation of Discreet, Autodesk Quebec and Amalgamation
Sub; and

(ii) to transact such other business as may properly come before the
Discreet Meeting or at any adjournment or postponement thereof, including a
proposal to adjourn the Discreet Meeting, if necessary, to permit further
solicitation of proxies in the event there are not sufficient votes at the
time of the Discreet Meeting to approve and adopt the Acquisition Agreement
and/or approve the consummation of the transactions contemplated thereby.

The Proxy Circular as well as a proxy form accompany this Notice of Special
General Meeting of Shareholders. The Shareholders registered as of the close
of business on [ ], 1998 are entitled to receive notice of, and to vote at,
the Discreet Meeting and any adjournment or postponement thereof.

By Order of the Board of Directors
/s/ FRANCOIS PLAMONDON

Francois Plamondon,

Executive Vice-President,
Chief Financial Officer,
Treasurer and Secretary

Montreal, Quebec
[ 1, 1998

SHAREHOLDERS MAY EXERCISE THEIR VOTING RIGHTS BY ATTENDING THE DISCREET
MEETING OR BY COMPLETING A FORM OF PROXY. SHAREHOLDERS WHO ARE UNABLE TO BE
PRESENT IN PERSON AT THE DISCREET MEETING ARE REQUESTED TO COMPLETE, SIGN,
DATE AND RETURN THE ENCLOSED FORM OF PROXY PROMPTLY IN THE ENCLOSED
POSTAGE-PAID ENVELOPE PROVIDED FOR THAT PURPOSE. PROXIES MUST BE RECEIVED
BEFORE 5:00 P.M. (MONTREAL TIME) ON THE BUSINESS DAY PRIOR TO THE DISCREET
MEETING (OR ANY ADJOURNMENT THEREOF) OR MAY BE DEPOSITED WITH THE CHAIRMAN
OF THE DISCREET MEETING PRIOR TO THE COMMENCEMENT OF THE DISCREET MEETING
(OR OF ANY ADJOURNMENT THEREOF).



[LOGO OF AUTODESK] [LOGO OF DISCREET LOGIC]

JOINT PROXY STATEMENT/PROSPECTUS

This Joint Proxy Statement/Prospectus (this "Proxy Circular") is being
furnished to Autodesk Stockholders and Discreet Shareholders in connection
with the solicitation of proxies by management of Autodesk for use at the
Special Meeting of Autodesk Stockholders to be held at 100 .m., local time,
on November [ ], 1998, at The Executive Center, Autodesk, Inc., 111 McInnis
Parkway, San Rafael, California (the "Autodesk Meeting"), and any adjournment
or postponement thereof, and by management of Discreet at the Special General
Meeting of Discreet Shareholders to be held at 100 .m., local time, on
November [ ], 1998, at [ ] (the "Discreet Meeting"), and at any
adjournment or postponement thereof. Certain capitalized terms used in this
Proxy Circular without definition have the meanings given in the Glossary of
Terms found at page 1.

The Autodesk and Discreet Meetings relate to a business combination
transaction involving Dutchco, Autodesk and Discreet. The Transactions will be
completed by way of an amalgamation under the Quebec Act and certain related
transactions described below. Pursuant to the Articles of Amalgamation,
Discreet will be amalgamated with Autodesk Quebec and Amalgamation Sub to form
New Discreet, which will be a subsidiary of Dutchco following the
Transactions. Each holder of Discreet Common Shares will receive upon the
Amalgamation one New Discreet Class B Share for each Discreet Common Share
then held by such holder. Immediately following the Amalgamation, each such
New Discreet Class B Share will automatically, based upon the prior election
of the holder thereof, either (i) be redeemed by New Discreet for 0.525 New
Discreet Exchangeable Shares, or (ii) be converted into one New Discreet Unit,
which will immediately thereafter be acquired by Dutchco in exchange for 0.525
shares of Autodesk Common Stock, in either case without any further required
action on the part of the holder. Pursuant to the Acquisition Agreement, the
maximum number of New Discreet Exchangeable Shares issuable pursuant to the
Transactions may not exceed 19.99% of the number of Discreet Common Shares
outstanding immediately prior to the Amalgamation, multiplied by the Exchange
Ratio. In the event the number of New Discreet Exchangeable Shares otherwise
issuable to holders of Discreet Common Shares in the Transactions exceeds this
maximum number, such holders will receive, pro rata, New Discreet Units in
lieu of New Discreet Exchangeable Shares in respect of such excess. The New
Discreet Exchangeable Shares will be exchangeable at any time at the option of
the holder, and will be automatically exchanged on the eleventh anniversary of
the Effective Time (or earlier upon the occurrence of certain events,
including the liquidation, dissolution or winding-up of Autodesk or New
Discreet), for Autodesk Common Stock on a one-for-one basis plus the Dividend
Amount .

At the Autodesk Meeting, Autodesk Stockholders will be asked to consider and
vote upon the Autodesk Resolution and to transact such further or other
business as may properly come before the Autodesk Meeting or any adjournment
or postponement thereof. At the Discreet Meeting, Discreet Shareholders will
be asked to consider and vote upon a proposal to approve the Discreet
Resolution and to transact such further or other business as may properly come
before the Discreet Meeting or any adjournment or postponement thereof. This
Proxy Circular and the accompanying form of proxy and (in the case of Discreet
Shareholders only) the Letter of Transmittal and Election are first being
mailed to Autodesk Stockholders and Discreet Shareholders on or about October
[ 1, 1998.

PURSUANT TO THE TRANSACTIONS, DISCREET SHAREHOLDERS MAY CHOOSE TO RECEIVE
EITHER SHARES OF AUTODESK COMMON STOCK OR NEW DISCREET EXCHANGEABLE SHARES. IT
IS STRONGLY RECOMMENDED THAT US HOLDERS (AS DEFINED HEREIN) WHO OWN DISCREET
COMMON SHARES DO NOT ELECT TO RECEIVE NEW DISCREET EXCHANGEABLE SHARES SINCE
THE OWNERSHIP AND DISPOSITION OF SUCH SHARES MAY HAVE CERTAIN ADVERSE TAX
CONSEQUENCES.

SEE "RISK FACTORS" BEGINNING AT PAGE 24 FOR CERTAIN CONSIDERATIONS RELEVANT
TO APPROVAL OF THE MATTERS REFERRED TO ABOVE AND AN INVESTMENT IN THE
SECURITIES REFERRED TO HEREIN.

NEITHER THIS TRANSACTION NOR THE SECURITIES OFFERED HEREBY HAVE BEEN
APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR ANY
STATE SECURITIES COMMISSION NOR HAS THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY
OR  ADEQUACY OF THIS JOINT PROXY STATEMENT/PROSPECTUS. ANY

REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this Joint Proxy Statement/Prospectus is , 1998.



AVAILABLE INFORMATION

Autodesk and Discreet are subject to the informational requirements of the
Securities Exchange Act, and in accordance therewith file reports, proxy
statements and other information with the SEC. The reports, proxy statements
and other information filed by Autodesk and Discreet with the SEC can be
inspected and copied at or obtained at prescribed rates from the public
reference facilities maintained by the SEC at Room 1024, 450 Fifth Street,
N.W., Washington, D.C. 20549, and should be available for inspection at the
SEC's Regional Offices located at 7 World Trade Center, 13th Floor, New York,
New York 10048 and Citicorp Center, 500 West Madison Street, Suite 1400,
Chicago, Illinois 60611. The SEC maintains a website (the "SEC Website") that
contains reports, proxy and information statements and other information
regarding Autodesk and Discreet. The address of the SEC Website is
http://www.sec.gov. Autodesk Common Stock and Discreet Common Shares are
quoted on the Nasdaq National Market. Reports and other information concerning
Autodesk and Discreet also can be inspected at the offices of the National
Association of Securities Dealers, Inc., Market Listing Section, 1735 K
Street, N.W., Washington, D.C. 20006.

Autodesk has filed with the SEC the Form S-4 under the Securities Act
registering the shares of Autodesk Common Stock, New Discreet Exchangeable
Shares, New Discreet Class B Shares, New Discreet Class E Shares and New
Discreet Class F Shares to be received by Discreet Shareholders in connection
with the Transactions. This Proxy Circular does not contain all of the
information set forth in the Form S-4, certain parts of which are omitted from
this Proxy Circular in accordance with the rules and regulations of the SEC.
For further information, reference is hereby made to the Form S-4. Copies of
the Form S-4 (including the exhibits and schedules thereto), may be inspected,
without charge, at the offices of the SEC, or obtained at prescribed rates
from the Public Reference Section of the SEC at Judiciary Plaza, 450 Fifth
Street, N.W., Washington, D.C. 20549, or accessed via the SEC Website at
http://www.sec.gov.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATION NOT CONTAINED IN THIS PROXY CIRCULAR AND, IF GIVEN OR MADE,
SUCH INFORMATION OR REPRESENTATION SHOULD NOT BE RELIED UPON AS HAVING BEEN
AUTHORIZED. THIS PROXY CIRCULAR DOES NOT CONSTITUTE AN OFFER TO SELL, OR A
SOLICITATION OF AN OFFER TO PURCHASE, ANY SECURITIES, OR THE SOLICITATION OF A
PROXY, BY ANY PERSON IN ANY JURISDICTION IN WHICH SUCH AN OFFER OR
SOLICITATION IS NOT AUTHORIZED OR IN WHICH THE PERSON MAKING SUCH OFFER OR
SOLICITATION IS NOT QUALIFIED TO DO SO OR TO ANY PERSON TO WHOM IT IS UNLAWFUL
TO MAKE SUCH AN OFFER OR SOLICITATION OF AN OFFER OR PROXY SOLICITATION.
NEITHER DELIVERY OF THIS PROXY CIRCULAR NOR ANY DISTRIBUTION OF THE SECURITIES
REFERRED TO IN THIS PROXY CIRCULAR SHALL, UNDER ANY CIRCUMSTANCES, CREATE AN
IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE INFORMATION SET FORTH HEREIN
SINCE THE DATE OF THIS PROXY CIRCULAR.

INFORMATION PROVIDED BY AUTODESK AND DISCREET

All information in this Proxy Circular relating to Discreet has been
supplied by Discreet. All information relating to Autodesk, ACI, Autodesk
Quebec, Amalgamation Sub or Dutchco has been supplied by Autodesk. The
unaudited pro forma combined condensed financial information contained in this
Proxy Circular was prepared by Autodesk with information furnished, in part,
by Discreet.

TRADEMARKS

This Proxy Circular contains trademarks of Autodesk and Discreet and also
may include other trademarks and trade names which are the property of their
respective owners.

FORWARD - LOOKING STATEMENTS

This Proxy Circular contains forward-looking statements within the meaning
of Section 27A of the Securities Act and Section 21E of the Securities
Exchange Act. Any statements contained herein (including without limitation
statements to the effect that Autodesk, Discreet or their respective
managements "believes," "expects," "anticipates," "plans" and similar
expressions) that are not statements of historical fact should be considered
forward-looking statements. Actual results could differ materially from those
projected in the forward-looking statements as a result of certain factors,
including those set forth in the "Risk Factors" section below. Reference is
also made to the particular discussions set forth under "Autodesk Management's
Discussion and Analysis of Financial Condition and Results of Operations" and
"Discreet Management's Discussion and Analysis of Financial Condition and
Results of Operations."



INCORPORATION OF DOCUMENTS BY REFERENCE

All documents and reports subsequently filed by Autodesk or Discreet
pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the
date of this Proxy Circular and prior to the Effective Time shall be deemed to
be incorporated by reference in this Proxy Circular and to be part hereof from
the dates of filing of such documents or reports. Any statement contained in a
document incorporated or deemed to be incorporated by reference herein shall
be deemed to be modified or superseded for purposes of this Proxy Circular to
the extent that a statement contained herein or in any other subsequently
filed document which also is or is deemed to be incorporated by reference
herein modifies or supersedes such statement. Any such statement so modified
or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this Proxy Circular.
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GLOSSARY OF TERMS

The following terms have the following meanings when used in this Proxy
Circular (including the summary). These defined terms are not used in the
consolidated financial statements contained herein. The * (asterisk) appearing
after the Discreet product names identifies the product as being from
Discreet.

"ACI" means Autodesk Canada Inc., an Ontario corporation and wholly owned
subsidiary of Autodesk.

"Acquisition Agreement" means the Amended and Restated Agreement and Plan of
Acquisition and Amalgamation by and among Autodesk, Dutchco, Amalgamation Sub,
Autodesk Quebec, ACI and Discreet dated as of September 23, 1998, a copy of
which is attached as Appendix A to this Proxy Circular.

"Amalgamation" means the amalgamation of Amalgamation Sub, Autodesk Quebec
and Discreet pursuant to the Articles of Amalgamation.

"Amalgamation Agreement" means the Amalgamation Agreement dated as of
September 21, 1998 by and among Discreet, Autodesk Quebec, Amalgamation Sub
and Autodesk, a copy of which is attached as Appendix B to this Proxy
Circular.

"Amalgamation Sub" means 9066-9771 Quebec Inc., a newly incorporated Quebec
company and wholly owned subsidiary of Dutchco.

"Antitrust Division" means the Antitrust Division of the United States
Department of Justice.

"Articles of Amalgamation" means the articles of amalgamation to be filed
with the Inspector General of Financial Institutions pursuant to Section
123.118 of the Quebec Act to give effect to the Amalgamation.

"Autodesk" means Autodesk, Inc., a Delaware corporation, together with its
subsidiaries, unless the context otherwise requires.

"Autodesk Board" means the Board of Directors of Autodesk.

"Autodesk Common Stock" means the common stock of Autodesk, par value $0.01
per share.

"Autodesk Meeting" means the special meeting of Autodesk Stockholders to be
held on November [ ], 1998 at [ ] .m, local time, at The Executive
Briefing Center, Autodesk, Inc., 111 McInnis Parkway, San Rafael, California,
to consider and vote on the Autodesk Resolution.

"Autodesk Quebec" means 9066-9854 Quebec Inc., a newly incorporated Quebec
company, which is a wholly owned subsidiary of ACI and an indirect wholly
owned subsidiary of Autodesk.

"Autodesk Record Date" means [ 1, 1998.

"Autodesk Resolution" means the resolution for consideration at the Autodesk
Meeting by the Autodesk Stockholders concerning the issuance of Autodesk
Common Stock pursuant to the Transactions in the form set forth in Appendix E-
1 to this Proxy Circular.

"Autodesk Stockholder" means a holder of Autodesk Common Stock.

"Business Day" means any day other than a Saturday, Sunday or a day on which
banks are not open for business in either of San Francisco, California or
Montreal, Quebec.

"Call Rights" means the Liquidation Call Right, the Redemption Call Right
and the Retraction Call Right, collectively.

"Canadian Dollar Equivalent" means, with respect to an amount expressed in
US dollars (the "US Dollar Amount") at any date, the product obtained by
multiplying (i) the US Dollar Amount by (ii) the noon spot exchange rate on
such date for US dollars expressed in Canadian dollars as reported by the Bank
of Canada or, in the event such spot exchange rate is not available, such
exchange rate on such date for US dollars expressed in Canadian dollars as may
be deemed by the Board of Directors of New Discreet to be appropriate for such
purpose.



"Canadian dollars" and "Cdn$" mean the lawful currency of Canada.

"Canadian Tax Act" means the Income Tax Act (Canada), including all
regulations made thereunder, all amendments to such statute or regulations
from time to time, and any statute or regulation that supplements or
supersedes such statute or regulation.

"Code" means the United States Internal Revenue Code of 1986, as amended.

"Combined Company" means Autodesk, New Discreet and their respective
subsidiaries as a consolidated entity following the Amalgamation.

"Depositary" means Harris Trust & Savings Bank.

"DGCL" means the General Corporation Law of the State of Delaware, including
all regulations made thereunder, all amendments to such statute or regulations
from time to time, and any statute or regulation that supplements or
supersedes such statute or regulation.

"Discreet" means Discreet Logic Inc., a Quebec company, together with its
subsidiaries, unless the context otherwise requires.

"Discreet Board" means the Board of Directors of Discreet.

"Discreet Common Shares" means the common shares of Discreet, no par value
per share.

"Discreet Employee Stock Purchase Plan" means Discreet's 1995 Employee Stock
Purchase Plan.

"Discreet Meeting" means the special general meeting of Discreet
Shareholders to be held on November [ ], 1998 at [ ] .m, local time, at
[ ], to consider and vote upon the Discreet Resolution.

"Discreet Record Date" means [ 1, 1998.

"Discreet Resolution" means the resolution for consideration by the Discreet
Shareholders at the Discreet Meeting concerning the Acquisition Agreement and
the Transactions, in the form set forth in Appendix E-2 to this Proxy
Circular.

"Discreet Share Option" means an option to purchase Discreet Common Shares
issued under a Discreet Stock Option Plan.

"Discreet Shareholder" means a holder of record of Discreet Common Shares.

"Discreet Special Committee" means the special committee of the Discreet
Board, consisting of three directors who are not employees of Discreet and who
do not own a significant number of Discreet Common Shares, formed to review
the proposed Transactions and to determine whether they are in the best
interests of Discreet and its shareholders, and make a recommendation with
respect thereto.

"Discreet Stock Option Plans" means Discreet's Amended and Restated 1994
Restricted Stock and Stock Option Plan, 1995 Non-Employee Director Stock
Option Plan and 1997 Special Limited Non-Employee Director Stock Plan.

"Dividend Amount" means an amount equivalent to the full amount of all
declared and unpaid dividends on the New Discreet Exchangeable Shares plus all
dividends declared on Autodesk Common Stock which have not been declared in an
economically equivalent amount on the New Discreet Exchangeable Shares in
accordance with the rights attaching to the New Discreet Exchangeable Shares.

"Dutchco" means Autodesk Development B.V., a Netherlands corporation and
indirect wholly owned subsidiary of Autodesk.
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"Effective Time" means 3:59 p.m. (Montreal time) on the date shown on the
Certificate of Amalgamation to be issued by the Inspector General of Financial
Institutions confirming the Amalgamation pursuant to Section 123.119 of the
Quebec Act.

"Election Deadline" means 5:00 p.m. (local time at the place of deposit) on
, 1998.

"Elected Amount" means the amount selected by a holder of New Discreet Class
B Shares to be the proceeds of disposition of the New Discreet Class B Shares
in the election made pursuant to the Canadian Tax Act.

"Eligible Holder" means a holder (i) who is a Canadian resident for purposes
of the Canadian Tax Act other than any such holder who is exempt from tax
under the Canadian Tax Act, or (ii) which is a partnership that owns New
Discreet Class B Shares if one or more of its members would be an Eligible
Holder if such member held directly such shares.

"Exchange Ratio" means 0.525 shares of Autodesk Common Stock or New Discreet
Exchangeable Shares, as the case may be, for each Discreet Common Share.

"Exchange Rights" means the rights of holders of New Discreet Exchangeable
Shares to require Dutchco to purchase their New Discreet Exchangeable Shares
using one share of Autodesk Common Stock for each New Discreet Exchangeable
Share in the circumstances described in Article 5 of the Voting and Exchange
Trust Agreement.

"Form S-3" means the Registration Statement on Form S-3 under the Securities
Act (together with all amendments and exhibits thereto) filed by Autodesk to
register the shares of Autodesk Common Stock issuable from time to time upon
exchange of the New Discreet Exchangeable Shares issued in connection with the
Transactions.

"Form S-4" means the Registration Statement on Form S-4 under the Securities
Act (together with all amendments and exhibits thereto) filed by Autodesk to
register the issuance of shares of Autodesk Common Stock, New Discreet
Exchangeable Shares, New Discreet Class B Shares, New Discreet Class E Shares
and New Discreet Class F Shares in connection with the Transactions.

"FTC" means the United States Federal Trade Commission.

"HSR Act" means the United States Hart-Scott-Rodino Antitrust Improvements
Act of 1976, as amended.

"HSR Notice" means a Notification and Report Form filed with the Antitrust
Division and the FTC.

"Letter of Transmittal and Election Form" means the letter of transmittal
and election form for use by Discreet Shareholders. A copy is enclosed with
this Proxy Circular and additional copies are available upon request from the
Depositary.

"Liquidation Call Right" means the overriding right of Dutchco, in the event
of and notwithstanding the proposed liquidation, dissolution or winding-up of
New Discreet, to purchase from all but not less than all of the holders of New
Discreet Exchangeable Shares all but not less than all of the New Discreet
Exchangeable Shares held by each such holder, as more particularly described
in Article 5.4 of the provisions attaching to the New Discreet Exchangeable
Shares set forth in Appendix A to the Amalgamation Agreement.

"Nasdag National Market" means the Nasdagq National Market of The Nasdaq
Stock Market, Inc.

"New Discreet" means a new subsidiary of Dutchco and indirect subsidiary of
Autodesk resulting from the Amalgamation which will carry on, among other
things, the business of Discreet.

"New Discreet Class A Shares" means the Class A voting common shares in the
share capital of New Discreet having the rights, privileges, restrictions and
conditions set forth in Appendix A to the Amalgamation Agreement.

"New Discreet Class B Shares" means the Class B non-voting common shares in
the share capital of New Discreet having the rights, privileges, restrictions
and conditions set forth in Appendix A to the Amalgamation Agreement.
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"New Discreet Class C Shares" means the Class C non-voting preferred shares
in the share capital of New Discreet having the rights, privileges,
restrictions and conditions set forth in Appendix A to the Amalgamation
Agreement.

"New Discreet Class D Shares" means the Class D non-voting preferred shares
in the share capital of New Discreet having the rights, privileges,
restrictions and conditions set forth in Appendix A to the Amalgamation
Agreement.

"New Discreet Class E Shares" means the Class E voting common shares in the
share capital of New Discreet having the rights, privileges, restrictions and
conditions set forth in Appendix A to the Amalgamation Agreement.

"New Discreet Class F Shares" means the Class F non-voting common shares in
the share capital of New Discreet having the rights, privileges, restrictions
and conditions set forth in Appendix A to the Amalgamation Agreement.

"New Discreet Exchangeable Shares" means the exchangeable non-voting shares
in the share capital of New Discreet having the rights, privileges,
restrictions and conditions set forth in Appendix A to the Amalgamation
Agreement.

"New Discreet Units" means the units, each consisting of one New Discreet
Class E Share and one New Discreet Class F Share.

"Original Agreement" means the Agreement and Plan of Acquisition and
Arrangement by and among Autodesk, Dutchco, Amalgamation Sub, ACI, Autodesk
Quebec and Discreet dated as of August 20, 1998.

"Piper Jaffray" means Piper Jaffray, Inc., financial advisor to Autodesk.

"Quebec Act" means the Companies Act (Quebec), including all regulations
made thereunder, all amendments to such statute or regulations from time to
time, and any statute or regulation that supplements or supersedes such
statute or regulation.

"Redemption Call Right" means the overriding right of Dutchco in the event
of and notwithstanding a proposed redemption of New Discreet Exchangeable
Shares by New Discreet, to purchase from all but not less than all of the
holders of New Discreet Exchangeable Shares all but not less than all of the
New Discreet Exchangeable Shares held by each such holder, as more
particularly described in the provisions attaching to the New Discreet
Exchangeable Shares set forth in Appendix A to the Amalgamation Agreement.

"Reissuance Offering" means the offering and sale by Autodesk of
approximately 3 million shares of Autodesk Common Stock prior to the Effective
Time in order to ensure that the Transactions may be accounted for as a
pooling-of-interests.

"Retraction Call Right" means the overriding right of Dutchco in the event
of and notwithstanding a request by a holder of New Discreet Exchangeable
Shares for New Discreet to redeem any or all of the New Discreet Exchangeable
Shares registered in the name of such holder, to purchase all but not less
than all of the New Discreet Exchangeable Shares that are the subject of such
request directly from such holder, as more particularly described in the
provisions attaching to the New Discreet Exchangeable Shares set forth in
Appendix A to the Amalgamation Agreement.

"SEC" means the United States Securities and Exchange Commission.

"Securities Act" means the United States Securities Act of 1933, as amended,
and the rules and regulations promulgated thereunder.

"Securities Exchange Act" means the United States Securities Exchange Act of
1934, as amended, and the rules and regulations promulgated thereunder.

"Special Voting Share" means the one share of Series B Preferred Stock of
Autodesk to be issued to the Trustee by Autodesk upon consummation of the
Transactions and to be held by the Trustee pursuant to the terms of the Voting
and Exchange Trust Agreement.



"Support Agreement" means the agreement to be entered into by and among
Autodesk, Dutchco and New Discreet in connection with the Transactions,
substantially in the form attached as Appendix C to this Proxy Circular.

"Transactions" means the business combination of Autodesk and Discreet
effected by way of (i) the Amalgamation, (ii) the redemption of New Discreet
Class B Shares for Exchangeable Shares, (iii) the automatic conversion of New
Discreet Class B Shares into New Discreet Units and (iv) the acquisition by
Dutchco of New Discreet Units in exchange for shares of Autodesk Common Stock.

"Trustee" means Montreal Trust Company of Canada, as trustee under the
Voting and Exchange Trust Agreement.

"US dollars," "$" and "US$" mean the lawful currency of the United States.

"US GAAP" means the generally accepted accounting principles in effect in
the United States as of the date of the financial statements contained in this
Proxy Circular.

"Volpe Brown Whelan" means Volpe Brown Whelan & Company, LLC, financial
advisor to Discreet.

