














AUTODESK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

impairment. When assessing goodwill for impairment, Autodesk uses discounted cash flow models which include
assumptions regarding reportable segments’ projected future cash flows (“Income Approach’) and corroborates it
with the estimated consideration which Autodesk would receive if there were to be a sale of the reporting segment
(“Market Approach”). Variances in these assumptions could have a significant impact on the conclusion as to
whether goodwill is impaired or the amount of the impairment charge. Impairment charges, if any, result from
instances where the fair value of net assets associated with goodwill are less than their carrying values.

During the three months ended January 31, 2009, revenue and cash flow projections for all reportable
segments decreased substantially as the global economy worsened. The decrease in revenue projections for the
Media and Entertainment (“M&E”) segment significantly reduced discounted future cash flows, resulting in an
estimate of the fair value of goodwill that was below its carrying value.

As a result of the impairment testing, the carrying value of the M&E goodwill was deemed to exceed the
allocated fair value and Autodesk recorded a $128.2 million goodwill impairment charge associated with the
M&E segment affecting the fourth quarter of fiscal 2009. The M&E segment was the only segment which had a
current fair value that fell below the carrying value of its assets. Should our revenue and cash flow projections
decline significantly in the future, additional impairment charges may be recorded on goodwill. There was no
impairment of goodwill during the years ended January 31, 2008 and 2007.

The changes in the carrying amount of goodwill during the years ended January 31, 2009 and 2008 are as
follows:
Platform

Solutions and Architecture,
Emerging  Engineering

Business and and Manufacturing Media and
Other Construction Solutions ~ Entertainment Total
Balance as of January 31,2007 ................ $ 1.6 $163.3 $ 949 $ 955 $3553
Addition arising from Robobat acquisition . .. — 25.9 — — 25.9
Addition arising from NavisWorks
acquisition . ........ ...l — 9.3 — — 9.3
Additions arising from other acquisitions . . .. — 2.3 35.8 12.2 50.3
Effect of foreign currency translation,
purchase accounting adjustments and
other ..... ... ... .. i — — 2.6 — 2.6
Balance as of January 31,2008 ................ 1.6 200.8 133.3 107.7 443 .4
Addition arising from Moldflow
acquisition ............. ... — — 124.9 — 124.9
Addition arising from Softimage
acquisition ............. ... — — — 21.0 21.0
Addition arising from ALGOR acquisition . .. — — 16.4 — 16.4
Additions arising from other acquisitions .. .. 34.7 13.7 4.2 18.8 71.4
Impairment ........... .. .. . .. ... ..... — — — (128.2)  (128.2)
Effect of foreign currency translation,
purchase accounting adjustments and
other ..... ... ... .. .. il — (5.1 (3.0) 1.7 (6.4)
Balance as of January 31,2009 ................ $36.3 $209.4 $275.8 $ 21.0 $5425

Purchase accounting adjustments reflect revisions made to the Company’s preliminary purchase price
allocation during fiscal 2009 and 2008.
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Impairment of Long-Lived Assets

At least annually or more frequently as circumstances dictate, Autodesk assesses the recoverability of its
long-lived assets by comparing the undiscounted net cash flows associated with such assets against their
respective carrying values. Impairment, if any, is based on the excess of the carrying value over the fair value.
Autodesk recorded a $0.7 million impairment of long-lived assets associated with its Architecture, Engineering
and Construction (“AEC”) segment during fiscal 2009 and $0.9 million of fixed assets impairment due to the
restructuring of certain leased facilities in fiscal 2009. See Note 14, “Restructuring Reserves,” for further
information regarding the long-lived assets impairment recorded as part of Autodesk’s restructuring plan. There
was no impairment of long-lived assets during the years ended January 31, 2008 and 2007.

In addition to the recoverability assessments, Autodesk routinely reviews the remaining estimated useful
lives of its long-lived assets. Any reduction in the useful life assumption will result in increased depreciation and
amortization expense in the quarter when such determinations are made, as well as in subsequent quarters.