"Voting and Exchange Trust Agreement" means the agreement to be entered into
immediately after the Effective Time by and among Autodesk, New Discreet,
Dutchco and the Trustee in connection with the Transactions, substantially in
the form attached as Appendix D to this Proxy Circular.

"Voting Rights" means the voting rights attached to the Special Voting Share
exercisable by the Trustee at the direction of the holders of New Discreet
Exchangeable Shares, other than Autodesk, its subsidiaries and affiliates,
pursuant to the terms of the Voting and Exchange Trust Agreement.
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AUTODESK AND DISCREET REPORTING CURRENCIES
AND ACCOUNTING PRINCIPLES

The financial statements and the pro forma financial statements of, and the
selected historical and pro forma financial data concerning, Autodesk and
Discreet, as the case may be, contained in this Proxy Circular are reported in
US dollars and have been prepared in accordance with US GAAP.

CANADIAN/US EXCHANGE RATES

According to Dow Jones Interactive, for Discreet's fiscal 1994 through
fiscal 1998, the high and low exchange rates (i.e., the rate at which Canadian
dollars were sold for US dollars), the average exchange rate (i.e., the
average of the exchange rates on the last day of each month during the period)
and end-of-period exchange rates for one Canadian dollar expressed in US
dollars for the periods indicated are set forth below:

FISCAL YEAR ELEVEN MONTHS FISCAL YEAR
ENDED JULY 31, ENDED JUNE 30, ENDED JUNE 30,
1994 1995 1996 1997 1998
us$ uss$ us$ uss Us$
High for period........... 0.7777 0.7455 0.7523 0.7514 0.7293
Low for period............ 0.7167 0.7096 0.7218 0.7150 0.6837
Average for period........ 0.7438 0.7260 0.7343 0.7322 0.7645
End of period............. 0.7236 0.7287 0.7276 0.7249 0.6800
on , 1998, the noon buying rate for Cdn$1.00 was US$
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SUMMARY

The following is a summary of certain information about Autodesk, Dutchco,
Discreet, the Acquisition Agreement and the Transactions, and is qualified in
its entirety by reference to the full text of this Proxy Circular and the
appendices hereto. Autodesk Stockholders and Discreet Shareholders are urged to
read this Proxy Circular and the accompanying appendices in their entirety.
References to "dollars" or "$" shall be to US dollars unless otherwise
specified herein. This Proxy Circular contains a number of forward-looking
statements which reflect the current view of Autodesk and/or Discreet with
respect to future events that are expected to have an effect on their future
individual or combined operations and financial performance, including, but not
limited to, forward-looking statements regarding the expected benefits and
synergies of the Transactions and regarding the reasons for the Transactions.
These forward-looking statements are subject to various risks and
uncertainties, including those set forth under "Risk Factors" and elsewhere
herein, that could cause actual results to differ materially from historical
results or those currently anticipated. Readers are cautioned not to place
undue reliance on these forward-looking statements.

PARTIES TO THE ACQUISITION AGREEMENT

Autodesk. Autodesk develops, markets and supports personal computer software
for design drafting, visualization and multimedia content creation. Autodesk
has structured its internal marketing and development organizations around five
key market groups that most closely match Autodesk's customer base:
Architecture, Engineering and Construction ("AEC"), Mechanical Computer-Aided
Design ("MCAD"), Geographic Information Systems ("GIS"), Personal Solutions
Group ("PSG") and Multimedia ("Kinetix"). Autodesk's AEC Market Group provides
solutions from Autodesk and third-party developers to manage every phase of a
building's life cycle--from conceptual design through construction, maintenance
and renovation. Autodesk's MCAD Market Group provides mechanical engineers,
designers and drafters with advanced, value-based solutions designed to solve
their professional design challenges. Autodesk's GIS products provide easy-to-
use mapping and GIS technology to help businesses and governments manage their
assets and infrastructure. Autodesk's PSG Market Group develops easy-to-use,
affordable tools for professionals, occasional users and consumers who design,
draft, and diagram. The Kinetix division of Autodesk is devoted to bringing
powerful 3D content-creation software to computer-industry professionals
focused on two markets: entertainment (film, broadcast video and interactive
games) and design conceptualization and visualization. Kinetix provides two
core platform products--3D Studio MAX and 3D Studio VIZ--that specifically
focus on these markets.

Autodesk is a corporation organized under the laws of the State of Delaware.
Its principal executive offices are located at 111 McInnis Parkway, San Rafael,
California 94903, and its telephone number is (415) 507-5000.

Autodesk Development B.V. Dutchco is a Netherlands corporation and indirect
wholly owned subsidiary of Autodesk.

Autodesk Canada Inc. ACI is an Ontario corporation and wholly owned
subsidiary of Autodesk.

9066-9771 Quebec Inc. Amalgamation Sub is a company recently organized by
Dutchco under the laws of Quebec for the purpose of effecting the Amalgamation.
It has no material assets and has not engaged in any activities except in
connection with the Amalgamation.

9066-9854 Quebec Inc. Autodesk Quebec is a company recently organized by ACI
under the laws of Quebec for the purpose of effecting the Amalgamation. At
present, it has no material assets and has not engaged in any activities except
in connection with the Amalgamation. Prior to the Effective Time, ACI will
transfer substantially all of its assets and liabilities to Autodesk Quebec,
and ACI will be Autodesk Quebec's sole shareholder.

Discreet. Discreet develops, assembles, markets and supports non-linear, on-
line digital systems and software for creating, editing and compositing imagery
and special effects for film, video, HDTV, broadcast and
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the Web. Discreet's systems and software are utilized by creative professionals
for a variety of applications, including feature films, television programs,
commercials, music and corporate videos, interactive game production, live
broadcasting as well as Web design. Discreet's systems have played key roles in
the creation of special visual effects for films such as Armageddon, Titanic,
Forrest Gump, Independence Day, The Fifth Element, Batman & Robin, Contact and
Air Force One; television programs and special events such as ABC's "World News
Tonight with Peter Jennings" and the 1996 United States Presidential elections
on ABC and CBS; music videos by artists including U2, REM, Rolling Stones and
The Beatles; and commercials for clients such as Nike, Pepsi, AT&T and
McDonald's. Discreet believes that creative professionals and designers require
tools that simplify their work, enabling them to devote more time to creative
activities and less time to technical tasks.

Discreet offers high-end turnkey systems and software focused towards three
markets: special effects, editing and broadcast production. Discreet's systems
include its inferno* and flame* systems (special effects), its fire* and smoke*
systems (editing) and its frost* system (broadcast production). Discreet's
flame* system is an uncompressed, on-line, resolution independent, non-linear,
digital system and is used to create, edit and composite special visual effects
in an on-line, real-time environment, providing instant feedback to the
creative professional. Discreet's inferno* system is an uncompressed, on-line,
resolution independent, non-linear, digital system providing all of the
features of flame* with film tools and increased film resolution and colour
control for digital film work. Discreet's fire* system is an uncompressed, on-
line, non-linear, digital video editing system with special effects
capabilities. Discreet's smoke* system is an uncompressed, on-line, non-linear,
digital video editing system with limited special effects capabilities. In the
broadcast production market, Discreet offers its frost* system, a computer-
based set of modeling, animation and rendering tools for the creation and
manipulation of 3D graphics, including virtual sets for broadcast companies.
Discreet's new media software products include its effect* and paint* products,
and its edit* and light* products. Discreet sells its systems and software
through a direct sales force as well as through distributors and resellers.

Discreet is a company organized under the laws of the province of Quebec. Its
principal executive offices are located at 10 Duke Street, Montreal, Quebec H3C
2L7, and its telephone number is (514) 393-1616.

SPECIAL MEETING OF STOCKHOLDERS OF AUTODESK
Time, Date, Place and Purpose

The Autodesk Meeting will be held at The Executive Briefing Center, Autodesk,
Inc., 111 McInnis Parkway, San Rafael, California on November [ ], 1998 at

:00 .m., local time. The purpose of the Autodesk Meeting is to approve the
Autodesk Resolution and to transact such further or other business as may
properly come before the Autodesk Meeting or any postponement or adjournment
thereof, including a proposal to adjourn the Autodesk Meeting, if necessary, to
permit further solicitation of proxies in the event there are not sufficient
votes at the time of the Autodesk Meeting to approve the Autodesk Resolution.
See "Autodesk Special Meeting--Date, Time and Place of Autodesk Meeting" and
"--Purpose."

Record Date; Vote Required and Voting Agreements

Only Autodesk Stockholders of record at the close of business on the Autodesk
Record Date are entitled to notice of and to vote at the Autodesk Meeting.
Under the DGCL and the rules of the Nasdag National Market, the Autodesk
Resolution requires the affirmative vote of a majority of the total votes cast
regarding such proposal at a meeting at which a quorum is present or
represented by proxy. See "Autodesk Special Meeting--Record Date and

Outstanding Shares" and "--Vote Required."
As of the Autodesk Record Date, there were Autodesk Stockholders of
record and shares of Autodesk Common Stock outstanding. Each Autodesk

Stockholder will be entitled to cast one vote per share on each matter to be
acted upon at the Autodesk Meeting. Autodesk's executive officers and certain
of its directors have agreed to vote their shares in favor of the Autodesk
Resolution. See "Autodesk Special Meeting--Vote Required" and "Terms of the
Transactions--Autodesk and Discreet Voting Agreements."
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Recommendation of the Autodesk Board of Directors

The Autodesk Board has unanimously approved the Acquisition Agreement and the
Transactions and has determined that the Transactions are fair and in the best
interests of Autodesk and its stockholders. After careful consideration, the
Autodesk Board unanimously recommends that you vote FOR the Autodesk
Resolution. Autodesk Stockholders should read this Proxy Circular carefully
before voting. See "Approval of the Transactions--Background of the
Transactions," "--Joint Reasons for the Transactions," "--Autodesk's Reasons
for the Transactions," and "Autodesk Special Meeting--Recommendation of the
Autodesk Board."

SPECIAL MEETING OF SHAREHOLDERS OF DISCREET
Time, Date, Place and Purpose

The Discreet Meeting will be held at
] on November [ ], 1998 at 100

.m. local time. The purpose of the Discreet Meeting is to consider and vote
upon the Discreet Resolution and to transact such further or other business as
may properly come before the Discreet Meeting or any adjournment thereof,
including a proposal to adjourn the Discreet Meeting, if necessary, to permit
further solicitation of proxies in the event there are not sufficient votes at
the time of the Discreet Meeting to approve the Discreet Resolution.
See "Discreet Special Meeting--Date, Time and Place of Discreet Meeting" and
"--Purpose."

Record Date; Vote Required and Voting Agreements

Only Discreet Shareholders of record at the close of business on the Discreet
Record Date are entitled to notice of and to vote at the Discreet Meeting. The
Discreet Resolution must be approved by the affirmative vote of not less than
sixty-six and two-thirds percent (66 2/3%) of the Discreet Common Shares
present or represented by proxy at the Discreet Meeting at which a quorum is
present. See "Discreet Special Meeting--Record Date and Outstanding Shares" and
"--Vote Required."

As of the Discreet Record Date, there were Discreet Shareholders of
record and Discreet Common Shares outstanding. Each Discreet
Shareholder will be entitled to cast one vote per share on each matter to be
acted upon at the Discreet Meeting. Discreet's executive officers and certain
of Discreet's directors have agreed to vote their shares in favor of the
Discreet Resolution. See '"Discreet Special Meeting--Vote Required," "Approval
of the Transactions--Interests of Certain Persons in the Transactions" and
"Terms of the Transactions--Autodesk and Discreet Voting Agreements."

Recommendation of the Discreet Board of Directors

After careful consideration, based on the unanimous recommendation of the
Discreet Special Committee, Discreet's Board of Directors has approved the
Acquisition Agreement by the unanimous vote of all non-interested directors and
believes that the Transactions are in the best interests of Discreet and its
shareholders, and recommends that you vote FOR the Discreet Resolution.
Discreet Shareholders should read this Proxy Circular carefully prior to
voting. See "Approval of the Transactions--Background of the Transactions," "--
Joint Reasons for the Transactions," "--Discreet's Reasons for the
Transactions," and "Discreet Special Meeting--Recommendation of the Discreet
Board."

RISK FACTORS

IN CONSIDERING WHETHER TO APPROVE THE AUTODESK RESOLUTION AND THE DISCREET
RESOLUTION, AUTODESK STOCKHOLDERS AND DISCREET SHAREHOLDERS, RESPECTIVELY,
SHOULD CAREFULLY REVIEW AND CONSIDER THE INFORMATION CONTAINED BELOW UNDER THE
CAPTION "RISK FACTORS."



REASONS FOR THE TRANSACTIONS

Autodesk and Discreet have identified several potential benefits of the
Transactions that they believe will contribute to the success of the Combined
Company. The parties believe that the business combination with Discreet will
position the Combined Company to create the premier total solutions provider of
digital content design, creation and manipulation tools for the creation of
moving images. See "Approval of the Transactions--Background of the
Transactions," "--Joint Reasons for the Transactions," "-- Autodesk's Reasons
for the Transactions" and "Discreet's Reasons for the Transactions."

PIPER JAFFRAY FAIRNESS OPINION

Piper Jaffray has delivered to the Autodesk Board its written opinion, dated
August 18, 1998, to the effect that, as of such date, the Exchange Ratio was
fair from a financial point of view to Autodesk. The full text of the opinion
of Piper Jaffray, which sets forth assumptions made and matters considered, is
attached as Appendix F to this Proxy Circular and is incorporated herein by
reference. AUTODESK STOCKHOLDERS ARE URGED TO, AND SHOULD, READ SUCH OPINION IN
ITS ENTIRETY. See "Approval of the Transactions--Opinion of Autodesk's
Financial Advisor" and Appendix F attached hereto.

VOLPE BROWN WHELAN FAIRNESS OPINION

Volpe Brown Whelan has delivered to the Discreet Board its written opinion,
dated August 20, 1998, to the effect that, as of such date, the consideration
to be received by Discreet Shareholders in connection with the Transactions was
fair from a financial point of view to the Discreet Shareholders. The full text
of the opinion of Volpe Brown Whelan, which sets forth assumptions made and
matters considered, is attached as Appendix G to this Proxy Circular and is
incorporated herein by reference. DISCREET SHAREHOLDERS ARE URGED TO, AND
SHOULD, READ SUCH OPINION IN ITS ENTIRETY. See "Approval of the Transactions--
Opinion of Discreet's Financial Advisor" and Appendix G attached hereto.

THE TRANSACTIONS
Terms of the Transactions

The Transactions will be completed by way of an Amalgamation under the Quebec
Act and certain related transactions described below. Pursuant to the Articles
of Amalgamation, Discreet will be amalgamated with Autodesk Quebec and
Amalgamation Sub to form New Discreet. Each holder of Discreet Common Shares
will receive upon the Amalgamation one New Discreet Class B Share for each
Discreet Common Share then held by such holder. Immediately following the
Amalgamation, each such New Discreet Class B Share will automatically, based
upon the prior election of the holder thereof, either (i) be redeemed by New
Discreet for 0.525 New Discreet Exchangeable Shares or (ii) be converted into
one New Discreet Unit, which will immediately thereafter be acquired by Dutchco
in exchange for 0.525 shares of Autodesk Common Stock, in either case without
any further required action on the part of the holder. Pursuant to the
Acquisition Agreement, the maximum number of New Discreet Exchangeable Shares
issuable in the Transactions may not exceed 19.99% of the Discreet Common
Shares outstanding immediately prior to the Amalgamation, multiplied by the
Exchange Ratio. In the event the number of New Discreet Exchangeable Shares
otherwise issuable to holders of the Discreet Common Shares pursuant to the
Transactions exceeds this maximum number, such Discreet Shareholders will
receive, pro rata, New Discreet Units in lieu of New Discreet Exchangeable
Shares in respect of such excess. The New Discreet Exchangeable Shares will be
exchangeable at any time at the option of the holder, and will automatically be
exchanged on the eleventh anniversary of the Effective Time (or earlier upon
the occurrence of certain events, including the liquidation, dissolution or
winding-up of Autodesk or New Discreet), for Autodesk Common Stock on a one-
for-one basis plus the Dividend Amount.
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Exchange of Discreet Share Certificates

A Letter of Transmittal and Election Form is enclosed with this Proxy
Circular for use by Discreet Shareholders (i) to elect to receive New Discreet
Exchangeable Shares and (ii) to transmit certificates representing Discreet
Common Shares should such Discreet Shareholder wish to receive New Discreet
Exchangeable Shares. DISCREET SHAREHOLDERS WHO WISH TO RECEIVE NEW DISCREET
EXCHANGEABLE SHARES SHOULD USE THE LETTER OF TRANSMITTAL AND ELECTION FORM TO
DEPOSIT THEIR DISCREET COMMON SHARES ON OR BEFORE THE ELECTION DEADLINE. If the
Transactions are not consummated, all deposited share certificates will be
returned by the Depositary forthwith to the shareholders entitled thereto.

As soon as practicable after the Effective Time, New Discreet will send
additional letters of transmittal to former Discreet Shareholders who did not
elect to receive New Discreet Exchangeable Shares and who did not deposit their
certificates prior to the Election Deadline. DISCREET SHAREHOLDERS WISHING TO
RECEIVE AUTODESK COMMON STOCK ARE ADVISED NOT TO SURRENDER THEIR CERTIFICATES
REPRESENTING DISCREET COMMON SHARES AT THE PRESENT TIME, BUT RATHER TO WAIT
UNTIL THEY HAVE BEEN ADVISED BY NEW DISCREET TO DO SO. See "Terms of the
Transactions--Procedures for Election and Exchange of Shares Certificates by
Discreet Shareholders."

Treatment of Discreet Employee Plans

In connection with the Transactions, (i) each Discreet Share Option
outstanding as of the Effective Time under the Discreet Stock Option Plans will
be assumed by Autodesk and will become an option to purchase shares of Autodesk
Common Stock, with appropriate adjustments to the number of shares issuable
thereunder and the exercise price thereof based on the Exchange Ratio and (ii)
each outstanding purchase right under the Discreet Employee Stock Purchase Plan
will be assumed by Autodesk and will become a purchase right to acquire shares
of Autodesk Common Stock, with certain adjustments to the purchase price of
such shares based on the Exchange Ratio. Autodesk has agreed to file a
registration statement on Form S-8 under the Securities Act covering the shares
of Autodesk Common Stock issuable upon exercise of Discreet Share Options to be
assumed by Autodesk and assumed rights under the Discreet Employee Stock
Purchase Plan. See "Terms of the Transactions--Treatment of Discreet Share
Options, the Discreet Employee Stock Option Plans and the Discreet Employee
Stock Purchase Plan--Discreet Stock Option Plans."

No Solicitation

Discreet has agreed that from and after the date of the Acquisition Agreement
until the earlier of the Effective Time or the termination of the Acquisition
Agreement, Discreet will not, directly or indirectly, through any officer,
director, employee, representative or agent of Discreet or any of its
subsidiaries, take any action to initiate, solicit, encourage or participate in
any discussions or negotiations with any persons who are considering or who
have made any inquiries or proposals regarding an acquisition of Discreet or
similar transaction involving Discreet or any of its subsidiaries (an
"Acquisition Proposal"), provided, however, that Discreet may, to the extent
the Discreet Board determines, in good faith, after consultation with outside
legal counsel, that the Discreet Board's fiduciary duties under applicable law
require it to do so, participate in discussions or negotiations with, and
furnish information to, any person, entity or group after such person, entity
or group has delivered to Discreet an unsolicited bona fide Acquisition
Proposal which the Discreet Board in its good faith and reasonable judgment
determines, after consultation with its independent financial advisors, would
result in a transaction more favorable to the Discreet Shareholders than the
Transactions (a "Superior Proposal"). In addition, in connection with a
possible Acquisition Proposal, Discreet may refer any third party to the no
solicitation provisions of the Acquisition Agreement or make a copy of such
provisions available to a third party. The Discreet Board may accept, approve
or recommend a Superior Proposal to the Discreet Shareholders if the Discreet
Board determines in good faith, after consultation with outside legal counsel,
that such action is required by its fiduciary duties under applicable law. In
such case, the Discreet Board may withdraw, modify or refrain from making its
recommendation of the Transactions, and, to the extent it does so, Discreet may
refrain from soliciting proxies and taking such other action as may be
necessary to secure the vote of the Discreet
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Shareholders, provided, however, that Discreet shall not accept, approve or
recommend to the Discreet Shareholders, or enter into any agreement concerning,
a Superior Proposal for a period of not less than three Business Days after
Autodesk's receipt of a copy of the Superior Proposal (or a reasonably detailed
written description of the significant terms and conditions thereof, if such
proposal is not in writing). See "Terms of the Transactions--Non-Solicitation
by Discreet of Alternative Transactions."

Conditions to the Transactions

Consummation of the Transactions is subject to the satisfaction of a number
of conditions, including but not limited to: (i) the passage of the Autodesk
Resolution and the Discreet Resolution by the Autodesk Stockholders and the
Discreet Shareholders, respectively; (ii) the absence of any restrictive court
orders or any other legal restraints or prohibitions preventing or making
illegal the consummation of the Transactions; (iii) the truth and accuracy of
the representations and warranties made by each of Discreet and Autodesk in the
Acquisition Agreement on and as of the Effective Time, subject to certain
exceptions; and (iv) the receipt by Autodesk and Discreet of certain opinions
and letters regarding tax and accounting matters. See "Terms of the
Transactions--Conditions to the Transactions."

Termination; Fees and Expenses

Notwithstanding approval of the Discreet Resolution by the Discreet
Shareholders, the Acquisition Agreement may be terminated and the Transactions
may be abandoned prior to the Effective Time under certain circumstances
specified in the Acquisition Agreement, including, without limitation, (i) by
mutual written agreement of Autodesk and Discreet, and (ii) if the Transactions
are not consummated by December 31, 1998, by either party. See "Terms of the
Transactions--Termination, Amendment and Waiver."

Under certain circumstances either Dutchco or Discreet may be required to pay
to the other a termination fee if the Acquisition Agreement is terminated. See
"Terms of the Transactions--Fees and Expenses."

Affiliate Agreements

To help ensure that the Transactions will be accounted for as a pooling of
interests and to help ensure compliance with Rule 145 under the Securities Act,
the affiliates of Autodesk and Discreet have executed agreements which, with
certain limited exceptions, prohibit such persons from disposing of their
Discreet Common Shares or Autodesk Common Stock, as the case may be, until
Autodesk publicly releases financial results covering at least 30 days of
combined operations of Autodesk and Discreet after the Transactions. See "Terms
of the Transactions--Agreements of Autodesk and Discreet Affiliates."

Interests of Certain Persons in the Transactions

In considering the recommendation of the Discreet Board with respect to the
Discreet Resolution and the Transactions, the Discreet Shareholders should be
aware that certain officers and directors of Discreet have interests in the
Transactions that present them with potential conflicts of interest. See
"Approval of the Transactions--Interests of Certain Persons in the
Transactions."

Operations of the Combined Company Following the Transactions

Following the Transactions, Autodesk plans to combine the businesses of
Discreet and its Kinetix division into a new organization headed by Discreet's
current Chairman of the Board, President and Chief Executive Officer Richard
Szalwinski, who will report to Autodesk's President, Eric Herr and will be part
of Autodesk's executive staff. The new organization, the Discreet business unit
of Autodesk, will be headquartered in Montreal, Quebec. Autodesk's Discreet
business unit will focus on developing and marketing tools for the creation of
digital content in the entertainment and creative design industries. The
combined organization will continue to develop and deliver the existing
Discreet and Kinetix product lines to a wide range of creative professionals
including those in the entertainment, design and visualization industries.

The engineering organizations of Discreet and Kinetix will be combined in
Autodesk's Discreet business unit, and certain general and administrative
functions will be integrated with similar functions at Autodesk.
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Discreet's advanced editing and effects systems will continue to be sold by
Discreet's existing direct sales force. These products will be marketed and
supported by the Combined Company's Discreet Advanced Systems division.
Discreet's new media software products and Kinetix products will be sold
through Autodesk's distribution channel and will be marketed and supported by
the Combined Company's New Media division. See "Terms of the Transactions--
Operations of the Combined Company Following the Transactions."

ACCOUNTING TREATMENT

The Transactions are intended to qualify as a pooling-of-interests for
financial reporting purposes in accordance with US GAAP. Consummation of the
Transactions is conditioned upon (i) receipt by Discreet of a letter from its
independent auditors to the effect that Discreet qualifies as an entity that
may be a party to a business combination for which the pooling-of-interests
method of accounting would be available and (ii) receipt by Autodesk of a
letter from its independent auditors regarding concurrence with Autodesk
management's conclusion as to the appropriateness of pooling-of-interests
accounting treatment for the Transactions under Accounting Principles Board
Opinion No. 16, if consummated in accordance with the Acquisition Agreement.

OFFERING OF AUTODESK COMMON STOCK

In order to qualify the Transactions for pooling-of-interests accounting
treatment, Autodesk must reissue in one or more transactions certain shares of
Autodesk Common Stock previously repurchased by Autodesk and currently held in
its treasury. Accordingly, Autodesk expects to issue approximately 3 million
shares of Autodesk Common Stock through either a public offering or private
placement to be completed prior to the Effective Time (the "Reissuance
Offering"). If the Reissuance Offering is effected by a public offering, the
offering will be made only by means of a prospectus satisfying the requirements
of the Securities Act. If the Reissuance Offering is effected by a private
placement exempt from the registration requirements of the Securities Act, the
offered shares may not be resold in the United States absent registration or an
applicable exemption from registration under the Securities Act. See "Terms of
the Transactions--0ffering of Autodesk Common Stock."

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

Discreet Shareholders should read carefully the detailed information under
"Certain Canadian Federal and United States Federal Income Tax Considerations
to Discreet Shareholders--Canadian Federal Income Tax Considerations," which
qualifies the information set forth below. The following summary of Canadian
federal income tax considerations is intended as a general summary and does not
discuss all of the facts and circumstances that may affect the tax liability of
particular Discreet Shareholders. Therefore, Discreet Shareholders are urged to
consult their own tax advisers.

Residents of Canada. A holder of Discreet Common Shares will receive New
Discreet Class B Shares upon the Amalgamation. Unless such holder has elected
to have such New Discreet Class B Shares redeemed in exchange for New Discreet
Exchangeable Shares, such New Discreet Class B Shares will automatically be
converted into New Discreet Units, which will be acquired by Dutchco for shares
of Autodesk Common Stock immediately following such conversion. The holder will
generally realize, in respect of the latter exchange, a capital gain (or
capital loss).

Immediately following the Amalgamation, the New Discreet Class B Shares
received by a Discreet Shareholder who elects to have such New Discreet Class B
Shares redeemed in exchange for New Discreet Exchangeable Shares will be
redeemed by New Discreet in exchange for New Discreet Exchangeable Shares. A
holder who is an Eligible Holder and whose New Discreet Class B Shares are
redeemed for New Discreet Exchangeable Shares will be permitted to elect with
New Discreet in prescribed form pursuant to Section 85 of the Canadian Tax Act
so as generally to be treated as having engaged in a tax-free rollover for
Canadian federal income tax purposes. See "Certain Canadian Federal and United
States Federal Income Tax Considerations to
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Discreet Shareholders--Discreet Shareholders Resident in Canada." The terms and
conditions of the New Discreet Class B Shares provide that the maximum number
of New Discreet Exchangeable Shares issuable pursuant to the Transactions may
not exceed 19.99% of the number of Discreet Common Shares outstanding
immediately prior to the Amalgamation, multiplied by the Exchange Ratio. In the
event the number of New Discreet Exchangeable Shares otherwise issuable
pursuant to the Transactions exceeds this maximum number, the electing holders
of New Discreet Class B Shares will receive, pro rata, New Discreet Units in
lieu of New Discreet Exchangeable Shares in respect of such excess.
Accordingly, holders of New Discreet Class B Shares may be precluded from
engaging in a tax-free rollover for Canadian federal income tax purposes in
respect of some of their New Discreet Class B Shares.

Dividends received on the New Discreet Exchangeable Shares will be treated
for Canadian income tax purposes as ordinary taxable dividends received from a
taxable Canadian corporation. Shareholders that are corporations, other than
specified financial institutions, will be entitled to deduct such dividends in
computing taxable income, subject to certain limitations. Such dividends will
not be subject to tax under Part IV.1 of the Canadian Tax Act, but may be
subject to tax under Part IV.

A holder of New Discreet Exchangeable Shares who receives shares of Autodesk
Common Stock from New Discreet upon a redemption (including a retraction) by
New Discreet of the holder's New Discreet Exchangeable Shares will be deemed to
have received a dividend as a result of such redemption.

A holder of New Discreet Exchangeable Shares who exchanges New Discreet
Exchangeable Shares with Dutchco for shares of Autodesk Common Stock upon the
exercise of the Call Rights or the Exchange Rights generally will realize a
capital gain (or capital loss) as a result of such exchange.

Non-Residents of Canada. The New Discreet Class B Shares, Class E Shares and
Class F Shares generally should not be taxable Canadian property to a holder at
any time, provided such shares are listed on a prescribed stock exchange (which
includes the Nasdaq National Market).

A non-resident holder of Discreet Common Shares, New Discreet Class B Shares
and New Discreet Units generally should not be subject to tax under the
Canadian Tax Act on the Amalgamation, the redemption of the New Discreet Class
B Shares, the exchange of New Discreet Units for Autodesk Common Stock or the
automatic conversion of New Discreet Class B Shares into New Discreet
Exchangeable Shares.

Dividends paid (or deemed to be paid) to non-residents on the New Discreet
Exchangeable Shares will be subject to non-resident withholding tax under the
Canadian Tax Act at the rate of 25%, subject to reduction under the provisions
of an applicable income tax treaty. Under the Canada-United States Income Tax
Convention, the rate is generally reduced to 15%. A non-resident holder of New
Discreet Exchangeable Shares who receives Shares of Autodesk Common Stock from
New Discreet upon a redemption (including a retraction) of the holder's New
Discreet Exchangeable Shares will be deemed to have received a dividend as a
result of such redemption, which will be subject to non-resident withholding
tax under the Canadian Tax Act as described above.

A non-resident holder of New Discreet Exchangeable Shares who receives shares
of Autodesk Common Stock from Dutchco generally will realize a capital gain (or
a capital loss) as a result of such exchange. In circumstances where a capital
gain arises, such gain will be subject to tax under the Canadian Tax Act.
Relief may be available under the provisions of an applicable income tax
convention.

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

Discreet Shareholders should read carefully the detailed information under
"Certain Canadian Federal and United States Federal Income Tax Considerations
to Discreet Shareholders--Certain United States Federal Income Tax
Considerations," which qualifies the information set forth below. The following
disclosure of United
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States federal income tax considerations is intended as a general summary and
does not discuss all of the facts and circumstances that may affect the tax
liability of particular Discreet Shareholders. Therefore, Discreet Shareholders
are urged to consult their own tax advisers. This summary discusses United
States federal income tax considerations only, and does not address any United
States state or local tax consequences of the Transactions.

The following discussion applies to Discreet Shareholders who are "United
States persons" for United States federal income tax purposes ("US Holders"),
including United States citizens or residents, corporations organized under the
laws of the United States or of any state thereof, any estate the income of
which is includible in its gross income for United States federal income tax
purposes without regard to its source, and any trust if a United States court
is able to exercise primary supervision over the administration of the trust
and one or more United States persons have the authority to control all
substantial decisions of the trust.

US Holders. The exchange of Discreet Common Shares pursuant to the
Transactions generally should constitute a taxable transaction for United
States federal income tax purposes.

US Holders who receive New Discreet Class B Shares, thereafter automatically
converted into New Discreet Units which will be exchanged with Dutchco for
shares of Autodesk Common Stock, generally should recognize a taxable gain or
loss in an amount equal to the difference between (i) the sum of the fair
market value of Autodesk Common Stock received and cash received in lieu of
fractional shares and (ii) the adjusted tax basis of the Discreet Common Shares
surrendered. Such gain or loss will be a capital gain or loss if the Discreet
Common Shares exchanged were held as capital assets, and will be long-term
capital gain or loss if the Discreet Common Shares exchanged have been held for
more than one year at the Effective Time.

IT IS STRONGLY RECOMMENDED THAT US HOLDERS WHO OWN DISCREET COMMON SHARES DO
NOT ELECT TO RECEIVE NEW DISCREET EXCHANGEABLE SHARES SINCE THE OWNERSHIP AND
DISPOSITION OF SUCH SHARES MAY HAVE CERTAIN ADVERSE TAX CONSEQUENCES. Although
the issue cannot be free from doubt, the likely United States federal income
tax considerations of such an election are as follows: US Holders who receive
New Discreet Exchangeable Shares generally should recognize gain or loss in an
amount equal to the difference between (i) the sum of the fair market value of
New Discreet Exchangeable Shares received (including for this purpose the fair
market value of the Voting Rights and the Exchange Rights, if any) and cash
received in lieu of fractional shares and (ii) the adjusted tax basis of the
Discreet Common Shares surrendered. A US Holder of New Discreet Exchangeable
Shares who disposes of such stock pursuant to the exercise of rights granted
under the Articles of Amalgamation (see "Terms of the Transactions--Description
of New Discreet Exchangeable Shares"), including the exercise of rights by New
Discreet and Dutchco, should generally recognize a taxable gain or loss on that
disposition. For Canadian federal income tax purposes, such disposition may be
treated as a deemed distribution on the New Discreet Exchangeable Shares.
Generally, distributions (or deemed distributions) on the New Discreet
Exchangeable Shares will be subject to a Canadian withholding tax at the
current treaty rate of 15%. Subject to certain limitations, a US Holder will be
entitled to claim either a credit against United States federal income tax
liability or a deduction in computing United States taxable income for such
Canadian taxes withheld.

Non-US Holders. The following summary is applicable to holders of Discreet
Common Shares who are not "United States persons" for United States federal
income tax purposes ("Non-US Holders").

A Non-US Holder of Discreet Common Shares generally will not be subject to
United States federal income tax on the gain realized on the receipt of New
Discreet Class B Shares, New Discreet Units, New Discreet Exchangeable Shares,
or Autodesk Common Stock, or upon a subsequent exchange (or sale) of New
Discreet Exchangeable Shares or Autodesk Common Stock, unless such gain is
effectively connected with a United States trade or business or certain other
conditions are satisfied.
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Dividends received by a Non-US Holder with respect to Autodesk Common Stock
generally will be subject to United States withholding tax at the rate of 30%,
which rate may be subject to reduction by an applicable income tax treaty in
effect between the United States and the Non-US Holder's country of residence.
Under the Canada-United States Income Tax Convention, the rate is generally
reduced to 15%. Provided that the New Discreet Exchangeable Shares are not
treated for United States federal income tax purposes as shares of Autodesk
Common Stock, dividends received by a Non-US Holder on the New Discreet
Exchangeable Shares should not be subject to United States withholding tax.

REGULATORY MATTERS

Under the HSR Act and the rules promulgated thereunder, the Transactions may
not be consummated until notifications have been given and certain information
has been furnished to the FTC and the Antitrust Division, and specified waiting
period requirements have been satisfied or early termination has been granted.
The waiting period for the Transactions will expire at 11:59 pm. on the
thirtieth day following acceptance of the required notifications and
information by the FTC and Antitrust Division, unless such time is extended by
a request for additional information. Expiration of the applicable waiting
periods will not preclude the FTC or the Antitrust Division from taking such
action under the antitrust laws as it deems necessary or desirable in the
public interest, including seeking to enjoin the Transactions or seeking the
divestiture of Discreet by Autodesk, in whole or in part, or the divestiture or
compulsory licensing of substantial assets of Autodesk, Discreet or their
respective subsidiaries. See "Terms of the Transactions--Regulatory Matters."

NO APPRAISAL RIGHTS
Discreet Shareholders who vote against the Transactions will not be entitled
to appraisal or similar rights pursuant to Quebec law. See "Description of

Capital Stock--Comparison of Shareholders' Rights--Dissenters' Rights."
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MARKET PRICE AND DIVIDEND INFORMATION
AUTODESK COMMON STOCK

Autodesk Common Stock has been traded on the Nasdaq National Market under
the symbol "ADSK" since May 1996, and was traded on the Nasdaq National Market
under the symbol "ACAD" from Autodesk's initial public offering in 1985 until
that time. The following table sets forth, for the periods indicated, the high
and low closing sale prices as reported on the Nasdaq National Market for
Autodesk Common Stock for the fiscal periods indicated.

HIGH Low
FISCAL YEAR ENDED JANUARY 31, 1997
First QUAarter. ...ttt e s s $43 1/4 $29 3/4
SecoNd QUAIt e . vttt i e s 42 21
Third QUANtEr . .ot i i et et st e et 27 19 5/8
Fourth Quarter. . ... ettt 34 1/8 21 3/8
FISCAL YEAR ENDED JANUARY 31, 1998
FAirst QUAIrter. v ettt e e st $36 1/8 $28 3/4
SECONd QUAI B . v ittt ettt st s 42 35
Third QUarter. ... ittt s 50 32 3/4
Fourth Quarter. . ... ... i it e e s 41 1/4 32 1/2
FISCAL YEAR ENDING JANUARY 31, 1999
First QUArter. ...t it e ettt e e $49 7/8 $39
SeCONd QUAI I . v ittt ittt s s 48 7/8 31 1/8
Third Quarter (through ;, 1998) . 35 23

The closing price for a share of Autodesk Common Stock as reported on the
Nasdaq National Market on August 20, 1998, the last trading day prior to the
public announcement of the execution of the Original Agreement, was $32.625
and on , 1998, the last practicable trading day for which information
was available before the printing of this Proxy Circular, was $

Autodesk paid quarterly cash dividends of $0.06 per share with respect to
fiscal 1997 and 1998 and the first two quarters of fiscal 1999, and currently
intends to continue paying such cash dividends on a quarterly basis.

DISCREET COMMON SHARES

Discreet Common Shares have been traded on the Nasdag National Market under
the symbol "DSLGF" since Discreet's initial public offering in July 1995. The
following table sets forth, for the periods indicated, the range of high and
low closing sale prices reported on the Nasdaq National Market for Discreet
Common Shares (Discreet changed its fiscal year end from July 31 to June 30,
effective beginning with Discreet's second fiscal quarter of 1997 which ended
December 31, 1996).

HIGH LOwW

FISCAL YEAR ENDED JUNE 30, 1997

First Quarter (August 1, 1996 through

October 31, 1996)......0vviiniinnnnrnnns $ 8 $ 3 5/8
Second Quarter (November 1, 1996 through

December 31, 1996).......cuuiiiiiiinnnnan 8 1/8 5 3/4
Third Quarter (January 1, 1997 through

March 31, 1997) ...ttt 9 1/2 5 7/8
Fourth Quarter (April 1, 1997 through June

30, 1997 ) ..ttt e 18 6 1/2
FISCAL YEAR ENDED JUNE 30, 1998

First Quarter....... ..o $27 7/8 $16
Second Quarter.........viiiiiiii i 26 3/8 15 3/4
Third Quarter. . ......ouiiiiniiii i 25 3/4 16 1/4
Fourth Quarter........couiiiiiiiiinnnnns 21 9/16 10 19/64
FISCAL YEAR ENDED JUNE 30, 1999

First Quarter (through September 11,

1998 ) . it e s 15 5/8 10 7/8
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The closing price for one Discreet Common Share as reported on the Nasdaq
National Market on August 20, 1998, the last trading day prior to the public
announcement of the execution of the Original Agreement, was $15.625 and on

, 1998, the last practicable trading day for which information was
available before the printing of this Proxy Circular, was $ . The market
price of the fractional share of Autodesk Common Stock issuable in exchange
for one Discreet Common Share, based upon the Exchange Ratio, would have been
$17.128 and $ on August 20, 1998 and , 1998, respectively.

Discreet has never declared or paid any cash dividends and, if the
Transactions are not consummated, does not anticipate paying any cash
dividends in the foreseeable future.

Because the Exchange Ratio is fixed, fluctuations in the market price of the
Autodesk Common Stock will affect the dollar value of the consideration to be
received by Discreet Shareholders in connection with the Transactions.
Discreet Shareholders are encouraged to obtain current market quotations for
Autodesk Common Stock and Discreet Common Shares prior to the Discreet
Meeting. See "Risk Factors--Risks Relating to the Transactions--Fixed Exchange
Ratio Despite Change in Relative Stock Prices."
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SELECTED HISTORICAL AND UNAUDITED SELECTED PRO FORMA COMBINED FINANCIAL DATA

The following selected historical financial information of Autodesk and
Discreet has been derived from their respective audited historical
consolidated financial statements, and should be read in conjunction with such
audited consolidated financial statements and the notes thereto. The unaudited
selected pro forma financial information of Autodesk and Discreet are derived
from the unaudited pro forma condensed combined financial statements, which
give effect to the Transactions as a pooling-of-interests, and should be read
in conjunction with such unaudited pro forma statements and notes thereto,
which are included elsewhere in this Proxy Circular.

For Autodesk and Discreet pro forma purposes, Autodesk's historical
condensed consolidated statements of income for the three fiscal years ended
January 31, 1996, 1997 and 1998, and Autodesk's unaudited condensed
consolidated statement of income for the six months ended July 31, 1998 have
been combined with the unaudited condensed consolidated statements of
operations of Discreet for the fiscal year ended July 31, 1996, the eleven
months ended June 30, 1997, the twelve months ended December 31, 1997, and the
unaudited condensed consolidated statement of operations of Discreet for the
six months ended June 30, 1998, respectively. The unaudited pro forma combined
condensed balance sheet assumes the Transactions took place on July 31, 1998
and combines Autodesk's unaudited condensed consolidated balance sheet at that
date with Discreet's historical condensed consolidated balance sheet at June
30, 1998. The unaudited selected pro forma combined financial data should be
read in conjunction with the unaudited pro forma financial statements included
elsewhere in this Proxy Circular.

Autodesk paid quarterly dividends of $0.06 per share with respect to fiscal
1996, 1997 and 1998, and in each of the first two quarters of fiscal 1999, and
currently intends to continue paying such cash dividends on a quarterly basis.
Discreet has not paid any cash dividends on the Discreet Common Shares.
Discreet currently intends to retain any earnings for future growth and
therefore does not anticipate paying any cash dividends on the Discreet Common
Shares in the foreseeable future.

The pro forma information is presented for illustrative purposes only and is
not necessarily indicative of the operating results or financial position that
would have occurred if the Transactions had been consummated at the times
indicated, nor is it necessarily indicative of future operating results or
financial position.

AUTODESK SELECTED HISTORICAL FINANCIAL INFORMATION
(IN THOUSANDS, EXCEPT PER SHARE DATA)

SIX MONTHS
FISCAL YEAR ENDED JANUARY 31, ENDED JULY 31,
1994 1995 1996 1997 1998 1997 1998
(UNAUDITED)

HISTORICAL CONSOLIDATED

STATEMENT OF OPERATIONS

DATA:
Net revenues............ $405,596 $454,612 $534,167 $496,693 $617,126 $273,080 $373,844
Income (loss) from

operations (1)(2)...... 89,703 81,911 129,027 59,817 45,355 (28,327) 59,695
Net income (loss)

(A)(2) et e ieiieinennn 62,166 56,606 87,788 41,571 15,364 (34,910) 36,753
Basic net income (loss)

per share.............. $ 1.30 $ 1.20 $ 1.86 $ 0.91 $ 0.33 % (0.78) $ 0.79
Diluted net income

(loss) per share....... $ 1.25% 1.14$ 1.76$ ©0.88$ 0.31$ (0.78) $ 0.74
Shares used in computing

basic net income (loss)

per share.............. 47,770 47,320 47,090 45,540 46,760 45,045 46,500
Shares used in computing

diluted net income

(loss) per share....... 49,740 49,840 49,800 47,190 49,860 45,045 49,670
Dividends paid per

share.................. $ 0.24 $ 0.24 $ 0.24 $ 0.24 $ 0.24 $ 0.12 $ 0.12

AS OF JANUARY 31, AS OF
-------------------------------------------- JULY 31,
1994 1995 1996 1997 1998 1998
(UNAUDITED)

HISTORICAL CONSOLIDATED
BALANCE SHEET DATA:

working capital......... $177,241 $205,735 $190,718 $147,500 $108,215 $215,400
Total assets............ 404,874 482,076 517,929 492,233 533,683 565,666
Long term liabilities... 5,679 3,602 31,306 33,948 31,064 2,499
PUt warrants............ -- -- -- 64,500 -- --

Total stockholders'
eqUILY .. vt 296,879 323,484 342,328 243,614 303,132 349,193
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(2)

million, $58.5 million and $37.7 million recorded in fiscal 1995, 1997,
1998 and for the six months ended July 31, 1998, respectively. The fiscal
1995 amount represents a federal district court judgment against Autodesk
in a trade secret lawsuit. The charges for fiscal 1997 and 1998 consist of
charges relating to the write off of purchased in-process research and
development that had not reached technological feasibility and had no
alternate future use. Nonrecurring charges for the six months ended July
31, 1998 consist primarily of a charge relating to the write off of
purchased in-process research and development that had not reached
technological feasibility and had no alternate future use, restructuring
charges for the consolidation of certain development centers, the write-
off of purchased technologies associated with these operations, staff
reductions in the Asia Pacific region and costs in relation to potential
legal settlements.

Income from operations for the six months ended July 31, 1998 includes a
reversal of a portion of the litigation reserve in the amount of $18.2
million as a result of a favorable decision on appeal of the trade secret
lawsuit (see footnote 1, above). In addition to the $18.2 million, $2.7
million of interest associated with the litigation reserve was reversed
and is reflected in net income for the six months ended July 31, 1998.

SEE AUTODESK FINANCIAL STATEMENTS AND THE NOTES THERETO FOR THE YEAR ENDED
JANUARY 31, 1998 AND THE UNAUDITED INTERIM FINANCIAL STATEMENTS FOR THE SIX-
MONTH PERIOD ENDED JULY 31, 1998, INCLUDED ELSEWHERE IN THIS PROXY CIRCULAR.
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DISCREET SELECTED HISTORICAL FINANCIAL INFORMATION
(IN THOUSANDS, EXCEPT PER SHARE DATA)

HISTORICAL CONSOLIDATED
STATEMENT OF OPERATIONS DATA:
REVENUES . ..ot
Operating income (loss)(1)....
Net income (loss)(1)..........
Basic net income (loss) per
share. ...,
Diluted net income (loss) per
share. ...
Shares used in computing basic
net income (loss) per share..
Shares used in computing
diluted net income (loss) per
share. ...
Dividends paid per share......

HISTORICAL CONSOLIDATED
BALANCE SHEET DATA:

wWorking capital (deficit).....

Total assets..................
Long term liabilities.........

Total shareholders' equity....

ELEVEN FISCAL

MONTHS YEAR

FISCAL YEAR ENDED JULY 31, ENDED ENDED

--------------------------- JUNE 30, JUNE 30,
1994 1995 1996 1997 1998

$ 15,392 $ 64,549 $ 83,997 $101,924 $151,558
944 13,460 (44,914) (1,257) 8,177
483 7,785 (44,141) (6,756) (611)
$ 0.02 $ 0.34% (1.64) $ (0.24) $ (0.02)
$ 0.02 $ 0.31 % (1.64) $ (0.24) $ (0.02)
22,954 23,017 26,837 27,948 29,029
23,094 24,886 26,837 27,948 29,029

$ - $ - $ - $ - $ -

AS OF JULY 31, AS OF JUNE 30,

$ (382) $ 41,847 $ 24,030 $ 18,536 $ 40,409
9,431 76,858 80,148 95,945 114,610
317 1,261 1,442 713 2,229

934 50,124 42,343 36,948 59,566

(1) Operating income includes the effect of nonrecurring charges of $1.4
million, $26.0 million, $16.3 million and $24.1 million recorded in fiscal

1994, 1996, 1997 and 1998,

respectively. The fiscal 1994 amount represents

a legal settlement by Discreet. The fiscal 1996 charges consist primarily
of the write off of in-process research and development, restructuring
charges and costs in relation to a legal settlement. Fiscal 1997 charges
consist primarily of the write off of amounts relating to in-process
research and development and a legal settlement. The fiscal 1998 charge
consists of amounts for the write off of in-process research and
development, costs in relation to the termination of a merger transaction,
a gain on the sale of an investment and the reversal of provisions no
longer required for restructuring charges and legal settlements.

SEE DISCREET FINANCIAL STATEMENTS AND NOTES THERETO FOR THE YEAR ENDED JUNE
30, 1998, INCLUDED ELSEWHERE IN THIS PROXY CIRCULAR.
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UNAUDITED SELECTED PRO FORMA CONDENSED COMBINED FINANCIAL DATA

(IN THOUSANDS, EXCEPT PER SHARE DATA)

SIX
MONTHS
TWELVE MONTHS ENDED JANUARY 31, ENDED
-------------------------------- JULY 31,
1996 1997 1998 1998
PRO FORMA CONDENSED COMBINED
STATEMENT OF OPERATIONS DATA:
Net revenues..........couivinunvnns $ 618,164 $ 598,617 $ 754,627 $449,729
Income from operations............ 84,113 58,560 32,773 76,975
Net income (1lOSS)........cvuiuuunnn 43,647 34,815 (6,856) 50, 454
Basic net income (loss) per share. $ 0.71 $ 0.58 $ (0.11) $ 0.82
Diluted net income (loss) per
Share. ...t i e e $ 0.67 $ 0.56 $ (0.11) $ 0.77
Shares used in computing basic net
income (loss) per share.......... 61,179 60,213 61,526 61,895
Shares used in computing diluted
net income (loss) per share...... 64,963 62,359 61,526 65,917
Dividends paid per share.......... $ 0.24 $ 0.24 $ 0.24 $ 0.12

JULY 31, 1998

PRO FORMA CONDENSED COMBINED BALANCE

SHEET DATA:

Working capital...................... $215,400 $ 40,409
Total assetsS. ...ttt 565,666 114,610
Long term liabilities................ 2,499 2,229
Stockholders' equity................. 349,193 59,566

$(13,000) $242,809
-- 680,276

-- 4,728
(13,000) 395,759

SEE UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL INFORMATION AND
ACCOMPANYING NOTES THERETO INCLUDED ELSEWHERE IN THIS PROXY CIRCULAR.

22



COMPARATIVE PER SHARE DATA

The following table sets forth certain historical per share data of Autodesk
and Discreet and combined basic and diluted per share data on an unaudited pro
forma basis after giving effect to the Transactions on a pooling-of-interests
basis under US GAAP, assuming the application of the Exchange Ratio. This data
should be read in conjunction with selected historical financial data, the
unaudited pro forma combined condensed financial statements and the separate
historical financial statements of Autodesk and Discreet and the notes thereto
included elsewhere in this Proxy Circular. The unaudited pro forma combined
financial data are not necessarily indicative of the operating results that
would have been achieved had the Transactions been consummated as of the
beginning of the periods presented and should not be construed as
representative of future operations.