Deferred Tax Assets

Deferred tax assets arise primarily from tax credits, net operating losses, and timing differences for reserves,
accrued liabilities, stock options, purchased technologies and capitalized software, partially offset by the
establishment of U.S. deferred tax liabilities on unremitted earnings from certain foreign subsidiaries and
acquired intangibles. They are measured using enacted tax rates expected to apply to taxable income in the years
in which those temporary differences are expected to reverse. Valuation allowances are established when
necessary to reduce gross deferred tax assets to the amount “more likely than not” expected to be realized in
accordance with Statement of Financial Accounting Standards No. 109 “Accounting for Income Taxes.”

Employee Stock-Based Compensation

Autodesk accounts for share-based awards in accordance with Statement of Financial Accounting Standards
No. 123R “Share-Based Payment” (“SFAS 123R”), which requires the measurement of all stock-based payments
to employees and directors, including grants of stock options and purchases related to an employee stock
purchase plan (“ESP Plan”), using a fair-value based method, and the recording of such expense in Autodesk’s
Consolidated Statements of Income. The estimated fair value of stock-based awards is amortized to expense on a
straight-line basis over the awards’ vesting period. The following table summarizes stock-based compensation
expense related to employee stock options and employee stock purchases for fiscal 2009, 2008 and 2007, which
was recorded as follows:

Fiscal Year Ended January 31,
2009 2008 2007

Cost of license and Other TEVENUE . ... ... .uvutt e $ 36 $ 50 $ 54
Marketing and sales . . .. ... 39.2 43.1 41.9
Research and development . ......... ... .. .. i 29.3 324 30.1
General and adminiStrative ... ........ .ttt 17.4 18.8 16.9
Stock-based compensation expense related to employee options and employee stock

PUICHASES . o ottt et e e e e e e 89.5 99.3 94.3
Tax benefit . ... ... (21.6) (21.0) (22.8)
Stock-based compensation expense related to employee stock options and employee

stock purchases, Net Of tax . ... ..ottt $679 $783 $715
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Autodesk uses the Black-Scholes-Merton option pricing model to estimate the fair value of stock option
awards and the fair value of awards under the ESP Plan based on the following assumptions:

Fiscal Year Ended Fiscal Year Ended Fiscal Year Ended
January 31, 2009 January 31, 2008 January 31, 2007
Stock Option Stock Option Stock Option
Plans ESP Plan Plans ESP Plan Plans ESP Plan
Range of expected
volatilities . . .. ... 037-0.55 0.36-041 0.33-0.36 0.29-0.34 036-0.39 0.37-0.40
Range of expected
lives (in years) ... 2.6-4.0 .050 —2.00 2.6-4.2 03-2.0 25-44 0.5-2.0
Expected
dividends ....... 0.0% 0.0% 0.0% 0.0% 0.0% 0.0%
Range of risk-free
interest rates .. ... 1.01 -3.40% 1.29-1.85% 3.07-5.11% 3.98-5.06% 4.58-5.13% 4.67—-5.01%
Expected
forfeitures . ... ... 13.6% 13.6% 13.0% 13.0% 13.1% 7.0%

Autodesk estimates expected volatility for options granted under the Company’s stock option plans and ESP
Plan awards based on two measures. The first is a measure of historical volatility in the trading market for the
Company’s common stock, and the second is the implied volatility of traded forward call options to purchase
shares of the Company’s common stock.

Autodesk estimates the expected life of options granted under the Company’s stock option plans. In
estimating the expected term, both exercise behavior and post-vesting termination behavior were included in the
analysis, as well as consideration of outstanding options. The Company estimates the expected term of share
purchases under the ESP Plan based upon each future scheduled purchase date.

Autodesk did not pay cash dividends in fiscal 2009, 2008 or 2007 and does not currently anticipate paying
any cash dividends in the foreseeable future. Consequently, an expected dividend yield of zero is used in the
Black-Scholes-Merton option pricing model.