YEAR ENDED
JANUARY 31,
SIX MONTHS
ENDED
JULY 31,
1996 1997 1998 1998
HISTORICAL--AUTODESK:

Basic net income per share............. ... $1.86 $0.91 $0.33  $0.79
Diluted net income per share..................... $1.76 $0.88 $0.31 $0.74
Book value per share (1).....covnernnnnnnnnnnns $7.39 $5.40 $6.67  $7.53
Dividends paid per share...........ccvviiiiinnn, $0.24 $0.24 $0.24 $0.12

FISCAL YEAR ELEVEN MONTHS FISCAL YEAR

ENDED ENDED ENDED
JULY 31, JUNE 30, JUNE 30,
1996 1997 1998
HISTORICAL--DISCREET:
Basic net loss per share................ $(1.64) $(0.24) $(0.02)
Diluted net loss per share.............. $(1.64) $(0.24) $(0.02)
Book value per share (1)........cuuuvnnn $ 1.53 $ 1.31 $ 2.01
Dividends paid per share................ $ -- $ -- $ --
SIX
MONTHS
YEAR ENDED JANUARY 31, ENDED
------------------------ JULY 31,
1996 1997 1998 1998
AUTODESK PRO FORMA(2):
Basic net income (loss) per share.......... $0.71 $0.58 $(0.11) $0.81
Diluted net income (loss) per share........ $0.67 $0.56 $(0.11) $0.77
Book value per share(1l)........cvvuvvven... $ 5.55 $6.39
Dividends paid per share................... $ 0.24 $0.24$ 0.24 $0.12
DISCREET EQUIVALENT PRO FORMA(3):
Basic net income (loss) per share.......... $0.37 $0.31 $(0.06) $0.43
Diluted net income (loss) per share........ $0.35 $0.29 $(0.06) $0.41
Book value per share(l)........couviuunnnnn $ 2.91 $3.35
Dividends paid per share................... $0.13 $0.13 $ 0.13 $0.06

(1) Historical book value per share is computed by dividing stockholders'
equity by the number of shares of Autodesk Common Stock outstanding at the
end of each period. Pro forma book value per share is computed by dividing
pro forma stockholders' equity by the pro forma number of shares of
Autodesk Common Stock outstanding at the end of each period.

(2) Refer to Note 1 of Notes to Unaudited Pro Forma Condensed Combined
Financial Statements.

(3) The Discreet equivalent pro forma per share amounts are calculated by
multiplying the Autodesk combined pro forma share amounts by the Exchange
Ratio.
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RISK FACTORS

The following risk factors should be considered by holders of Discreet
Common Shares in evaluating whether to approve the Discreet Resolution and
thereby become holders of Autodesk Common Stock or of New Discreet
Exchangeable Shares, which are exchangeable for shares of Autodesk Common
Stock, and by holders of Autodesk Common Stock in evaluating whether to
approve the Autodesk Resolution. These factors should be considered in
conjunction with the other information included in this Proxy Circular. This
Proxy Circular contains forward-looking statements within the meaning of
Section 27A of the Securities Act and Section 21E of the Securities Exchange
Act. Actual results could differ materially from those projected in these
forward-looking statements as a result of a variety of factors, including
those set forth below and elsewhere in this Proxy Circular. Some of these
factors relate directly to the Transactions, while others are present in
Autodesk's, Discreet's and the Combined Company's general business environment
independent of the Transactions.

RISKS RELATING TO THE TRANSACTIONS

Failure to Achieve Beneficial Synergies. Autodesk and Discreet have entered
into the Acquisition Agreement with the expectation that the Transactions will

result in beneficial synergies. See "Approval of the Transactions -- Joint
Reasons for the Transactions," "-- Autodesk's Reasons for the Transactions,"
"-- Discreet's Reasons for the Transactions," "Autodesk Special Meeting --

Recommendation of the Autodesk Board," and "Discreet Special Meeting --
Recommendation of the Discreet Board." These include mutual benefits from
complementary strengths in the 3D modeling and animation tools markets, the
competitive advantages resulting from offering a comprehensive suite of
integrated product offerings, combined industry experience and market
knowledge and shared distribution channels. Achieving these anticipated
synergies will depend on a number of factors including, without limitation,
the successful integration of Autodesk's and Discreet's operations and general
and industry-specific economic factors. Even if Autodesk and Discreet are able
to integrate their operations and economic conditions remain unchanged, there
can be no assurance that the anticipated synergies will be achieved. The
failure to achieve such synergies could have a material adverse effect on the
business, results of operations and financial condition of the Combined
Company.

Integration of Operations and Technologies. Achieving the anticipated
benefits of the Transactions will depend in part upon whether the integration
of the two companies' businesses is accomplished in an efficient and effective
manner, and there can be no assurance as to the extent to which this will
occur, if at all. The combination of the two companies will require, among
other things, integration of the companies' respective operations, products,
technologies, management information systems, distribution channels and key
personnel and the coordination of their sales, marketing and research and
development efforts. In particular, the Combined Company will be required to
integrate Autodesk's sales channel, which consists principally of independent
resellers, with Discreet's sales force, which typically sells product directly
to customers. As a result of these and other factors, the integration may not
be accomplished smoothly or successfully, if at all. If significant
difficulties are encountered in the integration of the existing operations,
products or technologies or the development of new products and technologies,
resources could be diverted from new product development, and delays in new
product introductions could occur. Compared to Autodesk's products, Discreet's
products have traditionally experienced longer, more complex sales cycles.
There can be no assurance that the Combined Company will be able to take full
advantage of the combined sales efforts. In addition, the difficulties of
integrating Autodesk and Discreet may be increased by the necessity of
coordinating organizations with distinct corporate cultures and widely
dispersed operations in two different countries. See "-- Integration of
Operations of a non-US Company." The consummation of the Transactions and the
integration of operations and technologies following the consummation of the
Transactions will constitute a significant challenge to Autodesk's, Discreet's
and the Combined Company's managements and will require substantial effort and
dedication of management and other personnel, which may distract their
attention from the day-to-day business of these entities, the development or
acquisition of new technologies, and the pursuit of other business
opportunities. In addition, certain Discreet systems currently include
computer hardware, which may present business issues as to which Autodesk
management has limited experience. See "--Risks Relating to the Combined
Company--Dependence on Single Workstation Vendor" and "--Reliance on Sole
Source Suppliers." Failure to successfully accomplish the
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integration of the two companies' operations, technologies and personnel would
likely have a material adverse effect on the Combined Company's business,
financial condition and results of operations. In addition, during the pre-
acquisition and integration phases, aggressive competitors may undertake
initiatives to attract customers or employees through various incentives,
which could have a material adverse effect on the business, results of
operations and financial conditions of Autodesk, Discreet and/or the Combined
Company.

Customers. The present and potential customers of Discreet and Autodesk may
not continue their current buying patterns in light of the Transactions.
Certain customers may defer purchasing decisions as they evaluate the proposed
Transactions, other recent acquisitions and product announcements in the
multimedia and design software industries, the Combined Company's future
product strategy, current and anticipated product offerings of competitors,
and any other outside forces which may affect customer buying patterns.
Customers may ultimately decide to purchase competitors' products in lieu of
the Combined Company's products. Historically, Discreet and Autodesk have had
significantly different types of customers. These different customer types may
evaluate the Combined Company differently. The decision of customers to defer
their purchasing decisions or to purchase products elsewhere could have a
material adverse effect on the business, results of operations and financial
condition of the Combined Company.

Dependence on Retention and Integration of Key Employees. The success of the
Combined Company is dependent on the retention and integration of the key
management, sales, marketing, engineering and other technical employees of
Autodesk and Discreet. Competition for qualified personnel in the multimedia
and design software industries is very intense, and competitors often use
aggressive tactics to recruit key employees during the period leading up to an
acquisition and during the integration phase following an acquisition. Stock
options, which generally become exercisable only over a period of several
years of employment, serve as an important incentive for retaining key
employees. In accordance with their original terms, certain stock options held
by several key Discreet employees will be fully exercisable or the vesting
thereof will accelerate upon the consummation of the Transactions, thus
potentially reducing the retention incentive provided by these options. While
the Combined Company will endeavor to retain key Discreet employees, there can
be no assurance that key employees will remain with the Combined Company. The
loss of services of any of the key employees of the Combined Company could
materially and adversely affect the Combined Company's business, financial
condition and results of operation. See "Approval of the Transactions--
Interests of Certain Persons in the Transactions."

Integration of Operations of a non-US Company. Cross-border acquisitions
entail certain special risks in addition to those normally encountered in a
domestic acquisition. These include the difficulty of integrating employees
from a different corporate culture into the acquiring organization; the need
to understand different incentives that motivate employees in a non-US
company; the greater difficulty of transplanting the acquiring company's
corporate culture to an organization that is physically distant; and the
difficulty and expense of relocating employees from one country to another in
the event of an internal group restructuring following an acquisition. These
factors can reduce the likelihood of the long-term success of a cross-border
acquisition. Although Autodesk derives the majority of its revenues from non-
US sales and has significant operations outside the United States, it has
limited experience integrating the management, sales, product development and
marketing organizations of a significant non-US business with its existing
operations. Although Discreet has sales and marketing operations in the United
States and derives a significant portion of its revenue from US sales, its
management and product development personnel are predominantly based in
Canada. There can be no assurance that Autodesk will be able to successfully
integrate the personnel and operations of Discreet into the existing Autodesk
organization.

Potential Dilutive Effect to Stockholders. Although Autodesk and Discreet
believe that beneficial synergies will result from the Transactions, combining
the two companies' businesses, even if the combination is achieved in an
efficient, effective and timely manner, may not result in combined results of
operations and financial condition superior to what would have been achieved
by each company independently, and may in any event require a longer period
than management of Autodesk or Discreet anticipates. In addition, based on the
capitalization of each of Autodesk and Discreet as of August 20, 1998, the
date the companies announced the
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execution of the Original Agreement, Autodesk will issue approximately
15,591,113 new shares of Autodesk Common Stock (including shares of Autodesk
Common Stock issuable upon exchange of all New Discreet Exchangeable Shares
issued in the Transactions), which shares will represent approximately 25.16%
of the Autodesk Common Stock outstanding upon consummation of the Transactions
(assuming exchange of all New Discreet Exchangeable Shares). Autodesk will
also issue approximately 3 million shares of Autodesk Common Stock in the
Reissuance Offering. The issuance of new shares of Autodesk Common Stock in
connection with the Transactions and the Reissuance Offering will have the
initial effect of reducing Autodesk's net income per share and could reduce
the market price of the Autodesk Common Stock unless and until revenue growth,
cost savings or other business synergies sufficient to offset the effect of
such issuance can be achieved. There can be no assurance that Autodesk
Stockholders and Discreet Shareholders would not achieve greater returns on
investment if Autodesk and Discreet were to remain independent of each other.

Fixed Exchange Ratio Despite Change in Relative Stock Prices. Pursuant to
the Transactions, Discreet Shareholders effectively will receive 0.525 shares
of Autodesk Common Stock for each Discreet Common Share. This Exchange Ratio
is fixed and will not be adjusted in the event of any increase or decrease in
the market price of either the Autodesk Common Stock or the Discreet Common
Shares. Consequently, the implied value of the exchange to Discreet
Shareholders will change as the market price of the Autodesk Common Stock
fluctuates. The Autodesk Common Stock and Discreet Common Shares historically
have been subject to substantial price volatility. Variations in the market
price of the Autodesk Common Stock may be the result of changes in the
business, operations or prospects of Autodesk or Discreet, market assessments
of the synergistic value of the Transactions or likelihood that the
Transactions will be consummated and the timing thereof, dilutive issuances of
additional shares of Autodesk Common Stock (including the shares to be issued
in the Reissuance Offering), general market and economic conditions or other
factors. No assurance can be given as to the market prices of Autodesk Common
Stock or Discreet Common Shares at any time before the Effective Time or as to
the market price of Autodesk Common Stock at any time thereafter. The specific
dollar value of the consideration to be received by Discreet Shareholders upon
consummation of the Transactions will depend on the market price of Autodesk
Common Stock at the Effective Time. In the event that the market price of
Autodesk Common Stock decreases or increases prior to the Effective Time, the
market value at the Effective Time of the Autodesk Common Stock to be received
by Discreet Shareholders upon consummation of the Transactions would
correspondingly decrease or increase. Discreet Shareholders are therefore
encouraged to obtain current market quotations for the Autodesk Common Stock
and the Discreet Common Shares. See "Market Price and Dividend Information."

Volatility Of Stock Prices. The markets for the Autodesk Common Stock and
Discreet Common Shares are highly volatile. The trading price of the Autodesk
Common Stock has in the past been and could in the future be subject to wide
fluctuations in response to quarterly variations in operating results,
announcements following the development or acquisition of technological
innovations or new products by Autodesk or Discreet or their competitors,
changes in prices of Autodesk's or Discreet's or their competitors' products
and services, changes in product mix, changes in revenue and revenue growth
rates for Autodesk or Discreet as a whole or for geographic areas or business
units, and other events or factors. Statements or changes in opinions, ratings
or earnings estimates made by brokerage firms or industry analysts relating to
the markets in which Autodesk does business or relating to Autodesk or
Discreet specifically have resulted, and could in the future result, in an
immediate and adverse effect on the market price of the Autodesk Common Stock.
Statements by financial or industry analysts regarding the impact on
Autodesk's net income per share resulting from the Transactions and the extent
to which such analysts expect potential business synergies to affect reported
results in future periods can be expected to contribute to volatility in the
market price of the Autodesk Common Stock. Moreover, the issuance of
significant numbers of additional shares by Autodesk, including the issuance
of approximately 3 million shares in the Reissuance Offering, may have the
effect of reducing the market price of the Autodesk Common Stock. In addition,
the stock market has from time to time experienced extreme price and volume
fluctuations which have particularly affected the market price for the
securities of many high-technology companies and which often have been
unrelated to the operating performance of these companies. These broad market
fluctuations may adversely affect the market price of the Autodesk Common
Stock.
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Substantial Expenses Resulting from the Transactions. Autodesk, Dutchco and
Discreet estimate they will incur direct transaction costs, relating primarily
to regulatory filing costs, and the fees of financial advisors, attorneys,
accountants, financial printers and proxy solicitors, of approximately $13
million associated with the Transactions, which will be charged to operations
upon consummation of the Transactions. Autodesk and Discreet expect the
Combined Company to incur an additional significant charge to operations,
currently estimated at $6-8 million, to reflect costs associated with
integrating the two companies which will be expensed as incurred. The Combined
Company may also incur additional material charges in subsequent quarters to
reflect additional costs associated with the Transactions.

RISKS RELATING TO THE COMBINED COMPANY

As is true for technology companies generally, Autodesk, Dutchco and
Discreet currently operate, and, following consummation of the Transactions,
the Combined Company will operate, in a rapidly changing environment that
involves a number of risks, some of which are beyond their control.

Competition. The software industry has limited barriers to entry, and the
availability of desktop computers with continually expanding capabilities at
progressively lower prices contributes to the ease of market entry. Because of
these and other factors, competitive conditions in the industry are likely to
intensify in the future. Increased competition could result in price
reductions, reduced revenues and profit margins, and loss of market share, any
of which could adversely affect Autodesk's business, consolidated results of
operations, and financial condition. The design software market, in
particular, is characterized by vigorous competition in each of the vertical
markets in which Autodesk competes. This competition includes the entry of
competitors with innovative technologies and the consolidation of companies
with complementary products and technologies. Autodesk believes that the
principal factors affecting competition in its markets are product
reliability, performance, ease of use, range of useful features, continuing
product enhancements, reputation, price, and training. In addition, the
availability of third-party application software is a competitive factor
within the multimedia and design software markets. Autodesk believes that it
competes favorably in these areas and that its competitive position will
depend, in part, upon its continued ability to enhance existing products, and
to develop and market new products.

The digital imaging software market in which Discreet competes is extremely
competitive and characterized by frequent and rapid changes in technology and
customer preferences. Discreet competes with other software vendors for access
to distribution channels and customers. Competition is generally based on
product features and functionality, ease of use, quality of customer support,
timeliness of product upgrades and price, among other factors. As the market
for the software products of Discreet continues to develop and other software
vendors expand their product lines to include products that compete with those
of Discreet, competition may intensify. A number of Discreet's competitors and
potential competitors possess significantly greater financial, technical,
marketing and sales and other resources than Discreet or the Combined Company.
In addition, as desktop computers become more powerful and less expensive, a
broader group of software developers may be able to introduce products for
personal computers that would be competitive with Discreet's products in terms
of price and performance. Accordingly, there can be no assurance that the
future products produced by the Combined Company will be successful or gain
market acceptance.

The ability of the Combined Company to compete will depend on factors both
within and outside its control, including the success and timing of new
product development and product introductions by the Combined Company and its
competitors, product performance and price, distribution and customer support.
There can be no assurance that the Combined Company will be able to compete
successfully with respect to these factors. Although Autodesk and Discreet
believe that the Combined Company will have certain technological and other
advantages over its competitors, maintaining such advantages will require
continued investment by the Combined Company in research and development,
sales and marketing and customer service and support. There can be no
assurance that the Combined Company will have sufficient resources to make
such investment or that the Combined Company will be able to make the
technological advances necessary to maintain such competitive advantages. In
addition, as the Combined Company enters new markets, distribution channels,
technical requirements and levels and bases of competition may be different
from those in the Combined Company's current markets and there can be no
assurance that the Combined Company will be able to compete favorably.
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The future financial performance of Autodesk's Discreet business unit as
part of the Combined Company will depend in part on the successful
development, introduction and customer acceptance of existing and new or
enhanced products. In addition, in order for the unit to achieve sustained
growth as part of the Combined Company, the market for its systems and
software must continue to develop and the Combined Company must expand this
market to include additional applications within the film and video industries
and develop or acquire new products for use in related markets. There can be
no assurance that the Combined Company will be successful in marketing its
existing or new or enhanced products. In addition, as the Combined Company
enters new markets, distribution channels, technical requirements and levels
and bases of competition may be different from those in Discreet's current
markets; there can be no assurance that the Combined Company will be able to
compete favorably.

In April 1998, Autodesk received notice that the FTC had undertaken a
nonpublic investigation of its business practices. The FTC has not made any
claims or allegations regarding Autodesk's current business practices or
policies, nor have any charges been filed. Autodesk intends to cooperate fully
with the FTC in its inquiry. Autodesk does not believe that the investigation
will have a material adverse effect on its business or consolidated results of
operations.

Fluctuations in Quarterly Operating Results. From time to time, Autodesk
experiences fluctuations in its quarterly operations as a result of periodic
release cycles, competitive factors and general economic conditions, among
other things. In addition, Autodesk has experienced fluctuations in operating
results in interim periods in certain geographic regions due to seasonality.
In particular, Autodesk's operating results in Europe during its third fiscal
quarter are usually impacted by a slow summer period while the Asia/Pacific
region typically experiences seasonal slowing in Autodesk's third and fourth
fiscal quarters.

Autodesk receives and fulfils a majority of its orders within a particular
quarter, with the majority of the sales to distributors and dealers (value-
added resellers or "VARs"). These resellers typically carry inventory of
Autodesk's products and place volume orders equivalent to a few days or a few
weeks of sales. The timing of these orders could have a material impact on
quarterly operating results. Additionally, Autodesk's operating expenses are
based in part on its expectations of future revenues and are relatively fixed
in the short term. Accordingly, any revenue shortfall below expectations could
have an immediate and significant adverse effect on the Combined Company's
consolidated results of operations and financial conditions.

Similarly, shortfalls in Autodesk's and Discreet's revenues or earnings from
levels expected by securities analysts have in the past had an immediate and
significant adverse effect on the trading price of each company's common
stock, and any such shortfalls can be expected to have a similar effect on
Autodesk's stock price following consummation of the Transactions. Moreover,
each of Autodesk's and Discreet's stock price is, and Autodesk's stock price
will be, subject to the volatility generally associated with technology stocks
and may also be affected by broader market trends unrelated to performance.

A variety of factors have caused period-to-period fluctuations in Discreet
and Autodesk's operating results, including the integration of operations
resulting from acquisitions of companies, products or technologies, revenues
and expenses related to the introduction of new products or new versions of
existing products, changes in selling prices, delays in purchase in
anticipation of upgrades to existing products, or introduction of new products
(including products of third parties), currency fluctuations, dealer and
distributor order patterns or general economic trends. In addition, in the
future, the Combined Company is more likely to recognize a disproportionate
amount of its revenue for a given fiscal quarter or fiscal year at the end of
such fiscal quarter or fiscal year.

Autodesk and Discreet believe that the operating results of Autodesk's
Discreet business unit could vary significantly from quarter to quarter. A
limited number of system sales may account for a substantial percentage of
Discreet's quarterly revenue because of the high average sales price of such
systems and the timing of purchase orders. In addition, the timing of revenue
is influenced by a number of other factors, including the timing of individual
orders and shipments, other industry trade shows, competition, seasonal
customer buying
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patterns, changes in customer buying patterns in response to platform changes
and changes in product development, and sales and marketing expenditures.
Because Discreet's operating expenses are based on anticipated revenue levels
and a high percentage of Discreet's expenses are relatively fixed in the short
term, variations in the timing of recognition of revenue could cause
significant fluctuations in operating results from quarter to quarter and may
result in unanticipated quarterly earnings shortfalls or losses.

Product Concentration. Autodesk derives, and after consummation of the
Transactions is expected to continue to derive, a substantial portion of its
revenues from sales of AutoCAD software, AutoCAD upgrades, and adjacent
products which are interoperable with AutoCAD. As such, any factor adversely
affecting sales of AutoCAD and AutoCAD upgrades, including such factors as
product life cycle, market acceptance, product performance and reliability,
reputation, price competition, the availability of third-party applications or
the introduction of products which substitute for AutoCAD, could have a
material adverse effect on the Combined Company's business and consolidated
results of operations.

Rapidly Changing Industry. The multimedia and design software industries are
characterized by rapid growth and technological change and changes in customer
requirements. The success of the Combined Company in this industry will depend
on many factors, including the continued acceptance of Discreet's current
products, its ability to enhance and support those products, its ability to
create an effective, integrated organization to develop and introduce new
products that address changing customer needs and technological advances by
competitors on a timely basis, and its ability to establish and maintain
effective distribution channels for its products. The Combined Company may not
be successful in these efforts. The future growth of the Combined Company's
revenues for its new media products also depends in part on sustained growth
in the demand for interactive media applications, which in turn depends on a
number of factors including product acceptance, price-point sensitivities,
consumer demand for film and video content and the proliferation of high
definition television. The demand for these applications may not develop at
the pace or in the direction anticipated by the Combined Company.

Product Development and Introduction. The multimedia and design software
industries are characterized by rapid technological change as well as changes
in customer requirements and preferences. The software products offered by
Autodesk and Discreet are complex and, despite extensive testing and quality
control, may contain errors or defects ("bugs"), especially when first
introduced. There can be no assurance that defects or errors will not occur in
future releases of AutoCAD, Discreet's products, or other software products
offered by the Combined Company. Such defects or errors could result in
corrective releases to the Combined Company's software products, damage to the
Combined Company's reputation, loss of revenues, an increase in product
returns, or lack of market acceptance of its products, any of which could have
a material and adverse effect on the Combined Company's business and
consolidated results of operations.

Autodesk and Discreet believe that the Combined Company's future results
will depend largely upon its ability to offer products that compete favorably
with respect to, reliability, performance, range of useful features,
continuing product enhancements, reputation, price and training. The discovery
of product defects could result in the delay or cancellation of planned
development projects, and could have a material and adverse effect on the
Combined Company's business and consolidated results of operations. Further,
increased competition in design, mapping or multimedia software products could
also have a negative impact on the Combined Company's business and
consolidated results of operations. More specifically, gross margins may be
adversely affected if customers purchase low-end CAD products, which
historically have had lower margins, instead of the Combined Company's higher-
margin products.

Certain of Autodesk's historical product development activities have been
performed by independent firms and contractors, while other technologies are
licensed from third parties. Autodesk generally either owns or licenses the
software developed by third parties. Because talented development personnel
are in high demand, there can be no assurance that independent developers,
including those who have developed products for Autodesk in the past, will be
able to provide development support to the Combined Company in the future.
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Similarly, there can be no assurance that the Combined Company will be able to
obtain and renew license agreements on favorable terms, if at all, and any
failure to do so could have a material adverse effect on the Combined
Company's business and consolidated results of operations.