The risk-free interest rate used in the Black-Scholes-Merton option pricing model for options granted under
the Company’s stock option plans and ESP Plan awards is the historical yield on U.S. Treasury securities with
equivalent remaining lives.

In addition to the assumptions used in the Black-Scholes-Merton option pricing model, SFAS 123R requires
that the Company recognize expense only for the awards that are ultimately expected to vest. Therefore,
Autodesk estimates the number of awards expected to cancel prior to vesting (“forfeiture rate”). The forfeiture
rate is estimated based on historical pre-vest cancellation experience, and is applied to all share-based awards.
The Company estimates forfeitures at the time of grant and revises those estimates in subsequent periods if actual
forfeitures differ from those estimates.

As a result of the Company’s voluntary review of its historical stock option grant practices, it was
determined that certain stock options had been issued by the Company with exercise prices below the fair value
of the stock at the time of grant (“discounted options”). Under Section 409A of the U.S. Internal Revenue Code
(“Section 409A”) and a comparable provision of the California tax code, adverse tax consequences to employees
may arise as a result of the exercise of these discounted stock options. In order to alleviate adverse tax
consequences to Autodesk employees, the Company informed affected employees that it would participate in
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409A compliance programs offered by these tax jurisdictions. These compliance programs allow the Company to
pay the taxes due on these discounted options on behalf of its employees. During the first quarter of fiscal year
2008, Autodesk’s Board of Directors approved the payment of these taxes. As a result, the Company recorded
$13.7 million of employee tax expenses during fiscal 2008.

Revenue Recognition

Autodesk recognizes revenue when persuasive evidence of an arrangement exists, delivery has occurred or
services have been rendered, the price is fixed or determinable, and collection is probable. Autodesk’s revenue
recognition policies are in compliance with the provisions of the American Institute of Certified Public
Accountants’ Statement of Position 97-2, “Software Revenue Recognition” (“SOP 97-2”) as amended, and SEC
Staff Accounting Bulletin No. 104, “Revenue Recognition in Financial Statements.”

For multiple element arrangements that include software products, Autodesk allocates the sales price among
each of the deliverables using the residual method, under which revenue is allocated to undelivered elements
based on their vendor-specific objective evidence (“VSOE”) of fair value. VSOE is the price charged when an
element is sold separately or a price set by management with the relevant authority. If Autodesk does not have
VSOE of the undelivered element, revenue recognition is deferred on the entire sales arrangement until all
elements for which we do not have VSOE are delivered. Revenue recognition for significant lines of business is
discussed further below.

Autodesk’s assessment of likelihood of collection is also a critical element in determining the timing of
revenue recognition. If collection is not probable, the revenue will be deferred until the earlier of when collection
is deemed probable or cash is received.

License and other revenue are comprised of two components: (1) all forms of product license revenue and
(2) other revenue:

All Forms of Product License Revenue

Product license revenue includes: software license revenue from the sale of new seat licenses,
upgrades and crossgrades, product revenue for Advanced Systems sales wherein software is bundled
with hardware components, and revenue from on-demand collaboration software and service. Revenue
from upgrades is generated under the Autodesk upgrade program and Autodesk crossgrade program.
Autodesk’s existing customers who are using a currently supported version of a product can upgrade to
the latest release of the product by paying a separate fee at the time of upgrade that is based on the
number of versions being upgraded. An existing customer also has the option to upgrade to an industry-
specific or 3D product, which generally has a higher price, for a premium fee; this is referred to as a
crossgrade.

Autodesk’s product license revenue from distributors and resellers is generally recognized at the
time title to Autodesk’s product passes to the distributor or reseller, provided all other criteria for
revenue recognition are met.

Autodesk establishes reserves for product returns based on historical experience of actual product
returns, estimated channel inventory levels, the timing of new product introductions, channel sell-in for
applicable markets and other factors. These reserves are recorded as a direct reduction of revenue and
accounts receivable at the time the related revenue is recognized.