The success of Autodesk's Discreet business unit will depend in part upon
the Combined Company's ability to enhance Discreet's existing systems and
software and to develop and introduce new products and features which meet
changing customer requirements and emerging industry standards on a timely
basis. In addition, in connection with Discreet's recent acquisitions, the
Combined Company must fully integrate the edit*, effect*, paint* and light*
products into its product line and operations. Discreet and Autodesk have from
time to time experienced delays in introducing new products and product
enhancements and there can be no assurance that the Combined Company will not
experience difficulties that could delay or prevent the successful
development, introduction and marketing of new products or product
enhancements. In addition, there can be no assurance that such new products or
product enhancements will meet the requirements of the marketplace and achieve
market acceptance. Any such failure could have a material adverse effect on
the Combined Company's business and consolidated results of operations. From
time to time the Combined Company or others may announce products, features or
technologies which have the potential to shorten the life cycle of or replace
the Combined Company's then existing products. Such announcements could cause
customers to defer the decision to buy or determine not to buy the Combined
Company's products or cause the Combined Company's distributors to seek to
return products to the Combined Company, any of which could have material
adverse effect on the Combined Company's business and consolidated results of
operations. In addition, product announcements by Silicon Graphics, Inc.
("SGI") and others in the past have caused customers to defer their decision
to buy or determine not to buy Discreet's products. In addition, there can be
no assurance that products or technologies developed by others will not render
the Combined Company's products or technology noncompetitive or obsolete.

Single Market for Discreet's Systems; Risks Associated with Expansion into
New Markets. To date, Discreet's products have been purchased primarily by
creative professionals for use in production and post-production in the film
and video industries. In order for Autodesk's Discreet business unit, to
achieve sustained growth, the market for Discreet's systems and software must
continue to develop and the Combined Company must expand this market to
include additional applications within the film and video industries and
develop new products for use in related markets. Discreet recently announced
its multi-platform software initiative to develop and market software across
Apple Macintosh, Microsoft Windows NT and UNIX operating systems, in addition
to its existing real time turnkey systems solutions, targeted at two new
market segments: institutional customers and prosumer (professional
consumers). While Autodesk and Discreet believe that the market recognition
which Discreet has achieved through sales of flame*, smoke*, effect*, inferno*
and fire* systems to creative professionals will facilitate the Combined
Company's marketing efforts in new markets, there can be no assurance that
Autodesk's Discreet business unit will be able to successfully develop and
market systems and software for other markets, or, if it does so, that such
systems and software will be accepted at a rate, and in levels, sufficient to
maintain growth. Further, the distribution channels, technical requirements
and levels and bases of competition in other markets are different than those
in Discreet's current market and there can be no assurance that the Combined
Company will be able to compete favorably in those markets.

International Operations. Revenue from international operations currently
accounts for a significant portion of the consolidated revenues of Autodesk
and Discreet, and such revenue is expected to continue to account for a
significant portion of the Combined Company's consolidated revenues. Risks
inherent in Autodesk's and Discreet's international operations include the
following: unexpected changes in regulatory practices and tariffs;
difficulties in staffing and managing foreign operations; longer collection
cycles; potential changes in tax laws; greater difficulty in protecting
intellectual property; and the impact of fluctuating exchange rates between
the US dollar and foreign currencies in the markets where Autodesk and
Discreet conduct business. In particular, during the first six months of
Autodesk's fiscal 1999, changes in exchange rates from the same period of the
prior fiscal year adversely impacted Autodesk's revenues, principally due to
changes in the rate of exchange between the US dollar and the Japanese yen and
the Australian dollar.
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Autodesk's international results have been recently impacted by unfavorable
economic and political conditions in the Asian markets, and Autodesk believes
such conditions will continue over the forseeable period to negatively impact
its business. See "Autodesk Management's Discussion and Analysis of Financial
Condition and Results of Operations." There can be no assurance that the
economic crisis and currency issues currently being experienced in the Asian
markets will not have a material adverse effect on the Combined Company's
future international sales and, consequently, on the Combined Company's
business and consolidated results of operations.

Dependence on Distribution Channels. Autodesk sells its software products
primarily to VARs. Autodesk's ability to effectively distribute products
depends in part upon the financial and business condition of its VAR network.
Although Autodesk has not currently experienced any material problems with its
VAR network, computer software dealers and distributors are typically not
highly capitalized and have experienced difficulties during times of economic
contraction and may do so in the future. The loss of or a significant
reduction in business with any one of Autodesk's major international
distributors or large US resellers could have a material adverse effect on the
Combined Company's business and consolidated results of operations in future
periods.

Product Returns. With the exception of certain European distributors,
agreements with Autodesk's VARs do not contain specific product-return
privileges. However, Autodesk permits its VARs to return product in certain
instances, generally during periods of product transition and during update
cycles. Although product returns, comparing the first quarter of fiscal 1999
to the same period in the prior year, decreased as a percentage of
consolidated revenues, management anticipates that product returns in future
periods will continue to be impacted by the timing of new product releases, as
well as the quality and market acceptance of new products.

Autodesk establishes reserves, including reserves for stock balancing and
product rotation, based on estimated future returns of product and after
taking into account channel inventory levels, the timing of new product
introductions, and other factors. While Autodesk maintains strict measures to
monitor channel inventories and to provide appropriate reserves, actual
product returns may differ from Autodesk's reserve estimates, and such
differences could be material to the Combined Company's consolidated financial
statements.

Intellectual Property. Each of Autodesk's and Discreet's success is
dependent on its proprietary technology. Autodesk and Discreet rely on a
combination of patent, copyright and trademark laws, trade secrets,
confidentiality procedures and contractual provisions to protect its
proprietary rights. Despite such efforts to protect proprietary rights,
unauthorized parties may attempt to copy aspects of the Combined Company's
software products or to obtain and use information that the Combined Company
regards as proprietary. Policing unauthorized use of Autodesk's and Discreet's
software products is time-consuming and costly. Although neither company is
able to measure accurately the extent to which piracy of its software products
exists, software piracy can be expected to be a persistent problem. There can
be no assurance that the Combined Company's means of protecting its
proprietary rights will be adequate or that its competitors will not
independently develop similar technology.

Autodesk and Discreet expect that software product developers will be
increasingly subject to infringement claims as the number of products and
competitors in its market grows and the functionality of products in different
market segments overlap. From time to time, infringement claims have been
asserted against Autodesk and Discreet, and there can be no assurance that
infringement or invalidity claims (or claims for indemnification resulting
from infringement claims) will not be asserted against the Combined Company in
the future or that any such assertions will not have a material adverse effect
on the Combined Company's business and consolidated results of operations. Any
such claims, whether with or without merit, could be time-consuming, result in
costly litigation and diversion of resources, cause product shipment delays,
or require the Combined Company to enter into royalty or licensing agreements.
Such royalty or license agreements, if required, may not be available on
acceptable terms, if at all, which could have a material adverse effect on the
Combined Company's business and consolidated results of operations. If
infringement is alleged by any third party, the Combined Company may be
required to discontinue the use of certain software codes or processes, to
cease the manufacture, use and sale of
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infringing products, to incur significant litigation costs and expenses and to
develop non-infringing technology or to obtain licenses to use the allegedly
infringed technology. There can be no assurance that the Combined Company
would be able to develop alternative technologies or to obtain such licenses
or, if a license were obtainable, that the terms would be commercially
reasonable or acceptable to the Combined Company.

In addition, Autodesk, and in some cases Discreet, also relies on certain
software that is licensed from third parties, including software that is
integrated with internally developed software and used in its products to
perform key functions. There can be no assurance that these third-party
software licenses will continue to be available on commercially reasonable
terms, or that the software will be appropriately supported, maintained, or
enhanced by the licensors. The loss of licenses, or inability to support,
maintain, and enhance any such software, could result in increased costs, or
in delays or reductions in product shipments until equivalent software could
be developed, identified, licensed, and integrated, which could have a
material adverse effect on the Combined Company's business and consolidated
results of operations.

Discreet generally seeks to enter into confidentiality agreements with its
employees and license agreements with its distributors and to limit access to
and distribution of its systems, software, documentation and other proprietary
information. Until fiscal 1996, substantially all of Discreet's systems were
sold without written license agreements. There can be no assurance that the
Combined Company will not be involved in litigation with respect thereto or
that the outcome of any such litigation might not be more unfavorable to the
Combined Company as a result of such omissions. Discreet uses both software
and hardware keys with respect to its systems and software but otherwise does
not copy-protect its systems and software. It may be possible for unauthorized
third parties to copy Discreet's products or to reverse engineer or obtain and
use information that Discreet regards as proprietary. There can be no
assurance that the Combined Company's competitors will not independently
develop technologies that are substantially equivalent or superior to
Discreet's technologies.

Risks Associated with Recent Acquisitions and Investments. Each of Autodesk
and Discreet periodically acquires or invests in businesses, software products
and technologies which are complementary to its business through acquisitions,
strategic alliances, debt and equity investments, joint ventures and the like.
The risks associated with such acquisitions or investments include, among
others, the difficulty of integrating the operations and personnel of the
companies, the failure to realize anticipated synergies and the diversion of
management's time and attention. In addition, such investments and
acquisitions may involve significant transaction-related costs. There can be
no assurance that Autodesk or Discreet will be successful in overcoming such
risks or that such investments and acquisitions will not have a material
adverse impact upon the Combined Company's business, financial condition or
consolidated results of operations. In addition, such investments and
acquisitions may contribute to potential fluctuations in quarterly results of
operations due to acquisition-related costs and charges associated with
eliminating redundant expenses or write-offs of impaired assets recorded in
connection with acquisitions, any of which could negatively impact results of
operations for a given period or cause lack of linearity quarter to quarter in
the Combined Company's operating results or financial condition.

On May 4, 1998, Autodesk acquired the mechanical applications business of
Genius CAD Software GmbH ("Genius"), a German limited liability company, for
approximately $69 million in cash, which includes fees and expenses. In
addition, Discreet in fiscal 1997 and 1998 completed three acquisitions: the
assets of Denim Software L.L.C., D-Vision Systems, Inc. and Lightscape
Technologies, Inc. There can be no assurance that the anticipated benefits of
these acquisitions or any future acquisitions will be realized.

Attraction and Retention of Employees. The continued growth and success of
the Combined Company depends significantly on the continued service of highly
skilled employees. In particular, Discreet's success to date has depended to a
significant extent upon a number of key management and technical employees,
the loss of any of whom could have a material adverse effect on Discreet's
business and results of operations. Competition for these employees in today's
marketplace, especially in the technology industries, is intense. The Combined
Company's ability to attract and retain employees is dependent on a number of
factors including its continued ability to grant stock incentive awards. There
can be no assurance that the Combined Company will be successful in continuing
to recruit new personnel and to retain existing personnel. The loss of one or
more
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key employees or the Combined Company's inability to maintain existing
employees or recruit new employees could have a material adverse impact on the
Combined Company. In addition, the Combined Company may experience increased
compensation costs to attract and retain skilled personnel.

Impact of Year 2000. Some of the computer programs used by Autodesk and
Discreet in their internal operations rely on time-sensitive software that was
written using two digits rather than four to identify the applicable year.
These programs may recognize a date using "0Q" as the year 1900 rather than
the year 2000. This could result in a system failure or miscalculations
causing disruptions of operations, including, among other things, a temporary
inability to process transactions, send invoices, or engage in similar normal
business activities. Additionally, as Autodesk and Discreet are in the
business of software production, year 2000 issues may affect each company's
products which are being sold externally. Autodesk expects to successfully
implement a six-phase year 2000 compliance program and does not believe that
the cost of such procedures will have a material effect on Autodesk's results
of operations or financial condition. There can be no assurance, however, that
there will not be a delay in the completion of these procedures or that the
cost of such procedures will not exceed original estimates, either of which
could have a material adverse effect on future results of operations.

In addition to correcting the business and operating systems used by
Autodesk in the ordinary course of business as described above, Autodesk has
also reviewed all products it produces internally for sale to third parties to
determine compliance of its products. Products either have been found to be
compliant or are currently being tested for compliance. However, many Autodesk
products run on computer hardware and operating systems produced and sold by
third-party vendors. There can be no assurance that these application systems
will be converted in a timely manner, and any failure in this regard may cause
Autodesk products not to function as designed. Discreet has made preliminary
assessments of its products and information systems and has determined that
they are Year 2000 compliant, or that only a limited effort will be required
to achieve compliance. Discreet is currently proceeding with detailed reviews
of every application used. It is expected that some will have to be upgraded
to Year 2000 compliant applications. It is expected that some customers may
experience some difficulties related to non-Discreet products, which may
affect the performance of Discreet products and, therefore, lead to an
unusually high number of calls to the Discreet technical support department.
Any future costs associated with ensuring that Autodesk's products or the
products of Autodesk's Discreet business unit are compliant with the Year 2000
are not expected to have a material impact on Autodesk's results of operations
or financial position.

Dependence on Single Workstation Vendor. Discreet's flame*, effect?*,
inferno*, fire*, smoke* and frost* systems currently include workstations
manufactured by Silicon Graphics, Inc. ("SGI"). There are significant risks
associated with this reliance on SGI, and the Combined Company may be impacted
by the timing of the development and release of products by SGI, as was the
case during fiscal 1996. In addition, there may be unforeseen difficulties
associated with adapting Discreet's products to future SGI products. Discreet
is an authorized master VAR of workstations manufactured by SGI. Discreet's
agreement with SGI is subject to annual renewal in May of each year and
termination by SGI for cause. The agreement with SGI has been extended through
December 31, 1998 and Discreet has no reason to believe that SGI will not
renew such agreement. In addition, although Discreet has no reason to believe
that it will be unable to obtain sufficient quantities of SGI workstations on
a timely basis or that its status as a master VAR will be changed, there can
be no assurance that the Combined Company will continue to be able to procure
such workstations in sufficient quantities or on a timely basis or that SGI
will continue to recognize the Combined Company as a master VAR. The success
of Autodesk's Discreet business unit also depends, in part, on the continued
market acceptance of SGI workstations by consumers in general, and by the
professional film and video industries, in particular. Although the Combined
Company intends to continue to evaluate new hardware platforms and may adapt
its products as technological advances and market demands dictate, Discreet
and Autodesk believe that Autodesk's Discreet business unit will continue to
derive a substantial portion of its revenue for the foreseeable future from
the sale and maintenance of systems designed to include SGI workstations. As a
result, financial, market and other developments adversely affecting SGI or
the sales of workstations, the introduction or acquisition by SGI
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of products which are competitive with those of Discreet, or the unanticipated
timing or pricing of SGI products that could cause customers to defer the
decision to buy or determine not to buy the Autodesk Discreet business unit's
then available products or systems, could have an adverse effect upon the
Combined Company's business and results of operations, as was the case with
respect to Discreet for the three month period ended January 31, 1996. As a
master VAR, Discreet also obtains certain advance access to SGI technology in
order to develop compatible systems and to modify and improve existing
products. If the Combined Company were unable to obtain such advance access,
it could have an adverse impact on the Combined Company's business and results
of operations.

Reliance on Sole Source Suppliers. Discreet is dependent on SGI as
Discreet's sole source for video input/output cards used in Discreet's
systems. Discreet is also dependent on a single workstation vendor. See "--
Dependence on Single Workstation Vendor." Discreet also purchases electronic
tablets manufactured by Wacom Technology Corporation and believes that while
alternative suppliers are available, there can be no assurance that
alternative electronic tablets would be functionally equivalent or be
available on a timely basis or on similar terms. Discreet generally purchases
sole source or other components pursuant to purchase orders placed from time
to time in the ordinary course of business and has no written agreements or
guaranteed supply arrangements with its sole source suppliers. Discreet has
experienced quality control problems and supply shortages for sole source
components in the past and there can be no assurance that the Combined Company
will not experience significant quality control problems or supply shortages
for these components in the future. Discreet does not maintain an extensive
inventory of these components, and an interruption in supply could have a
material adverse effect on Discreet's business and results of operations.
Because of Discreet's reliance on these suppliers, Discreet may also be
subject to increases in component costs which could adversely affect the
Combined Company's business and results of operations.
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AUTODESK SPECIAL MEETING
DATE, TIME AND PLACE OF AUTODESK MEETING

The Autodesk Meeting will be held at The Executive Briefing Center,
Autodesk, Inc., 111 McInnis Parkway, San Rafael, California, on November [ ],
1998 at 100 .m. local time.

PURPOSE

The purpose of the Autodesk Meeting is consider and vote on the Autodesk
Resolution and to transact such further or other business as may properly come
before the meeting or any adjournment or postponement thereof, including a
proposal to adjourn the Autodesk Meeting, if necessary, to permit further
solicitation of proxies in the event there are not sufficient votes at the
time of the Autodesk Meeting to approve the Autodesk Resolution.

RECORD DATE AND OUTSTANDING SHARES

Only Autodesk Stockholders of record at the close of business on the
Autodesk Record Date are entitled to notice of and to vote at the Autodesk
Meeting. As of the Autodesk Record Date, there were Autodesk Stockholders
of record holding an aggregate of shares of Autodesk Common Stock.

On or about , 1998, a notice meeting the requirements of Delaware law
was mailed to all Autodesk Stockholders of record as of the Autodesk Record
Date.

VOTE REQUIRED

Under Delaware law and Nasdaq National Market rules, approval of the
Autodesk Resolution requires the affirmative vote of a majority of the total
votes cast regarding such proposal at a meeting at which a quorum is present
or represented by proxy. Each Autodesk Stockholder of record on the Autodesk
Record Date is entitled to cast one vote per share, exercisable in person or
by properly executed proxy, on each matter properly submitted for the vote of
the Autodesk Stockholders at the Autodesk Meeting.

The required quorum for the transaction of business at the Autodesk Meeting
is a majority of the shares of Autodesk Common Stock outstanding on the
Autodesk Record Date. Shares of Autodesk Common Stock that are voted "FOR,"
"AGAINST" or "WITHHELD" from a matter are treated as being present at the
meeting for purposes of establishing a quorum and are also treated as being
entitled to vote on the subject matter (the "Votes Cast") with respect to such
matter.

While abstentions (votes "withheld") will be counted for purposes of
determining both the presence or absence of a quorum for the transaction of
business and the total number of Votes Cast with respect to a particular
matter, broker non-votes with respect to proposals set forth in this Proxy
Circular will not be considered Votes Cast and, accordingly, will not affect
the determination as to whether the requisite majority of Votes Cast has been
obtained with respect to a particular matter once a quorum is present.

The executive officers and certain directors of Autodesk have entered into
voting agreements with Autodesk and Dutchco (each an "Autodesk Voting
Agreement"), pursuant to which each such holder has agreed to vote in favor of
the Autodesk Resolution. In addition, each such holder has agreed, pursuant to
the Autodesk Voting Agreement, to grant to Autodesk an irrevocable proxy to
vote shares as aforesaid. The Autodesk Voting Agreements will terminate upon
termination of the Acquisition Agreement or the Effective Time, whichever
occurs earlier. The outstanding shares of Autodesk Common Stock held by
parties to the Autodesk Voting Agreement represent % of the votes entitled
to be cast by holders of shares of Autodesk Common Stock issued and
outstanding as of the Autodesk Record Date.

Proxies. Each of the persons named as proxies in the proxy is an officer of
Autodesk. All shares of Autodesk Common Stock that are entitled to vote and
are represented at the Autodesk Meeting either in person
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or by properly executed proxies received prior to or at the Autodesk Meeting
and not duly and timely revoked will be voted at the Autodesk Meeting in
accordance with the instructions indicated on such proxies. If no such
instructions are indicated, such proxies will be voted for the approval of the
Autodesk Resolution.

The Autodesk Board knows of no other matter to be presented at the Autodesk
Meeting. If any other matters are properly presented for consideration at the
Autodesk Meeting (or any adjournments or postponements thereof) including,
among other things, consideration of a motion to adjourn or postpone the
Autodesk Meeting to another time and/or place (including, without limitation,
for the purpose of soliciting additional proxies), the persons named in the
enclosed forms of proxy and voting thereunder will have the discretion to vote
on such matters in accordance with their best judgment.

Any proxy given pursuant to this solicitation may be revoked by the person
giving it at any time before it is voted. Proxies may be revoked by (i) filing
with the Secretary of Autodesk at or before the taking of the vote at the
Autodesk Meeting, a written notice of revocation bearing a later date than the
proxy; (ii) duly executing a later-dated proxy relating to the same shares and
delivering it to the Secretary of Autodesk before the taking of the vote at
the Autodesk Meeting or (iii) attending the Autodesk Meeting and voting in
person. Any written notice of revocation or subsequent proxy should be sent so
as to be delivered to Autodesk, Inc. at 111 McInnis Parkway, San Rafael,
California 94903, Attention: Secretary, or hand-delivered to the Secretary of
Autodesk, in each case at or before the taking of the vote at the Autodesk
Meeting.

SOLICITATION OF PROXIES; EXPENSES

The cost of the solicitation of proxies from Autodesk Stockholders will be
borne by Autodesk. In addition, Autodesk may reimburse brokerage firms and
other persons representing beneficial owners of shares for their expenses in
forwarding solicitation materials to such beneficial owners. Proxies may also
be solicited by certain Autodesk directors, officers and regular employees
personally or by telephone, telegram, letter, e-mail or facsimile. Such
persons will not receive additional compensation, but may be reimbursed for
reasonable out-of-pocket expenses incurred in connection with such
solicitation. Autodesk has retained Georgeson & Company, Inc. to assist in the
solicitation of proxies at an estimated fee of $10,000 plus reimbursement of
reasonable expenses.

RECOMMENDATION OF THE AUTODESK BOARD

THE AUTODESK BOARD HAS UNANIMOUSLY APPROVED THE ACQUISITION AGREEMENT AND
THE TRANSACTIONS CONTEMPLATED THEREBY AND HAS DETERMINED THAT THE TRANSACTIONS
ARE FAIR AND IN THE BEST INTERESTS OF AUTODESK AND ITS STOCKHOLDERS. AFTER
CAREFUL CONSIDERATION, THE AUTODESK BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR
THE AUTODESK RESOLUTION. SEE "APPROVAL OF THE TRANSACTIONS--JOINT REASONS FOR
THE TRANSACTIONS," "--AUTODESK'S REASONS FOR THE TRANSACTIONS" AND "--
DISCREET'S REASONS FOR THE TRANSACTIONS."
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DISCREET SPECIAL MEETING
DATE, TIME AND PLACE OF DISCREET MEETING

The Discreet Meeting will be held at [ 1, on November [ 1,
1998 at 100 .m. local time.

PURPOSE

The purpose of the Discreet Meeting is to consider and vote upon the
Discreet Resolution and to transact such further or other business as may
properly come before the Discreet Meeting or at any adjournment or
postponement thereof, including a proposal to adjourn the Discreet Meeting, if
necessary, to permit further solicitation of proxies in the event there are
not sufficient votes at the Discreet Meeting to approve the Discreet
Resolution.

RECORD DATE AND OUTSTANDING SHARES

Only Discreet Shareholders at the close of business on the Discreet Record
Date are entitled to notice of, and to vote at, the Discreet Meeting. As of

the Discreet Record Date, there were Discreet Shareholders of record
holding an aggregate of approximately Discreet Common Shares.
On or about , 1998, a notice satisfying the requirements of Quebec law

was mailed to all Discreet Shareholders of record as of the Discreet Record
Date.

VOTE REQUIRED

Pursuant to the Quebec Act and the articles of incorporation of Discreet, as
amended, the affirmative vote of the holders of not less than sixty-six and
two-thirds percent (66 2/3%) of the votes cast by holders of the Discreet
Common Shares present or represented by proxy at the Discreet Meeting is
required to approve the Discreet Resolution. Each Discreet Shareholder of
record on the Discreet Record Date will be entitled to cast one vote per share
on each matter to be acted upon at the Discreet Meeting.

The required quorum for the transaction of business at the Discreet Meeting
is two persons present in person, each being a shareholder entitled to vote
thereat or a duly appointed proxyholder for an absent shareholder so entitled,
and together holding or representing by proxy not less than a majority of the
outstanding Discreet Common Shares entitled to vote at the Discreet Meeting. A
Discreet Shareholder who attends or is represented by proxy at the Discreet
Meeting and who abstains from voting on any or all proposals will be included
in the number of shareholders present at the Discreet Meeting for the purpose
of determining the presence of a quorum. However, such an abstention will not
be taken into account in the votes cast at the Discreet Meeting. Under the
rules of the National Association of Securities Dealers, Inc., brokers holding
shares for the accounts of their clients may not vote their clients' proxies
for the Discreet Resolution without specific voting instructions. Any shares
not so instructed will be counted for determining the presence of a quorum but
will not be counted for any other purposes.

The executive officers and certain directors of Discreet have entered into
voting agreements with Autodesk and Dutchco (each, a "Discreet Voting
Agreement"), pursuant to which each such person has agreed to vote his
Discreet Common Shares in favor of the Discreet Resolution. In addition, each
such holder has agreed pursuant to the Discreet Voting Agreement to grant to
Autodesk an irrevocable proxy to vote such shares as aforesaid. The Discreet
Voting Agreements will terminate upon termination of the Acquisition Agreement
or the Effective Time, whichever occurs earlier. The outstanding Discreet
Common Shares subject to the Discreet Voting Agreements represent
approximately % of the votes entitled to be cast by holders of Discreet
Common Shares outstanding as of the Discreet Record Date.
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PROXIES

Unless another person is identified on the form of proxy by the Discreet
Shareholder, each of the persons named as proxies in the form of proxy is an
officer of Discreet. All Discreet Common Shares that are entitled to vote and
are represented at the Discreet Meeting either in person or by properly
executed proxies received prior to or at the Discreet Meeting and not duly and
timely revoked will be voted at the Discreet Meeting in accordance with the
instructions indicated on such proxies. If no such instructions are indicated,
such proxies will be voted for the approval and adoption of the Discreet
Resolution.