Other Revenue

Other revenue includes revenue from consulting, training, Autodesk Developers Network and
Advanced Systems customer support, and is recognized over time, as the services are performed.
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Maintenance Revenue

Maintenance revenue consists of revenue from the Company’s maintenance program. Under this
program, customers are eligible to receive unspecified upgrades when-and-if-available, downloadable
training courses and on-line support. Autodesk recognizes maintenance revenue from its maintenance
program ratably over the maintenance service contract periods.

Shipping and Handling Costs

Shipping and handling costs are included in cost of revenue for all periods presented.

Advertising Expenses

Advertising costs are expensed as incurred. Total advertising expenses incurred were $16.4 million in fiscal
2009, $27.6 million in fiscal 2008 and $21.8 million in fiscal 2007.

Net Income Per Share

Basic net income per share is computed using the weighted average number of common shares outstanding
during the period. Diluted net income per share is computed using the combination of the dilutive effect of stock
options and the weighted average number of common shares outstanding. Autodesk has no potentially dilutive
securities other than stock options.

Recently Issued Accounting Standards

In April 2008, the Financial Accounting Standards Board (“FASB”) issued FSP No. 142-3 (“FSP 142-3”),
“Determination of the Useful Life of Intangible Assets.” FSP 142-3 amends the factors an entity should consider
in developing renewal or extension assumptions used in determining the useful life of recognized intangible
assets under FASB Statement No. 142, “Goodwill and Other Intangible Assets.” This new guidance applies
prospectively to intangible assets that are acquired individually or with a group of other assets in business
combinations and asset acquisitions. FSP 142-3 is effective for financial statements issued for fiscal years and
interim periods beginning after December 15, 2008. Early adoption is prohibited. Since this guidance will be
applied prospectively, on adoption, there will be no impact to Autodesk’s current consolidated financial
statements.

In March 2008, the FASB issued Statement of Financial Accounting Standards No. 161 “Disclosures about
Derivative Instruments and Hedging Activities—an Amendment of FASB Statement No. 133” (“SFAS 161”).
SFAS 161 expands the disclosure requirements for derivative and hedging activities in an effort to improve the
transparency of financial reporting. This statement is effective for Autodesk’s fiscal year beginning February 1,
2009. Because SFAS 161 only requires additional disclosure, its adoption will not affect our consolidated
financial position, results of operations or cash flows.

In December 2007, the FASB issued Statement of Financial Accounting Standards No. 141 (revised 2007)
“Business Combinations” (“SFAS 141R”). Specifically, the revision establishes principles and requirements for
how an acquirer recognizes and measures the identifiable assets acquired, the liabilities assumed, any
non-controlling interest in the acquiree and the goodwill acquired in its financial statements. SFAS 141R also
establishes disclosure requirements to enable the evaluation of the nature and financial effects of the business
combination. It further requires acquisition-related costs to be recognized separately from the acquisition and
expensed as incurred, restructuring costs to generally be expensed in periods subsequent to the acquisition date,
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and changes in accounting for deferred tax asset valuation allowances and acquired income tax uncertainties after
the measurement period, which will impact income tax expense. In addition, acquired in-process research and
development (IPR&D) is capitalized as an intangible asset with an indefinite useful life. This statement applies to
acquisitions that occur beginning with Autodesk’s fiscal year beginning February 1, 2009, and has been adopted
on a prospective basis, with the exception of the income tax impact, which will be applied retrospectively to
acquisitions that closed prior to February 1, 2009. The impact of SFAS 141R on our consolidated financial
position, results of operations and cash flows will be dependent on the number and size of business combinations
that we consummate subsequent to the adoption of the standard, as well as the valuation and allocation of the net
assets acquired.