The Discreet Board knows of no other matter to be presented at the Discreet
Meeting. If any other matter upon which a vote may properly be taken should be
presented at the Discreet Meeting, including, among other matters,
consideration of a motion to adjourn the Discreet Meeting (including without
limitation for purposes of soliciting additional proxies) to another time
and/or place, shares represented by all proxies received by Discreet will be
voted with respect thereto in accordance with the judgment of the persons
named as proxies in the proxies.

Execution of a proxy does not in any way affect a shareholder's right to
attend the Discreet Meeting and vote in person. Any proxy may be revoked by a
shareholder at any time before it is exercised by delivering a written
revocation or a later-dated proxy to the Chairman of the Discreet Board, or by
attending the meeting and voting in person. Any written notice of revocation
or subsequent proxy should be sent so as to be delivered to Discreet Logic
Inc. at 10 Duke Street, Montreal, Quebec H3C 2L7, Attention: Chairman, or
hand-delivered to the Chairman of the Discreet Board, in each case at or
before the taking of the vote at the Discreet Meeting.

SOLICITATION OF PROXIES; EXPENSES

The cost of the solicitation of proxies from Discreet Shareholders will be
borne by Discreet. Brokers, custodians and fiduciaries will be requested to
forward proxy soliciting material to the owners of shares held in their names,
and Discreet will reimburse them for their reasonable out-of-pocket costs. In
addition, proxies may also be solicited by certain directors, officers and
employees of Discreet personally or by mail, telephone, telegraph, facsimile
or e-mail following the original solicitation. Such persons will not receive
additional compensation for such solicitation. Discreet has retained

to assist in soliciting proxies at an estimated fee of $ plus
reimbursement of reasonable expenses.

RECOMMENDATION OF THE DISCREET BOARD

AFTER CAREFUL CONSIDERATION, BASED ON THE UNANIMOUS RECOMMENDATION OF THE
DISCREET SPECIAL COMMITTEE, THE DISCREET BOARD HAS APPROVED THE ACQUISITION
AGREEMENT BY THE UNANIMOUS VOTE OF ALL NON-INTERESTED DIRECTORS AND BELIEVES
THAT THE TRANSACTIONS ARE FAIR AND IN THE BEST INTERESTS OF DISCREET AND ITS
SHAREHOLDERS AND RECOMMENDS A VOTE FOR THE DISCREET RESOLUTION. SEE "APPROVAL
OF THE TRANSACTIONS--JOINT REASONS FOR THE TRANSACTIONS," "--AUTODESK'S
REASONS FOR THE TRANSACTIONS" AND "--DISCREET'S REASONS FOR THE TRANSACTIONS."
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APPROVAL OF THE TRANSACTIONS

The terms of the Acquisition Agreement and the Transactions are the result
of arm's length negotiations between representatives of Discreet, Autodesk and
Dutchco. The following is a summary of the background of these negotiations
and the review of the Transactions undertaken by the Discreet Special
Committee, the Discreet Board, the Autodesk Board and the Dutchco Board and
the parties' reasons for the Transactions. The following discussion of the
background of the Transactions and the parties' reasons for the Transactions
and the potential benefits that could result from the Transactions contains
forward-looking statements which involve risks and uncertainties. Readers are
cautioned not to place undue reliance on these forward-looking statements. The
actual results of Autodesk, Discreet and the Combined Company could differ
materially from those anticipated in these forward-looking statements as a
result of certain factors, including those set forth under "Risk Factors" and
elsewhere in this Proxy Circular.

BACKGROUND OF THE TRANSACTIONS

As a public company, from time to time, Discreet has received inquiries from
third parties relating to potential strategic transactions, including certain
preliminary discussions and exchanges of information conducted in June and
July 1998 which did not lead to any formal acquisition proposal.

During the summer and the fall of 1997, the management of Discreet and of
Kinetix, a division of Autodesk, had meetings and telephone conversations
during which they explored the possibility of a cooperative business
relationship to pursue joint marketing opportunities.

Beginning in February 1998, pursuant to a mutual nondisclosure and
confidentiality agreement, the companies began sharing certain product
development information in an effort to determine the feasibility of enhancing
the interoperability of Kinetix's 3D Studio Max product with Discreet's
effect* and paint* products for future releases of these products.

On March 6, 1998, the senior management of Autodesk and Kinetix met with the
senior management of Discreet to discuss the ongoing relationship between
Discreet and Kinetix and explore the possibility of creating a formal joint
venture or other form of strategic alliance between Autodesk and Discreet
which would combine certain activities and products of both Kinetix and
Discreet.

On March 23, 1998, Discreet and Autodesk announced a cooperative
relationship whereby 3D Studio MAX would be integrated with Discreet's paint*
and effect* products. The first integrated versions of the products were
demonstrated at the NAB trade show in April 1998.

During the month of April 1998, various telephone conversations occurred
between management of Discreet and Kinetix, and on May 1, 1998, members of the
senior management of Kinetix and Steve Cakebread, Vice President and Chief
Financial Officer of Autodesk, met with Timothy Getz, Vice President-Corporate
Development, and Francois Plamondon, Executive Vice President and Chief
Financial Officer of Discreet, to review possible structures of a formalized
joint venture between the parties and related business issues. Subsequent
conversations were held between Kinetix and Discreet management during May.

During the week of May 26, 1998, and later on June 10, 1998, Mr. Cakebread
and Mr. Plamondon held discussions to further explore the joint venture
proposal and ultimately determined not to pursue a formal joint venture at
such time, but to continue joint development efforts pursuant to the March 23
agreement.

On June 29, 1998, Autodesk's financial advisor, Piper Jaffray, called
Discreet suggesting a meeting with Autodesk to explore the possibility of a
strategic combination between the two companies. Shortly thereafter, this
discussion was followed up by a conversation between Carol Bartz, Chairman of
the Board and Chief Executive Officer of Autodesk, and Richard Szalwinski,
Chairman of the Board, President and Chief Executive Officer of Discreet.
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On July 8, 1998, Eric Herr, President and Chief Operating Officer of
Autodesk, Mr. Cakebread and a representative from Piper Jaffray met in
Montreal, Quebec with Mr. Szalwinski, Mr. Plamondon, Mr. Getz and a
representative from Volpe Brown Whelan, financial advisor to Discreet, to
discuss the possibility of a strategic transaction or strategic combination
between the two companies.

On July 10, 1998, Discreet and Autodesk executed a new mutual nondisclosure
and confidentiality agreement in anticipation of further discussions and
mutual exchange of information in connection with a possible business
transaction or strategic relationship. At this time, each party commenced its
due diligence investigation of the other party, which continued until the
execution of the Acquisition Agreement.

Between July 10 and July 27, 1998, the financial advisors of both companies
reviewed the confidential material exchanged by the parties and various
discussions occurred between management of both companies regarding such
information.

During the last two weeks of July 1998, Volpe Brown Whelan conferred with
Piper Jaffray regarding the preliminary discussions between Discreet and
Autodesk and appropriate transaction valuation ranges and potential deal
terms.

On July 28, 1998, representatives from Piper Jaffray met with Ms. Bartz, Mr.
Herr and other members of Autodesk's management to present the preliminary
results of their due diligence and to discuss valuation, deal structure and
related issues.

Between July 27, 1998 and July 31, 1998, telephone conversations were held
among Ms. Bartz, Mr. Herr, Mr. Szalwinski and Mr. Plamondon and on July 31,
1998, such individuals met in Chicago, Illinois along with Mr. Getz of
Discreet and discussed various aspects of the possible business combination,
including how the combined entity might be structured following a transaction,
the growth objectives of Autodesk, the role of the Discreet business unit in a
combined organization, the growth potential of Discreet as part of the
combined entity, the management structure of the combined entity, the
potential roles of certain key management personnel and potential deal terms.

On August 4, 1998, the Autodesk Board met by teleconference to discuss,
among other matters, the potential business combination with Discreet, which
meeting was also attended by Mr. Herr, Marcia Sterling, Autodesk's Vice
President of Business Development and General Counsel, Christine Tsingos,
Autodesk's Vice President and Treasurer, as well as representatives from Piper
Jaffray. The representatives from Autodesk's management described the then
current relationship between the Kinetix division and Discreet and the
potential for synergies from the combination of Discreet's high-end and mid-
range new media software product offerings with Kinetix's products.
Representatives from Piper Jaffray provided information concerning Discreet's
products and target markets, and reviewed the written documentation containing
preliminary valuation analyses and related financial information which had
been provided to the Autodesk Board prior to the meeting. The Autodesk Board
asked questions and discussed the strategy underlying the proposed
transaction, the risks inherent in the proposed transaction, and the
implications of the proposed transaction with regard to long term Autodesk
Stockholder value. Following significant discussion and review, the Autodesk
Board authorized management to continue its discussions and to undertake in-
depth due diligence to determine whether the proposed transaction was in the
best interests of Autodesk and its stockholders, and whether the proposed
combination could be effectively integrated and managed.

On August 4 and 5, 1998, the Discreet Board met to discuss, among other
matters, a potential transaction with Autodesk. Representatives of Volpe Brown
Whelan were also present and made a presentation to the Discreet Board, which
included materials outlining economic and other issues for consideration in
weighing the attractiveness of the potential combination with Autodesk. The
Discreet Board reviewed the qualifications and expertise of Volpe Brown Whelan
and its representatives. The Discreet Board reviewed the industry in which
Autodesk operates, and the relative strengths, weaknesses and operating
history of Autodesk in such industry. The Discreet Board reviewed with Volpe
Brown Whelan a preliminary analysis of the relevant costs, benefits and risks
of the proposed transaction and a preliminary analysis of acceptable pricing
models. The Discreet Board
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discussed the state of the industry in which Discreet operates, including
recent consolidations and other matters. The Discreet Board, following
significant discussion and review, decided that discussions with Autodesk
should be pursued. The Discreet Board determined that a special committee of
the Discreet Board should be constituted to review the proposed transaction
and to make an appropriate recommendation with regard thereto.

Between August 5 and 7, 1998, members of Autodesk's and Dutchco's executive
management, legal, financial and technical staffs and representatives from
Piper Jaffray conducted legal, financial, business and technical due diligence
in Montreal, Quebec. Autodesk conducted a detailed review of Discreet's
operations, financial outlook, legal agreements and commitments, technical
processes and development efforts and met with senior management and members
of Discreet's legal, financial and technical staff.

Commencing at this time, Discreet's outside United States legal counsel,
Testa, Hurwitz & Thibeault, LLP, conducted legal due diligence on Autodesk.

On August 8, 9 and 10, 1998, Volpe Brown Whelan conferred with Piper Jaffray
regarding appropriate transaction valuation.

On August 9, 1998, Ms. Sterling and Mr. Cakebread of Autodesk, Mr. Plamondon
of Discreet and Mark J. Macenka of Testa, Hurwitz and Thibeault, LLP held a
telephonic meeting during which a number of general and specific terms of the
proposed transaction were proposed and discussed, including the various
structural alternatives for any transaction and the tax and accounting aspects
of such alternatives.

On August 11, 1998, a draft acquisition agreement and other transaction
documents were circulated by Wilson Sonsini Goodrich & Rosati, outside United
States legal counsel to Autodesk and Dutchco, and Aird & Berlis, outside
Canadian legal counsel to Autodesk and Dutchco.

During the period between August 11 and 14, 1998, members of Discreet's
senior management, financial and technical staff, along with representatives
from Discreet's financial advisor, Volpe Brown Whelan, and attorneys from
Discreet's outside United States legal counsel, Testa, Hurwitz & Thibeault,
LLP, conducted a due diligence investigation of Autodesk in San Rafael,
California. In addition, Discreet's internal legal staff continued their due
diligence investigation of Autodesk. Discreet's due diligence team performed a
detailed review of Autodesk's operations and financial outlook, reviewed
Autodesk's legal documents and met with members of Autodesk's senior
management, financial, technical and legal staff. Additionally, discussions
continued regarding the transaction terms, possible integration plans and
transaction communication strategy. Discreet's legal, financial, technical and
business due diligence of Autodesk continued until August 20, 1998.

During the period between August 11 and 20, 1998, management of Autodesk,
Dutchco and Discreet, together with their respective legal and financial
advisers, continued their extensive negotiations of the terms and conditions
of the definitive agreements relating to the transaction.

On August 18, 1998, Autodesk held a meeting of the Autodesk Board, which was
also attended by Mr. Herr, Ms. Sterling, Mr. Cakebread, Jim Guerard,
Autodesk's Vice President of Kinetix, and representatives from Piper Jaffray.
The Autodesk Board reviewed the material terms of the draft acquisition
agreement and related agreements in detail. Representatives from Piper Jaffray
made a presentation to the Autodesk Board, which included an in-depth analysis
of the financial implications of the transaction, historical financial data,
comparable industry combinations and the potential effect of achieving all,
some or none of the expected synergies from the proposed business combination
with Discreet. The Autodesk Board asked a number of questions, and there was
extensive discussion concerning: (i) the results of legal, financial and
technical due diligence, (ii) the potential for achieving synergies from the
proposed business combination, (iii) the material terms of the agreement,
including financial disincentives for termination of the transaction by
Discreet after signing of a definitive agreement, (iv) the future strategic
direction of Autodesk's Kinetix division absent the proposed business
combination with Discreet, (v) historical information concerning the
businesses, prospects, financial performance
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and condition, operations, technology management and competitive position of
both Autodesk and Discreet, including most recent quarterly and annual filings
with the SEC, (vi) the financial condition and results of operations for
Autodesk and Discreet before and after the proposed business combination,
(vii) current financial market conditions and historical market prices,
volatility and trading information with respect to the Discreet Common Shares
and Autodesk Common Stock, (viii) the potential for other third parties to
propose or enter into strategic relationships with Discreet or Autodesk's
Kinetix division, (ix) trends within the multimedia and design software
industries which might impact the decision to proceed with the proposed
business combination with Discreet, (x) the impact of the proposed business
combination upon Autodesk's customers, partners and employees, and (xi) the
opinion of Piper Jaffray as to the fairness, from a financial point of view,
of the Exchange Ratio to Autodesk's Stockholders. At the conclusion of the
meeting, the Autodesk Board unanimously approved the proposed transaction with
Discreet, authorized management to execute and deliver the acquisition
agreement, and adopted several other resolutions necessary to enable the
mechanics of the transaction.

Oon the evening of August 18, 1998, the Discreet Board held a special meeting
with all directors participating by telephone. At such meeting, members of
Discreet's senior management and representatives from Volpe Brown Whelan and
Testa, Hurwitz & Thibeault, LLP discussed with the Discreet Board, and
responded to numerous questions from the Discreet Board members about, (i) the
status of the ongoing negotiations with Autodesk, (ii) the strategic rationale
for the transaction, potential synergies and benefits to Discreet and the
competitive landscape facing Discreet on a stand-alone basis, (iii) the then-
currently proposed principal terms of the acquisition agreement, the Voting
and Exchange Trust Agreement, the Autodesk Affiliate Agreement and related
documents, including the continued desire of Autodesk and Dutchco to have an
option to purchase a certain amount of Discreet Common Shares (the "Discreet
Stock Option"), the nonsolicitation provisions, the termination rights
relating to the transaction, the conditions upon which any break-up fees would
be payable and the amount of such fees, and the representations, warranties
and covenants to be made, (iv) the results of the business, financial and
legal due diligence conducted on Autodesk, (v) the financial condition and
results of operations of both Autodesk and Discreet, (vi) the future prospects
of Autodesk after consummation of the proposed Transactions, (vii) current
financial market conditions and historical market prices, volatility and
trading information with respect to the Autodesk Common Stock and Discreet
Common Shares, and (viii) the financial analyses performed by management.
Volpe Brown Whelan then reviewed, among other things, the strategic rationale
for, and certain financial analyses related to the proposed transaction. The
presentation covered a number of matters relating to both Discreet's and
Autodesk's businesses and potential business combination of Discreet and
Autodesk and the fairness opinion to be delivered by Volpe Brown Whelan,
including various financial analyses performed by them and reviewed the
financial due diligence conducted by them concerning Autodesk. Testa, Hurwitz
& Thibeault, LLP and Stikeman, Elliott, outside Canadian legal to Discreet,
discussed the Discreet Board's fiduciary duties in considering a strategic
combination. After careful consideration, the Discreet Board determined that,
because of, among other things, the terms proposed by Autodesk (including the
course of discussions concerning the exchange ratio) and the perceived
strategic advantages to such a combination, senior management should pursue a
combination between Discreet and Autodesk, and the Discreet Board authorized
and instructed senior management to continue negotiations and due diligence
review of Autodesk. Additionally, the Discreet Board established a committee
of independent directors of the Discreet Board (the "Discreet Special
Committee") to review the proposed business combination and to determine
whether it would be in the best interests of Discreet and the Discreet
Shareholders.

On August 18, 1998, following the meeting of the full Discreet Board, the
Discreet Special Committee held a meeting to review the status of negotiations
with Autodesk regarding the proposed business combination with Autodesk. The
Discreet Special Committee discussed the proposed terms of the transaction and
their fiduciary duties in relation to the proposed business combination with
Autodesk.

on the evening of August 19, 1998, the Discreet Special Committee held a
telephonic meeting with Discreet's US legal counsel to discuss the status of
negotiations with Autodesk regarding the proposed business combination. The
Discreet Special Committee reviewed and discussed various issues in relation
to the proposed business combination, including certain legal aspects of the
proposed combination, the fairness opinion to be rendered by Volpe Brown
Whelan, the business, financial and legal due diligence performed by Discreet
and its
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advisors, and the principal terms of the draft acquisition agreement and
related documents, including their continued concerns with regard to the
Discreet lock-up stock option proposed by Autodesk and Dutchco.

On the morning of August 20, 1998, the Discreet Special Committee held a
telephonic meeting, with Discreet's US and Canadian legal counsel joining
after the meeting had commenced. The Discreet Special Committee discussed the
withdrawal by Autodesk and Dutchco of the Discreet Stock Option and reviewed
with counsel the specific terms of the proposed acquisition agreement between
the parties, including the nonsolicitation provisions, the termination rights
relating to the agreement, the conditions upon which any break-up fees would
be payable to Dutchco, and the amount of such fees. Discreet's Canadian legal
counsel, Stikeman, Elliott, discussed the Discreet Special Committee's and the
Discreet Board's fiduciary duties in considering a strategic combination.

On the afternoon of August 20, 1998, the Discreet Special Committee held a
telephonic meeting with legal counsel and representatives of Volpe Brown
Whelan to discuss the status of negotiations with Autodesk and Dutchco
regarding the proposed business combination with Autodesk and to further
review and discuss the fairness opinion to be delivered by Volpe Brown Whelan
and the related analyses in connection with the proposed business combination.
Volpe Brown Whelan presented a review of the Exchange Ratio, financial
analysis and pro forma and other information regarding the two companies and
then discussed with the Discreet Special Committee the opinion of Volpe Brown
Whelan to be delivered to the Discreet Special Committee and the Discreet
Board that the consideration to be received in the transaction by the Discreet
Shareholders was fair from a financial point of view to the Discreet
Shareholders as of such date. At the conclusion of the presentation by Volpe
Brown Whelan, the Discreet Special Committee agreed that, based on the
fairness opinion and all other relevant factors in relation to the proposed
business combination with Autodesk, it would recommend that the Board of
Directors approve the transaction as in the best interests of Discreet and the
Discreet Shareholders.

on the afternoon of August 20, 1998, the Discreet Board held a special
meeting with all directors participating by telephone, with members of
Discreet's senior management and representatives from Volpe Brown Whelan and
Discreet's United States legal counsel participating. The Discreet Special
Committee informed the Discreet Board that Autodesk and Dutchco had withdrawn
the Discreet Stock Option. The Discreet Special Committee presented to the
Discreet Board its review of the terms and conditions of the business
combination with Autodesk and the related agreements, and discussed the
results of due diligence and negotiations conducted by and on behalf of
Discreet. At the conclusion of the presentation, the Discreet Special
Committee recommended that the Discreet Board approve the business combination
proposal as presented. Legal counsel then reviewed the terms of the various
agreements, particularly the proposed acquisition agreement, and discussed the
Discreet Board's fiduciary duties in reviewing and approving the business
combination. Then, Volpe Brown Whelan summarized the presentation it had
delivered to the Discreet Special Committee preceding the meeting of the full
Discreet Board regarding the Exchange Ratio and the financial analysis and pro
forma and other information regarding the two companies and then delivered to
the Discreet Special Committee and the Discreet Board the opinion, stating
that the consideration to be received in the transaction by Discreet
Shareholders was fair from a financial point of view to the Discreet
Shareholders as of such date. Senior management of Discreet then reviewed with
the Discreet Board a summary describing the due diligence investigation that
had been conducted by management and on behalf of Discreet in relation to the
proposed transaction. At the conclusion to these discussions and upon
recommendation of the Discreet Special Committee, the Discreet Board voted to
approve the Acquisition Agreement and related transaction documents (with Mr.
Szalwinski abstaining).

Following the Discreet Board meeting, Autodesk's and Discreet's senior
management and US and Canadian legal counsel continued the final negotiations
of the transaction documents. The Original Agreement was executed in the
afternoon of August 20, 1998, and a joint press release was issued by the
parties announcing the proposed business combination.

On September 23, 1998, in order to implement certain technical amendments to
the proposed transaction structure, the parties executed the Acquisition
Agreement, which superseded in its entirety the Original
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Agreement. The changes effected by the Acquisition Agreement do not affect the
economic terms of the transaction to either Autodesk's or Discreet's
respective stockholders. Further, on such date, Autodesk's and Disreet's
respective financial advisors confirmed that such changes would not have
affected their respective opinions.

JOINT REASONS FOR THE TRANSACTIONS

In reaching their decision to approve the Acquisition Agreement and the
Transactions, the Autodesk Board and the Discreet Board consulted with their
respective management teams and advisors and independently considered the
proposed Acquisition Agreement and the Transactions. Based upon their
respective independent reviews of the proposed Transactions and the business
and operations of the other party, the Autodesk Board and the Discreet Board
each approved the Acquisition Agreement and the Transactions. The Boards of
Directors of Autodesk and Discreet each believe that the Combined Company has
the potential to realize long-term improved operating and financial results
and to achieve a competitive position which is stronger than each company on a
standalone basis. There can be no assurance, however, that these results or
any of the efficiencies or opportunities described in the sections "--
Autodesk's Reasons for the Transactions" and "--Discreet's Reasons for the
Transactions," will be achieved through the consummation of the Transactions.
See "Risk Factors--Risks Relating to the Transactions."

Autodesk and Discreet also believe that the Transactions will provide
greater opportunities to develop business relationships, license technology
and engage in other strategic combinations and transactions involving their
respective products and technologies than would be the case if the companies
otherwise independently engaged in these activities. In this way, the
Transactions could provide the Combined Company with the range of products and
services required to play a defining role in the market for multimedia content
creation and manipulation software products for the entertainment and design
conceptualization and visualization industries.

The Autodesk Board and the Discreet Board have both identified several
potential benefits of the Transactions which they believe will contribute to
the success of the Combined Company. These potential benefits include the
following:

Shared Strategic Vision. The management teams of Autodesk and Discreet
share a common strategic vision for the Combined Company: to be the premier
total solutions provider of digital content design, creation and
manipulation tools for the creation of imagery to customers within the
multimedia industry by offering a comprehensive suite of products at a
variety of price points and configurations.

Complementary Markets and Distribution Channels. Autodesk and Discreet each
have a strong presence in a different but complementary market. Autodesk's
Kinetix division is a leading provider of PC-based 3D modeling and
animation tools, including its award winning product 3D Studio Max, which
are delivered through a well established network of distribution partners
throughout the world. Discreet is a leading supplier of turnkey systems for
creating, editing and compositing imagery for film, video, the Web, HDTV,
broadcast and interactive games, which systems are sold through Discreet's
high-end direct sales channel. Moreover, Discreet and Autodesk believe that
the Combined Company will be able to successfully distribute Discreet's
mid-range new media software products through the Kinetix distribution
channel.

Improved Ability to Compete. Autodesk and Discreet believe that the
Combined Company will be able to offer its customers a comprehensive suite
of integrated product offerings, including digital content design, creation
and manipulation tools for the creation of moving images, and to bring to
bear a substantial amount of industry experience, sales and marketing
capability and financial and other resources, which will allow the Combined
Company to compete more effectively in a rapidly evolving and highly
competitive market, as well as to respond more effectively to technological
change and evolving customer needs.

Complementary Technology. The strength of the combined development teams,
and the presence of substantial industry experience, as well as technical
and product vision which has been exhibited by the technical personnel and
management of Discreet and Autodesk's Kinetix division, may allow the
Combined Company to develop higher quality products containing features and
functionality which should allow the Combined Company to address customer
needs more quickly and effectively than each company on a stand-alone
basis. The breadth of technical expertise and market knowledge of the
Combined Company may allow the Combined Company to compete more effectively
in the multimedia marketplace.
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DISCREET'S REASONS FOR THE TRANSACTIONS

In addition to the anticipated joint benefits described above, the Discreet
Board (i) believes that the following are additional reasons why the
Transactions will be beneficial to Discreet and the Discreet Shareholders and
(ii) considered such factors in reaching its decision to approve the
transaction documents and to recommend the Transactions to the Discreet
Shareholders:

The Transactions are expected to result in an ability to expand the
research and development resources of Discreet by combining, where
appropriate, its research and development programs and personnel with those
of Autodesk to improve and increase product development and introduction.

The combination will afford Discreet access to a respected and experienced
executive leadership team and better enable current Discreet management to
focus on the design, development, marketing and sale of content creation
and manipulation tools.

Autodesk's extensive distribution network and expertise is expected to aid
efforts already underway at Discreet to develop a worldwide distribution
channel for its new media software products.

The resources of the Combined Company are expected to enable it to respond
more effectively to technological change and increased competition.

The Combined Company is expected to have an improved competitive position
when compared to that of either company standing alone in the content
creation and manipulation tools market, which Discreet believes will be
characterized by increased competition, industry consolidation, rapid
technological change and increasingly larger competitors with substantially
greater resources.

Autodesk products now exclusively address Windows/NT operating
environments. Access to Autodesk's research and development expertise in
Windows/NT operating environment is expected to benefit Discreet's research
and development efforts as Discreet continues to broaden its product and
customer base by expanding its product portfolio to Windows/NT
environments.

The Transactions are expected to increase the ability of the Combined
Company to support the extension of new product development efforts, in
particular as a result of the integration of Autodesk's Kinetix unit into
ongoing operations of Discreet. The expanded 3-D featuring of current and
future Discreet products is expected to provide greater benefits to
customers and may enable the Combined Company to respond more effectively
to increased competition in an industry increasingly characterized by
consolidation.

The Kinetix installed base of customers may provide an additional market
opportunity for certain of Discreet's products.

Based on (i) the average closing prices of Autodesk Common Stock and
Discreet Common Shares for the ten trading days prior to and including
August 20, 1998, the date the companies announced the execution of the
Original Agreement, and (ii) the Exchange Ratio, the premium paid by
Autodesk for the Discreet Common Shares acquired by Autodesk in connection
with the Transactions equals approximately $5.19 per share, or 41.7% over
such average closing price.

Discreet Shareholders are expected to have the opportunity to participate
in the potential growth of the Combined Company after the Transactions and
the increased investment liquidity that the Transactions will provide
through the larger market capitalization of the Combined Company.

The Discreet Board also considered the following information in concluding
that the Transactions are fair and in the best interests of Discreet and its
shareholders: (i) the effect on shareholder value of a combination, in light
of the business, operations, property, assets, financial condition, operating
results and prospects of Discreet and Autodesk and other possible strategic
alternatives for Discreet, including potential business combinations with
companies other than Autodesk, and in light of Discreet management's view as
to the prospects of Discreet as an independent company; (ii) current industry,
economic and market conditions and trends and its informed expectations of the
future of the industry in which Discreet operates; (iii) the results of the
due diligence investigations by Discreet's management and its legal, financial
and accounting advisors; (iv) the terms and
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conditions of the Acquisition Agreement including the termination fees,
nonsolicitation provisions, conditions to closing and termination provisions,
which terms were arrived at through extensive arm's-length negotiations, and
the Discreet Board's conclusion that these provisions were reasonable under
the circumstances and provided the ability for the Discreet Board to exercise
its fiduciary duties; (v) the impact of the structure and accounting and tax
treatment of the Transactions; (vi) the compatibility of the business
philosophies and strategies of Discreet and Autodesk, which the Discreet Board
believes is important for the successful integration of the companies; (vii)
historical information concerning Discreet's and Autodesk's respective
businesses, prospects, financial performance and condition, operations,
technology, management and competitive position, including public reports
concerning results of operations during the most recent fiscal year and fiscal
quarter for each company; (viii) the opinion of Volpe Brown Whelan rendered at
the August 20, 1998 meeting of the Discreet Board (and subsequently confirmed
in writing) that, as of the date of such opinion, the consideration to be
received by Discreet Shareholders pursuant to the Transactions is fair to such
holders from a financial point of view; (ix) current financial market
conditions and historical market prices, volatility and trading information
with respect to Autodesk Common Stock and Discreet Common Shares; (x) the
consideration to be received by Discreet Shareholders in connection with the
Transactions and the relationship between the market value of the Autodesk
Common Stock to be issued in exchange for each Discreet Common Share and a
comparison of comparable merger transactions; and (xi) the impact of the
Transactions on Discreet's customers, suppliers and employees.

In addition, the Discreet Board noted that the Transactions are expected to
be accounted for as a pooling-of-interests and that no goodwill is expected to
be created on the books of the Combined Company as a result thereof.

The Discreet Board also identified and considered a number of potentially
negative factors in its deliberations concerning the Transactions, including,
but not limited to:

(1) the risk that the potential benefits sought in the Transactions might
not be realized fully, if at all;

(ii) the possibility that the Transactions would not be consummated and
the effect of the public announcement of the Transactions on (a) Discreet's
sales and operating results and (b) Discreet's ability to attract and
retain key management, sales, marketing and technical personnel;

(iii) the risk that, despite the efforts of the Combined Company, key
technical, marketing and management personnel might choose not to remain
employed by the Combined Company;

(iv) the difficulty of managing separate operations at different
geographic locations;

(v) the potential dilutive effect of the issuance of Autodesk Common
Stock in connection with the Transactions;

(vi) the substantial charges to be incurred, primarily in the quarter in
which the Transactions are consummated, including costs of integrating the
business and transaction expenses arising from the Transactions; and

(vii) the other risks associated with Discreet's, Autodesk's and the
Combined Company's business and the Transactions described under "Risk
Factors" herein.

The Discreet Board believes that the potential benefits of the Transactions
outweigh these risks.

The foregoing discussion of the information and factors considered by the
Discreet Board is not intended to be exhaustive but is believed to include all
material factors considered by the Discreet Board. In view of the variety of
factors considered in connection with its evaluation of the Transactions, the
Discreet Board did not find it practicable to and did not quantify or
otherwise assign relative weight to the specific factors considered in
reaching its determination. In addition, individual members of the Discreet
Board may have given different weight to different factors.
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AUTODESK'S REASONS FOR THE TRANSACTIONS

Autodesk believes that the Transactions will enhance its position as a
leading technology supplier to the entertainment and design industries. The
entertainment industry, encompassing movies, film, animation, music, and
interactive games, represents a significant opportunity for increased growth
and diversification. Autodesk believes that the growth of this industry is
likely to accelerate in the coming years with the increasing availability of
powerful, cost-effective digital solutions. Integrated, high-performance
digital media authoring solutions will be a key enabler for this growth. The
design industry, encompassing architecture, civil engineering, mechanical
engineering, geographic information systems, industrial design, and graphic
design represents a large market adjacent to Discreet's in which Autodesk has
a significant presence. As this market increasingly adopts digital media,
significant opportunities exist for Autodesk to sell new digital design tools
to this industry. Integrated, cost-effective desktop digital content
production tools will be a key enabler for this growth.

The strategy of the Combined Company will be to deliver complete,
integrated, solutions that allow filmmakers, entertainment professionals and
other authors to create multimedia content in less time, at lower costs, and
in a format that can easily be deployed to other interactive media such as CD-
ROM. Autodesk also expects to deliver significant benefits for design users.
The objective of the combined business is to deliver cost-effective, desktop
content creation tools, integrated with design tools, which enable design
users to create compelling presentations and digital content. Discreet, with
its established technical expertise, products and distribution channel is well
positioned to provide customer solutions that complement Autodesk's
multimedia, design, and visualization products.

Specific factors the Autodesk Board considered in determining that the
combination will be beneficial to Autodesk and Autodesk Shareholders include
the following:

The combination is expected to further Autodesk's strategy of
diversification into high-growth businesses and markets that are
complementary to its core design markets. Further, it is expected to
provide Autodesk with a significant new revenue stream that is not
dependent upon the AutoCAD-based family of products.

The combination is expected to enhance Autodesk's technical leadership in
the design and multimedia markets. Discreet's products and development
staff are recognized for their technical excellence and are expected to
strengthen Autodesk's product portfolio, presence and reputation in the
multimedia and design markets.

Discreet's direct sales force is expected to complement Autodesk's indirect
sales channels and help diversify Autodesk's sales and distribution model.

The product lines of Discreet and Autodesk are complementary. The
combination is expected to allow Autodesk to market an integrated family of
multimedia and design visualization products that provide customers with a
more complete solution. The combined product lines are also expected to
enable Autodesk to offer customer solutions at a variety of price points
and levels of functionality.

The Combined Company is expected to have an improved competitive position
when compared to that of either company standing alone in the multimedia
and design markets, which Autodesk believes will be characterized by
increased competition, industry consolidation, rapid technological change
and increasingly larger companies with substantially greater resources
seeking to meet customer needs by providing an extensive integrated set of
products and features.

Certain of Discreet's products can address customer needs in Autodesk's
core design markets. Autodesk anticipates being able to market certain
Discreet products, either in their current form or with modifications, to
address the needs of a particular market segment, into its existing core
design markets.

The Transactions are expected to allow the Combined Company to keep pace
with changes in the multimedia industry in general, which has been
characterized by increased competition, industry consolidation, rapid
technologicial change and increasingly larger companies with substantially
greater resources than those of the Combined Company.
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The combination allows Autodesk to combine Kinetix and Discreet's strong
and complementary research and development organizations, which is expected
to expand and extend its capacity to develop innovative products.

Discreet's new media software products are well situated to be sold through
Autodesk's established indirect distribution channel.

The Autodesk Board also considered the following information in concluding
that the Transactions are fair to Autodesk and its stockholders: (i) the
anticipated effect of the combination on short and long term stockholder
value, taking into account the business, operations, property, assets,
financial condition, operating results and prospects of Autodesk and Discreet,
trends in the design and multimedia industries, including the consolidation
occurring therein, other potential business combinations in the multimedia
industry and in other markets addressed by Autodesk, as well as the
alternative prospects of continuing to address the multimedia industry solely
through the product offerings of Kinetix; (ii) current industry, economic and
market conditions and trends and the Autodesk Board's informed expectations of
the future of the industry in which Autodesk operates; (iii) the results of
the due diligence investigations by Autodesk's management and its legal,
financial and accounting advisors; (iv) the terms and conditions of the
Acquisition Agreement and related agreements, including the fact that two
members of Discreet's executive management, Richard Szalwinski and Francois
Plamondon, have agreed to modify their current employment agreements with
Discreet to provide that each will remain with New Discreet for a period of
not less then one year following consummation of the Transactions, thereby
ensuring continuity of management during the integration period following the
consummation of the Transactions; (v) the impact of the structure, tax
treatment and accounting treatment of the Transactions; (vi) factors which
affect the potential for success in integration of the Combined Company,
including continuity of management and senior technical staff, the cultural
compatibility of the organizations, and the minimal level of redundancy in
personnel, products and functions; (vii) historical information concerning
Autodesk's and Discreet's respective businesses, prospects, financial
performance and condition, operations, technology, management and competitive
position, including public reports concerning result of operations during the
most recent fiscal year and fiscal quarter for each company; (viii) the
opinion of Piper Jaffray, rendered at the August 18 meeting of the Autodesk
Board, and subsequently confirmed in writing, that the Exchange Ratio is fair
to Autodesk from a financial point of view; (ix) current financial market
conditions and historical market prices, volatility and trading information
with respect to Autodesk Common Stock and Discreet Common Shares; (x) the
consideration to be paid to the Discreet Shareholders in connection with the
Transactions and the relationship between the market value of the Autodesk
Common Stock to be issued in exchange for each Discreet Common Share and a
comparison of comparable merger transactions; (xi) the impact of the
Transactions on Autodesk's customers, suppliers and employees.

The Autodesk Board also identified and considered the following potentially
negative factors in its deliberations concerning the Transactions, including
the following:

(i) the risk that the potential benefits sought in the Transactions might
not be fully realized, if at all;

(ii) the greater volatility of the multimedia industry as compared to the
traditional design industry, which heretofore has been the primary focus of
Autodesk's business;

(iii) the risk that financial analysts, investment bankers and other
industry analysts who provide commentary and advice concerning Autodesk's
business will react negatively to the Transactions as constituting an
extension of the Autodesk's business outside of its traditional focus on
the design industry;

(iv) the risk represented by Discreet's direct sales model, including the
heavy concentration of sales which occur at the end of each fiscal quarter
and the end of each fiscal year;

(v) the difficulties inherent in the management and integration of
geographically diverse locations and development sites, particularly in a
cross border, multi-lingual transaction;

(vi) the potential difficulty in attracting additional software
development personnel to Montreal;
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(vii) the potentially dilutive effect of the transaction of the issuance
of Autodesk Common Stock pursuant to the Transactions;

(viii) the risk that the majority of software licensed to end users by
Discreet is licensed for operation with SGI hardware on the Unix platform,
and that SGI is a key sole source supplier for Discreet's business but also
sells products which compete with certain of Discreet's product offerings.
In addition, many industry analysts believe that the industry trend is away
from Unix and towards the Windows and Windows NT operating systems. If this
trend were to accelerate, there would be a risk that the market for
Discreet's high-end Unix-based software products would shrink dramatically,
particularly if such products were not migrated to Windows NT in a timely
way, and that Discreet's high-end Unix based software products would
experience more intense competition;

(ix) the risk that the rapid pace of technological innovation in the
multimedia industry may serve to render some or all of Discreet's product
offerings obsolete in a short period of time;

(x) the risk that despite the efforts of the Combined Company, key
technical, marketing and management personnel may choose not to remain with
the Combined Company;

(xi) the risk that consolidation in the multimedia industry may result in
competitors which have significantly greater revenue and resources than the
Combined Company; and

(xii) the other risks associated the Combined Company, Discreet and
Autodesk as described under "Risk Factors" herein.

The Autodesk Board believed that these risks were outweighed by the
potential benefits of the Transactions.

INTERESTS OF CERTAIN PERSONS IN THE TRANSACTIONS

In considering the recommendation of the Discreet Board with respect to the
Transactions, Discreet Shareholders should be aware that certain officers and
directors of Discreet have potential conflicts of interests with respect to
the Transactions. The Discreet Board and the Discreet Special Committee were
aware of these potential conflicts and considered them along with the other
matters described in "--Discreet's Reasons for the Transactions."

As of the Discreet Record Date, directors and executive officers of Discreet
and their affiliates beneficially owned an aggregate of Discreet Common
Shares (including Discreet Common Shares subject to Discreet Share
Options). Based upon $[ ] the last reported sales price of Autodesk Common
Stock on , the aggregate dollar value of the shares of Autodesk Common
Stock (assuming the exchange of all New Discreet Exchangeable Shares) to be
received in connection with the Transactions by the executive officers and
directors of Discreet is approximately $

The executive officers and certain directors of Autodesk holding in the
aggregate approximately % of the Autodesk Common Stock outstanding as of
the Autodesk Record Date have entered into Voting Agreements with Discreet,
pursuant to which each has agreed to vote his or her shares of Autodesk Common
Stock in favor of the Autodesk Resolution and related matters. The executive
officers and certain directors of Discreet holding in the aggregate
approximately % of the Discreet Common Shares outstanding as of the Discreet
Record Date have entered into Voting Agreements pursuant to which each has
agreed to vote his or her Discreet Common Shares in favor of the Discreet
Resolution and related matters. See "Terms of the Transactions--Autodesk and
Discreet Voting Agreements."

Following the consummation of the Transactions, Mr. Szalwinski will become a
vice president of Autodesk. Messrs. Szalwinski and Plamondon have each entered
into agreements with Autodesk in which such individuals reconfirmed their
current employment arrangements with Discreet and agreed, subject to
consummation of the Transactions, to a minimum one year term of employment
with the Combined Company following the Effective Time and, in the event their
employment relationship with the Combined Company is terminated, to refrain
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(subject to certain limited exceptions) from competing with the Combined
Company and from soliciting customers and employees of the Combined Company
for a specified period after such termination. Certain other officers of
Discreet will become officers and key management employees of Autodesk
following consummation of the Transactions.

The vesting of shares pursuant to options issued to certain non-employee
directors under the Discreet 1995 Non-Employee Director Stock Option Plan and
1997 Special Limited Non-Employee Director Stock Option Plan is subject,
pursuant to the terms of such plans and the option agreements issued pursuant
thereto, to full acceleration as a result of the Transactions. In addition,
Messrs. Szalwinski and Plamondon are each party to an employment agreement
with Discreet. Each of these employment agreements provides for the
acceleration of vesting of certain of such executive officer's outstanding
Discreet Share Options upon a change in control. Upon consummation of the
Transactions, the vesting of Discreet Share Options to purchase 450,000 and
150,000 Discreet Common Shares held by Messrs. Szalwinski and Plamondon,
respectively, will accelerate. None of such provisions were amended in
connection with the negotiation of the Original Agreement or the Acquisition
Agreement.

Pursuant to the Acquisition Agreement, Autodesk and Dutchco are required to
continue to provide for an indefinite period of time indemnification to the
directors and officers of Discreet against certain liabilities. In addition,
Autodesk has agreed to maintain, or cause New Discreet to maintain, in effect
the policies of directors' and officers' liability insurance maintained by
Discreet and its subsidiaries, or policies with at least the same coverage and
amounts and terms no less advantageous to the insured parties, for a period of
five years following the Effective Time. See "Terms of the Transactions--
Indemnification."

As a result of the foregoing transactions and agreement, certain directors
and executive officers of Autodesk and Discreet may have personal interests in
the Transactions which are not identical to the interests of other Autodesk
Stockholders and Discreet Shareholders.

OPINION OF AUTODESK'S FINANCIAL ADVISOR

On June 30, 1998, Autodesk and Piper Jaffray executed an engagement letter
(the "Piper Jaffray Engagement Letter") pursuant to which Piper Jaffray was
engaged to act as Autodesk's financial advisor in connection with the proposed
business combination with Discreet. Pursuant to the Piper Jaffray Engagement
Letter, Autodesk retained Piper Jaffray to provide financial advisory and
investment banking services in connection with a possible acquisition of
Discreet and to render an opinion as to the fairness, from a financial point
of view, of any such transaction to Autodesk. See "--Background of the
Transactions."

On August 4, 1998, the Autodesk Board met (with certain directors
participating by telephone) to evaluate the proposed transaction with
Discreet, at which time representatives from Piper Jaffray provided
information concerning Discreet's products and target markets, and reviewed
the written documentation containing preliminary valuation analyses and
related financial information which had been provided to the Autodesk Board
prior to the meeting. On August 18, 1998, the Autodesk Board met (with certain
directors participating by telephone) again and approved the proposed business
combination with Discreet. At this meeting, Piper Jaffray delivered to the
Autodesk Board its oral opinion, which opinion was subsequently confirmed in
writing (the "Piper Jaffray Opinion"), that, as of August 18, 1998 and based
on the matters described therein, the Exchange Ratio was fair, from a
financial point of view, to Autodesk. The Exchange Ratio was determined
through negotiations between the respective members of management of Autodesk
and Discreet. Although Piper Jaffray did assist the management of Autodesk in
the negotiations, Piper Jaffray was not asked by, and did not recommend to,
Autodesk that any specific exchange ratio constituted the appropriate exchange
ratio for Autodesk in connection with the proposed business combination with
Discreet. In furnishing the Piper Jaffray Opinion, Piper Jaffray was not
engaged as an agent or fiduciary of Autodesk's stockholders or any other third
party.

The full text of the Piper Jaffray Opinion, which sets forth, among other
things, assumptions made, matters considered and limitations on the review
undertaken, is attached hereto as Appendix F and is incorporated herein
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by reference. Autodesk Stockholders are urged to read the Piper Jaffray
Opinion in its entirety. The Piper Jaffray Opinion was prepared for the
benefit and use of the Autodesk Board in its consideration of the proposed
business combination with Discreet and does not constitute a recommendation to
Autodesk Stockholders as to how they should vote at the Autodesk Meeting on
the Autodesk Resolution. The Piper Jaffray Opinion does not address the
relative merits of the proposed business combination with Discreet or any
other transactions or business strategies discussed by the Autodesk Board as
alternatives to the proposed business combination with Discreet or the
underlying business decision of the Autodesk Board to proceed with or effect
the proposed business combination with Discreet. The summary of the Piper
Jaffray Opinion set forth in this Proxy Circular is qualified in its entirety
by reference to the full text of the Piper Jaffray Opinion.

In connection with the preparation of the Piper Jaffray Opinion, Piper

Jaffray, among other things, (i) reviewed the draft dated August 16, 1998, of
the proposed acquisition agreement and discussed material changes to the
proposed acquisition agreement with the management of Autodesk on August 18,
1998, (ii) reviewed financial and other information, including business plans,
budgetary and other data, that was publicly available or furnished to Piper
Jaffray by Autodesk and Discreet, (iii) met with the respective members of
management of Autodesk and Discreet to discuss the business and prospects of
Autodesk and Discreet, (iv) considered certain publicly available financial
and stock market data of Discreet and compared those data with similar data
for other publicly held companies in businesses similar to Discreet,
(v) considered the financial terms of certain other business combinations and
other transactions which have recently been effected, and (vi) performed such
other analyses and considered such other information as Piper Jaffray deemed
necessary and appropriate under the circumstances.

In conducting its review and arriving at the Piper Jaffray Opinion, Piper
Jaffray relied upon and assumed the accuracy and completeness of the
information it reviewed for purposes of its opinion and did not assume
responsibility for independently verifying such information. Piper Jaffray
further relied upon the assurances of Autodesk's and Discreet's management
that the information provided was prepared on a reasonable basis in accordance
with industry practice and, with respect to financial planning data, reflected
the good faith judgments of Autodesk's and Discreet's management, and that
such parties were not aware of any information or facts that would make the
information provided to Piper Jaffray incomplete or misleading. Piper Jaffray
also relied upon, without independent verification, the assessment by the
management of each of Autodesk and Discreet of the strategic and other
benefits expected to result from the proposed business combination with
Discreet, as well as the assessment by Autodesk's management of Discreet's
products and the timing and risks associated with the integration of Discreet
with Autodesk. Without limiting the generality of the foregoing, for the
purpose of the Piper Jaffray Opinion, Piper Jaffray assumed that neither
Autodesk nor Discreet was a party to any pending transaction, including
external financing, recapitalizations, acquisitions or merger discussions,
other than the Transactions or in the ordinary course of business. Piper
Jaffray also assumed that the proposed business combination with Discreet
would result in certain United States federal tax income benefits to Autodesk,
would be taxable to certain holders of Discreet Common Shares and would be
accounted for as a pooling of interests under US GAAP. In arriving at the
Piper Jaffray Opinion, Piper Jaffray assumed that all the necessary regulatory
approvals and consents required for the proposed business combination with
Discreet would be obtained in a manner that would not change the purchase
price for Discreet.

In arriving at the Piper Jaffray Opinion, Piper Jaffray did not perform any
appraisals or valuations of specific assets or liabilities of Autodesk or
Discreet and was not furnished with any such appraisals or valuations. Without
limiting the generality of the foregoing, Piper Jaffray did not undertake any
independent analysis of any pending or threatened litigation, possible
unasserted claims or other contingent liabilities, to which Autodesk, Discreet
or any of their respective affiliates was a party or may be subject, and, at
Autodesk's direction and with its consent, the Piper Jaffray Opinion made no
assumption concerning, and therefore did not consider, the possible assertion
of claims, outcomes or damages arising out of any such matters. Although
developments following the date of the Piper Jaffray Opinion may affect the
Piper Jaffray Opinion, Piper Jaffray assumed no obligation to update, revise
or reaffirm the Piper Jaffray Opinion.
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The following is a summary of the material financial analyses performed by
Piper Jaffray in connection with rendering the Piper Jaffray Opinion:

Comparable Company Analysis. Piper Jaffray compared certain financial
information and valuation ratios relating to Discreet to corresponding
publicly-available data and ratios from a group of selected publicly traded
companies deemed comparable to Discreet. The comparable companies selected
included five publicly traded companies in the computer graphics imaging
market with market capitalizations greater than $75 million: Adobe Systems,
Avid Technology, Macromedia, Metacreations Corp. and Pinnacle Systems.

The analysis with respect to Discreet produced multiples of selected
valuation data based upon closing stock prices of the comparable companies as
of August 17, 1998, which were then compared to the equity value of Discreet
of $17.59 per share implied by the Exchange Ratio. The multiples included in
the analysis were: (i) market price per share to earnings per share recorded
over the latest twelve months of the comparable companies ranging from
negative to 31.2x, with a mean and median of 23.6x and 25.0x, respectively,
and a ratio of 22.0x for Discreet; (ii) market price per share to 1998
calendar earnings per share estimates of the comparable companies ranging from
negative to 51.3x, with a mean and median of 27.9x and 23.7x, respectively,
and a ratio of 22.0x for Discreet; (iii) market price per share to 1999
calendar earnings per share estimates of the comparable companies ranging from
11.4x to 40.7x, with a mean and median of 21.9x and 19.2x, respectively, and a
ratio of 16.8x for Discreet; (iv) market capitalization of the selected
company, plus such company's debt, less such company's cash ("Company Value"),
to revenue recorded over the latest twelve months for comparable companies
ranging from 0.7x to 4.4x, with a mean and median of 2.1x and 1.6X,
respectively, and a ratio of 3.4x for Discreet; (v) Company Value to calendar
1998 revenue estimates for comparable companies ranging from 0.9x to 3.8x,
with a mean and median of 1.9x and 1.6x, respectively, and a ratio for
Discreet of 3.2x; and (vi) Company Value to calendar 1999 revenue estimates
for comparable companies ranging from 0.6x to 2.9x, with a mean and median of
1.5x and 1.4x, respectively, and a ratio for Discreet of 2.5x. Company Value
for Discreet was based upon the implied purchase price per share multiplied by
the number of fully-diluted shares outstanding, plus outstanding debt, less
cash held. Earnings estimates for comparable companies were based on consensus
earnings per share estimates taken from First Call, an investor service that
monitors earnings estimates for publicly traded companies and for Discreet
from Piper Jaffray research analyst reports. In performing this analysis,
Piper Jaffray also considered operating margins over the last twelve months
and the estimated five-year earnings per share compound growth rates from
First Call and Piper Jaffray research analyst reports.

Comparable Transactions Analysis. Using publicly available information,
Piper Jaffray analyzed the ratio of Company Value to revenue recorded over the
last twelve months, and the ratio of the product of the total number of
Discreet Common Shares outstanding, on a fully diluted basis, multiplied by
the implied value of $17.59 per share (the "Equity Value") to net income over
the last twelve months, in 30 selected transactions involving companies in the
software industry and in a focus group of five selected transactions involving
publicly traded computer graphics imaging software companies. An analysis of
the comparable transactions produced multiples of selected valuation data with
respect to the 30 purchased companies in the larger group as follows: Company
Value to revenues recorded over the last twelve months ranging from 1.1x to
16.2x, with a mean and a median of 5.5x and 4.5x, respectively, and a multiple
for the Transactions of 3.4x, and Equity Value to net income over the last
twelve months ranging from negative to 83.5x, with a mean and median of 42.4x
and 40.6x, respectively, and a multiple for the Transactions of 22.5x. An
analysis of the comparable transactions produced multiples of selected
valuation data with respect to the five purchased companies in the focus group
as follows: Company Value to revenues recorded over the last twelve months
ranging from 4.0x to 5.3x, with a mean and a median of 4.8x and 4.9x,
respectively, and a multiple for the Transactions of 3.4x and Equity Value to
net income over the last twelve months ranging from 32.8x to 46.0x, with a
mean and median of 38.5x and 37.7x, respectively, and a multiple for the
Transactions of 22.5x. Estimated multiples paid in the comparable transactions
were based on information obtained from public filings, public company
disclosures, press releases, industry and popular press reports, databases and
other sources.

No company, transaction or business used in the Comparable Company Analysis
or Comparable Transactions Analysis as a comparison is identical to Discreet
or the Transactions. Accordingly, an analysis of
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the results of the foregoing is not entirely mathematical; rather it involves
complex considerations and judgments concerning differences in financial and
operating characteristics and other factors that could affect the acquisition,
public trading and other values of the comparable companies, comparable
transactions or the business segment, company or transactions to which they
are being compared.

Premiums Paid Analysis. Piper Jaffray reviewed the comparable transactions
described above, as well as certain other transactions to determine the
premiums paid, represented by the difference between the transaction values
and the market prices for the target companies one day, one week and one month
prior to the announcement (each, an "Announcement") of such comparable
transaction. This analysis indicated premiums as follows: (i) one day before
the Announcement, premiums ranging from -2.8% to 92.0%, with a mean and a
median of 32.3% and 27.7%, respectively, and a premium for the Transactions of
59.4%; (ii) one week before the Announcement, premiums ranging from -5.8% to
93.6%, with a mean and a median of 38.4% and 36.1%, respectively, and a
premium for the Transactions of 45.1%; and (iii) one month before the
Announcement, premiums ranging from 1.0% to 100.1%, with a mean and a median
of 46.0% and 41.2%, respectively and a premium for the Transactions of 49.7%.
Estimated premiums paid in the comparable transactions were based on
information obtained from public filings, public company disclosures, press
releases, industry and popular press reports, databases and other sources.

Pro Forma Earnings Analysis--No Synergy Adjustments. Piper Jaffray analyzed
pro forma effects resulting from the impact of the Transactions on the
estimated earnings per share ("EPS") of the Combined Company for the fiscal
years 1999 and 2000, without taking into account certain revenue and operating
cost synergies that the Combined Company may realize following consummation of
the Transactions. The results of the pro forma earnings analysis suggested
that the Transactions could be dilutive to the Combined Company's EPS in the
fiscal years 1999 and 2000. The actual results achieved by the Combined
Company after the Transactions may vary from estimated results, and the
variations may be material.

Pro Forma Earnings Analysis--Synergy Adjustments. Piper Jaffray analyzed pro
forma effects resulting from the impact of the Transactions on the estimated
EPS of the Combined Company for the fiscal years 1999 and 2000 after taking
into account certain revenue and operating cost synergies that the Combined
Company may realize following consummation of the Transactions. The results of
the pro forma earnings analysis with these synergy adjustments suggested that
the Transactions could be dilutive to the Combined Company's EPS in the fiscal
years 1999 and 2000. The actual results achieved by the Combined Company after
the Transactions may vary from estimated results, and the variations may be
material.

Contribution Analysis. Piper Jaffray analyzed the respective contributions
of Autodesk and Discreet to the estimated total sales, operating income,
pretax income and net income of the Combined Company for the fiscal years 1999
and 2000. The analysis indicated that (i) in fiscal year 1999, Autodesk would
contribute approximately 82.5% of total sales, approximately 82.1% of
operating income, approximately 82.1% of pretax income and approximately 81.6%
of net income of the Combined Company, and Discreet would contribute
approximately 17.5% of total sales, approximately 17.9% of operating income,
approximately 17.9% of pretax income and approximately 18.4% of net income, of
the Combined Company, (ii) in fiscal year 2000, Autodesk would contribute
approximately 81.7% of total sales, approximately 80.8% of operating income,
approximately 80.7% of pretax income and approximately 80.8% of net income of
the Combined Company, and Discreet would contribute approximately 18.3% of
total sales, approximately 19.2% of operating income, approximately 19.3% of
pretax income and approximately 19.2% of net income of the Combined Company.
Based on capitalizations of Autodesk and Discreet as of August 17, 1998,
stockholders of Autodesk and Discreet would own approximately 75.6% and 24.4%,
respectively, of the Combined Company upon consummation of the Transactions.

Discounted Cash Flow Analysis. Piper Jaffray estimated the present value of
the estimated future cash flows of Discreet on a stand-alone basis for the
fiscal years ending June 30, 1999 through June 30, 2002. Piper Jaffray applied
terminal value multiples of forecasted 2002 operating income of 11.0x, 12.0x
and 13.0x. In all cases, Piper Jaffray used a range of discount rates from
16% to 20%. This analysis yielded a range of estimated
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present values of Discreet's equity value from $18.97 per share to $24.38 per
share, compared to the Discreet's equity value of $17.59 per share implied by
the Exchange Ratio based on the closing price of Autodesk Common Stock on
August 17, 1998.

Historical Exchange Ratio Analysis. Piper Jaffray reviewed the ratios of
closing stock prices per share of the Autodesk Common Stock and Discreet
Common Shares over various periods ending August 17, 1998. Piper Jaffray
observed that the average of the ratios of closing stock prices of the
Autodesk Common Stock and Discreet Common Shares for the various periods
ending August 17, 1998 were 0.382x for the previous 180 days, 0.3274x for the
previous 90 days, 0.3655x for the previous 30 days and 0.3460x for the
previous ten days. Piper Jaffray also observed that the implied exchange ratio
based on the closing market prices of Autodesk Common Stock and Discreet
Common Shares on August 17, 1998 of $33.50 and $11.03, respectively, was
approximately 0.329x.

Other Factors and Comparative Analyses. In rendering its opinion, Piper
Jaffray considered certain other factors and conducted certain other
comparative analyses, including, among other things, a review of: (i) the
history of trading prices and volume for the Discreet Common Shares and
Autodesk Common Stock from August 15, 1997 through August 17, 1998; and (ii)
selected published analysts' reports on each of Discreet and Autodesk,
including analysts' estimates as to the earnings growth potential of Discreet
and Autodesk.

While the foregoing summary describes certain analyses and factors that
Piper Jaffray deemed material in its presentation to the Autodesk Board, it is
not a comprehensive description of all analyses and factors considered by
Piper Jaffray. The preparation of a fairness opinion is a complex process that
involves various determinations as to the most appropriate and relevant
methods of financial analysis and the application of these methods to the
particular circumstances, and, therefore, such an opinion is not readily
susceptible to a summary description. Piper Jaffray believes that its analyses
must be considered as a whole and that selecting portions of its analyses and
of the factors considered by it, without considering all analyses and factors,
would create an incomplete view of the evaluation process underlying the Piper
Jaffray Opinion. Several analytical methodologies were employed, and no one
method of analysis should be regarded as critical to the overall conclusion
reached by Piper Jaffray. Each analytical technique has inherent strengths and
weaknesses, and the nature of the available information may further affect the
value of particular techniques. The conclusions reached by Piper Jaffray are
based on all analyses and factors taken as a whole and also on application of
Piper Jaffray's own experience and judgment. Such conclusions may involve
significant elements of subjective judgment and qualitative analysis. Piper
Jaffray therefore gives no opinion as to the value or merit of any one or more
parts of the analysis it performed standing alone. In performing its analyses,
Piper Jaffray considered general economic, market and financial conditions and
other matters, many of which are beyond the control of Autodesk and Discreet.
The analyses performed by Piper Jaffray are not necessarily indicative of
actual values or future results, which may be significantly more or less
favorable than those suggested by such analyses. Accordingly, analyses
relating to the value of a business do not purport to be appraisals or to
reflect the prices at which the business actually may be purchased.
Furthermore, no opinion is being expressed as to the prices at which shares of
Autodesk Common Stock may trade at any future time.

Autodesk engaged Piper Jaffray pursuant to the Piper Jaffray Engagement
Letter. The Piper Jaffray Engagement Letter provides that, for its services,
Piper Jaffray is entitled to receive a non-refundable retainer of $100,000
and, contingent upon consummation of the Transactions, an amount equal to .75%
of the total transaction value (less the amounts paid as a retainer and for
the opinion described below). A payment of $750,000 (which constitutes part of
Piper Jaffray's fee based on a percentage of the total sale price described
above) became due and payable to Piper Jaffray upon delivery of its fairness
opinion to the Autodesk Board. The remainder of the Piper Jaffray fee is due
and payable upon consummation of the Transactions. Autodesk also agreed to
reimburse Piper Jaffray, regardless of whether the Transactions are
consummated, for its out of pocket expenses and to indemnify and hold harmless
Piper Jaffray and its affiliates and any person, director, employee or agent
acting on behalf of Piper Jaffray or any of its affiliates, or any person
controlling Piper Jaffray or its affiliates, for certain losses, claims,
damages, expenses and liabilities relating to or arising out of services
provided by Piper Jaffray as financial advisor to Autodesk. In addition,
following consummation of the Transactions, Autodesk and Dutchco will cause
New Discreet to issue 60,000 New Discreet Class D Shares to Piper Jaffray in
payment of a portion of the fees incurred by a predecessor of New Discreet in
connection with
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the Transactions. The terms of the fee arrangement with Piper Jaffray, which
Autodesk and Piper Jaffray believe are customary in transactions of this
nature, were negotiated at arm's length between Autodesk and Piper Jaffray,
and the Autodesk Board was aware of such fee arrangements.

Piper Jaffray was retained based on Piper Jaffray's experience as a
financial advisor in connection with mergers and acquisitions and in
securities valuations generally, as well as Piper Jaffray's investment banking
relationship and familiarity with Autodesk. Piper Jaffray has provided certain
financial advisory and investment banking services to Autodesk and Discreet
from time to time.

Piper Jaffray is a nationally recognized investment banking firm. As part of
its investment banking business, Piper Jaffray is frequently engaged in the
valuation of businesses and their securities in connection with mergers and
acquisitions, negotiated underwritings, secondary distributions of securities,
private placements and other purposes. Piper Jaffray may actively trade the
equity securities of Autodesk and Discreet for its own account and for the
accounts of its customers and, accordingly, may at any time hold a long or
short position in such securities. Piper Jaffray maintains a market in
Autodesk Common Stock and Discreet Common Shares and regularly publishes
research reports regarding the business and securities of Autodesk, Discreet
and other publicly traded companies in the industry.

OPINION OF DISCREET'S FINANCIAL ADVISOR

Discreet retained Volpe Brown Whelan to render an opinion to the Discreet
Special Committee and the Discreet Board as to the fairness, from a financial
point of view, of the consideration to be received in connection with the
proposed business combination by the Discreet Shareholders. On August 20,
1998, Volpe Brown Whelan rendered its opinion to the Discreet Special
Committee and the Discreet Board to the effect that, as of such date and based
on and subject to the matters stated in the opinion, the consideration to be
received by the Discreet Shareholders in connection with the Transactions is
fair, from a financial point of view, to the Discreet Shareholders.

THE FULL TEXT OF VOLPE BROWN WHELAN'S WRITTEN OPINION, DATED AUGUST 20,
1998, WHICH SETS FORTH THE ASSUMPTIONS MADE, MATTERS CONSIDERED AND
LIMITATIONS ON THE REVIEW UNDERTAKEN, IS ATTACHED TO THIS PROXY CIRCULAR AS
APPENDIX G AND IS INCORPORATED HEREIN BY REFERENCE. This summary is qualified
in its entirety by reference to the full text of such opinion. Discreet
Shareholders are encouraged to, and should, read this opinion carefully in its
entirety. The engagement of Volpe Brown Whelan and its opinion are for the
benefit of the Discreet Special Committee and the Discreet Board. Volpe Brown
Whelan's opinion addressses only the fairness of the consideration to be
received by the Discreet Shareholders from a financial point of view to the
Discreet Shareholders and does not address any other aspect of the
Transactions, nor does it constitute a recommendation to any Discreet
Shareholder as to how to vote their shares with respect to the Discreet
Resolution.

In arriving at its opinion, Volpe Brown Whelan: (i) reviewed the Original
Agreement; (ii) interviewed management of Discreet and Autodesk concerning
their respective business prospects, financial outlook and operating plans as
stand-alone concerns and as a combined enterprise; (iii) reviewed certain
Discreet and Autodesk financial statements and other relevant financial and
operating data of Discreet and Autodesk provided to Volpe Brown Whelan by
Discreet and Autodesk management teams respectively; (iv) reviewed the
historical stock trading patterns of both Autodesk and Discreet and analyzed
implied historical exchange ratios; (v) reviewed the premium of the per share
consideration (which, for purposes of the written analysis, was based on the
closing price of Autodesk Common Stock on August 14, 1998, and for purposes of
the oral analysis was based on the closing price of Autodesk Common Stock on
August 20, 1998) in relation to selected merger and acquisition transactions
that Volpe Brown Whelan deemed relevant and comparable to the Transactions;
(vi) reviewed the valuation of selected publicly traded companies Volpe Brown
Whelan deemed comparable and relevant to Discreet; (vii) reviewed, to the
extent publicly available, the financial terms of selected merger and
acquisition transactions that Volpe Brown Whelan deemed comparable and
relevant to the Transactions; (viii) performed a valuation based upon
Discreet's relative contribution, adjusted to reflect the difference in
capital structures of the two companies, to Autodesk in terms of revenue,
profitability and book value; (ix) performed a
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discounted cash flow analysis of Discreet as a stand-alone entity based upon
the preliminary financial information regarding business prospects provided by
Discreet management through June 2000, and as extrapolated by Volpe Brown
Whelan thereafter; (x) performed a pro forma financial impact analysis of the
combined entity, based upon, in the case of Discreet, preliminary financial
information regarding business prospects (including with respect to both
potential financial performance and potential cost savings resulting from the
proposed business combination) provided by Discreet management through June
2000 and as extrapolated by Volpe Brown Whelan thereafter, and, in the case of
Autodesk, preliminary financial information regarding business prospects
provided by Autodesk management through January 2000 and as extrapolated by
Volpe Brown Whelan thereafter; and (xi) performed such other studies, analyses
and inquiries and considered such other information as Volpe Brown Whelan
deemed relevant.

In rendering its opinion, Volpe Brown Whelan relied without independent
verification upon the accuracy and completeness of all of the information it
reviewed for purposes of its opinion and relied upon the assurances of
Discreet that, to the best of its knowledge, all such information is complete
and accurate in all material respects and that there is no additional material
information known to Discreet that would make any of the information made
available to Volpe Brown Whelan either incomplete or misleading. Discreet
retained outside legal, accounting and tax advisors to advise on matters
relating to the proposed business combination. Accordingly, Volpe Brown Whelan
relied on their advice and did not review and expressed no opinion on such
matters. Volpe Brown Whelan was not asked to, and did not, conduct a market
survey to determine the interest of other potential acquirors in the Company.

With respect to data and discussions relating to business prospects,
financial outlook and operating plans of Discreet and Autodesk, Volpe Brown
Whelan relied upon the assurances of Discreet and Autodesk that such data,
including the preliminary financial information regarding business prospects,
were prepared in good faith on a reasonable basis reflecting the best
currently available estimates and judgments of Discreet and Autodesk
management as to the prospects of Discreet and Autodesk separately and as a
combined enterprise, and assumed that it was reasonable to extrapolate such
estimates for periods after those periods for which estimates were provided.
Volpe Brown Whelan expressed no opinion and made no investigation with respect
to the validity, accuracy or completeness of the information provided to it
and did not and does not warrant any forecasts included in such information.
Actual results that Discreet or Autodesk might achieve in the future as stand-
alone entities or as a combined company may vary materially from those used in
Volpe Brown Whelan's analysis. Volpe Brown Whelan, furthermore, did not make
any independent appraisals or valuations of any assets of Discreet or
Autodesk, nor was Volpe Brown Whelan furnished with any such appraisals or
valuations. Volpe Brown Whelan's opinion is necessarily based upon market,
economic and other conditions that exist and can be evaluated as of the date
of the opinion.

For purposes of its analysis, Volpe Brown Whelan assumed that the proposed
business combination will be consummated in accordance with the terms of the
Acquisition Agreement without waiver of any of the conditions to the parties'
obligations thereunder, that there will be no material changes to the
Acquisition Agreement and that the ratio of shares of Autodesk Common Stock to
be received for each Discreet Common Share will be 0.525. Although
developments following the date of the Volpe Brown Whelan opinion may affect
the opinion, Volpe Brown Whelan assumed no obligation to update, revise or
reaffirm the opinion.

The following is a brief summary of the material analyses performed by Volpe
Brown Whelan in rendering its opinion to the Discreet Board:

Stock Trading and Exchange Ratio Analysis. Volpe Brown Whelan analyzed the
stock trading patterns of both Discreet and Autodesk over various periods of
time and compared them historically to one another. For purposes of this
analysis Volpe Brown Whelan assumed that the per share consideration to be
received by Discreet Shareholders in connection with the Transactions would be
$16.67 (the "Per Share Consideration") which was based on the closing price of
Autodesk Common Stock of $31.75 on August 14, 1998 (four days prior to the
announcement of the proposed business combination) and the Exchange Ratio of
0.525. On August 20, 1998, Volpe Brown Whelan confirmed that the changes in
the per share consideration between August 14
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and August 20, 1998 did not affect its opinion as to the fairness of the
consideration to be received by Discreet Shareholders. From June 30, 1995 to
August 14, 1998, the closing price of Discreet Common Shares ranged from
$32.00 during the week of November 6, 1995 to $3.63 on September 11, 1996,
with a median daily closing price of $16.00. The last time the stock price
exceeded the level of the Per Share Consideration was April 30, 1998. On a
volume basis, 64.6% of Discreet's trades from June 30, 1995 to August 14, 1998
were below the Per Share Consideration, and 49.3% of trades from January 2,
1998 to August 14, 1998 were below the Per Share Consideration. The exchange
ratio implied from dividing historical Discreet share prices by Autodesk share
prices was below the Exchange Ratio prior to July 15, 1997, was generally
above the Exchange Ratio between July 15, 1997 and March 9, 1998, and was
below the Exchange Ratio thereafter. From January 2, 1997 to August 14, 1998,
the implied exchange ratio ranged from 0.1761 to 0.6688 with a mean of 0.4123.
The implied exchange ratio was 0.3740 and 0.3647 on August 14, 1998 and one
month prior to that date, respectively. The Exchange Ratio is within the range
of the implied exchange ratios and above the mean. Volpe Brown Whelan,
however, placed greater weight on the more recent implied exchange ratios on
August 14, 1998 and one month prior to that date, and noted that the Exchange
Ratio is above these levels.

Premium Analysis. Volpe Brown Whelan analyzed the premiums paid in select
digital media transactions and in merger and acquisition transactions
generally, and compared them to the premium represented by the Per Share
Consideration. The Per Share Consideration represents a premium of 40.4%
compared to Discreet's share price on August 14, 1998. For digital media
transactions deemed comparable by Volpe Brown Whelan, one day premiums ranged
from 9.7% to 45.9% with a median of 26.1%, and one month premiums ranged from
22.8% to 58.1% with a median of 38.0%. These values would imply share prices
based on one day premiums ranging from $13.03 to $17.33 with a median of
$14.98, and share prices based on one month premiums ranging from $14.58 to
$18.78 with a median of $16.39. Volpe Brown Whelan noted that the premium
represented by the Per Share Consideration is above the median and within both
ranges. For merger and acquisition transactions between $200 million and $1
billion in value that involved premiums and that were announced from January
1, 1997 through August 14, 1998, one day premiums ranged from 0.8% to 173.7%
with a median of 27.9%, and one month premiums ranged from 0.2% to 208.0% with
a median of 38.2%. These values would imply share prices based on one day
premiums ranging from $11.97 to $32.50 with a median of $15.18, and share
prices based on one month premiums ranging from $11.89 to $36.58 with a median
of $16.41. Volpe Brown Whelan noted that the premium represented by the Per
Share Consideration is above the median and within both ranges.

Comparable Publicly-Traded Company Analysis. Volpe Brown Whelan prepared a
range of values of selected publicly-traded companies it deemed comparable to
Discreet. As few companies are perfectly comparable to Discreet, the range of
comparable companies was somewhat broad and included Adobe Systems, Inc., Avid
Technology, Inc., Macromedia, Inc., Engineering Animation, Inc., Pinnacle
Systems, Inc., MetaCreations Corporation, Chyron Corporation, Media 100 Inc.,
Videonics, Inc. and Accom, Inc. Volpe Brown Whelan noted that it is difficult
to apply revenue multiples for valuation purposes in industries where the
hardware and software revenue mixes are inconsistent. Volpe Brown Whelan
indicated that in these instances it believes that it is more relevant to use
gross profit as the key "topline" value indicator. The analysis of comparable
companies yielded a wide range of per share values for Discreet of $0.90 to
$139.91 with a median of $18.04. Volpe Brown Whelan noted that the Per Share
Consideration is within this range of values but below the median. An analysis
of Avid Technology, Inc. ("Avid"), which Volpe Brown Whelan deemed to be the
most comparable company in the digital media sector, yielded a range of per
share values from $6.23 to $24.60 with a median of $16.65. Volpe Brown Whelan
noted that the Per Share Consideration is within this range of values and
roughly equal to the median.

Comparable Merger and Acquisition Transaction Analysis. Volpe Brown Whelan
prepared a valuation of Discreet based upon merger and acquisition
transactions of target companies in the digital media industry. Volpe Brown
Whelan also prepared a valuation of Discreet based upon merger and acquisition
transactions of target companies in the digital media industry that, in the
view of Volpe Brown Whelan, are most directly comparable to Discreet. These
transactions included Microsoft's acquisition of SOFTIMAGE, Silicon Graphics'
acquisitions of Alias Research and Wavefront Technologies, and Avid's recent
acquisition of SOFTIMAGE. The analysis of
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target companies involved in the Digital Media industry yielded a wide range
of per share values for Discreet of $2.18 to $239.55 with a median of $24.31.
Volpe Brown Whelan noted that the Per Share Consideration is within this range
of values but below the median. When Discreet is compared to those target
companies Volpe Brown Whelan believes are most comparable, the analysis yields
a range of per share values for Discreet of $8.47 to $95.47 with a median of
$24.72. Volpe Brown Whelan noted that the Per Share Consideration is within
this range of values but below the median. Volpe Brown Whelan observed that
this analysis is skewed toward applying a high valuation to profitability
metrics such as earnings before income tax, depreciation and amortization, and
net income, since the applied multiples are derived from targets that had very
small profitability margins. Volpe Brown Whelan placed less weight on this
analysis because Discreet is a more mature, profitable company than the
comparable targets. In addition, Volpe Brown Whelan noted that many of the
transactions analyzed occurred in 1995 or earlier when market values in the
digital media industry were particularly high, and placed less weight on this
analysis in light of such market timing differences.

Relative Contribution Analysis. Volpe Brown Whelan performed a valuation
analysis of Discreet based on Autodesk's and Discreet's relative contributions
to various measures of operational activity. This analysis was based on
historical financial data as well as the preliminary financial information
regarding business prospects for each respective business as if each were
operating independently. Volpe Brown Whelan also calculated certain
contribution percentages on an adjusted basis to reflect the differences in
the capital structures of the two companies. The analysis generated a range of
implied values for Discreet as well as a range of implied Discreet ownership
levels of the combined company. The analysis yielded a range of per share
values for Discreet of $5.98 to $15.33 with a median of $10.20. Volpe Brown
Whelan noted that the Per Share Consideration is above this range of values.
The analysis also yields a range of implied Discreet ownership levels of the
Combined Company from 9.8% to 22.6% with a median of 16.9%. Volpe Brown Whelan
noted that, based on the Exchange Ratio, Discreet Shareholders' approximately
24% ownership in the Combined Company will be above this range of ownership
levels.

Discounted Cash Flow Analysis. Volpe Brown Whelan prepared a valuation of
Discreet based on the value of its projected future cash flows, discounted to
the present ("DCF"). The DCF analysi