In December 2007, the FASB also issued Statement of Financial Accounting Standards No. 160 “Non-
controlling Interests in Consolidated Financial Statements—an amendment of ARB No. 517 (“SFAS 160”).
SFAS 160 establishes accounting and reporting standards for ownership interests in subsidiaries held by parties
other than the parent, the amount of consolidated net income attributable to the parent and to the non-controlling
interest, changes in a parent’s ownership interest, and the valuation of retained non-controlling equity
investments when a subsidiary is deconsolidated. SFAS 160 also establishes disclosure requirements that clearly
identify and distinguish between the interests of the parent and the interests of the non-controlling owners. This
statement is effective for Autodesk’s fiscal year beginning February 1, 2009. Autodesk does not believe the
adoption of SFAS 160 will have a material effect on Autodesk’s consolidated financial position, results of
operations or cash flows.

In February 2007, the FASB issued Statement of Financial Accounting Standards No. 159, “The Fair Value
Option for Financial Assets and Financial Liabilities—including an amendment of FASB Statement No. 1157
(“SFAS 159”), which expands the use of fair value measurement by permitting entities to choose to measure
many financial instruments and certain other items at fair value at specified election dates. Autodesk adopted this
statement as of February 1, 2008. The adoption of SFAS 159 did not have a material effect on Autodesk’s
consolidated financial position, results of operations or cash flows.

In September 2006, the FASB issued Statement of Financial Accounting Standards No. 157, “Fair Value
Measurements” (“SFAS 1577), which defines fair value, establishes a framework for measuring fair value and
expands disclosures about fair value measurements. SFAS 157 does not require any new fair value measurements
but instead is intended to eliminate inconsistencies with respect to this topic found in various other accounting
pronouncements. Autodesk adopted the statement for financial assets and liabilities as of February 1, 2008. The
remainder of the statement, which pertains to nonfinancial assets and liabilities, is effective as of February 1,
2009 for Autodesk’s 2010 fiscal year. Autodesk believes the adoption of the remaining aspects of SFAS 157 will
not have a material effect on Autodesk’s consolidated financial position, results of operations or cash flows. In
October 2008, the FASB issued FSP 157-3 (“FSP 157-3”), “Determining the Fair Value of a Financial Asset
When the Market for That Asset Is Not Active.” FSP 157-3 clarifies the application of SFAS No. 157 in a market
that is not active and addresses application issues such as the use of internal assumptions when relevant
observable data does not exist, the use of observable market information when the market is not active and the
use of market quotes when assessing the relevance of observable and unobservable data. FSP 157-3 is effective
for all periods presented in accordance with SFAS No. 157. The guidance in FSP 157-3 was effective
October 10, 2008 and did not have an impact on Autodesk upon adoption. See Note 12, “Financial Instruments,”
for information and related disclosures regarding Autodesk’s fair value measurements.
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Reclassifications

Certain reclassifications have been made to prior year amounts to conform to the current presentation.
Specifically, certain general and administrative expenses were reclassified to cost of license and other revenue,
marketing and sales, and research and development expenses due to a change in the Company’s cost allocation
methodology:

Fiscal year ended

January 31,
2008 m
Cost of license and other revenue . . .......... ottt i $ 08 $1.1
Marketing and Sales .. ...t 5.0 4.3
Research and development . ........ .. .. ... .. .. . . . . . . 52 4.3
General and adminiStrative . .. ... ...ttt (11.0) (9.7

There was a reclassification totaling $16.2 million from current other accrued liabilities to non-current other
liabilities. See Note 4. “Deferred Compensation” for additional information regarding this reclassification.

Note 2. Employee and Director Benefit Plans
Stock Option Plans

As of January 31, 2009, Autodesk maintained two active stock option plans for the purpose of granting
stock options to employees and to non-employee members of Autodesk’s Board of Directors, the 2008 Employee
Stock Plan (2008 Plan”), which is available only to employees, and the 2000 Directors’ Option Plan, as
amended (“2000 Plan”), which is available only to non-employee directors. Additionally, there are six expired or
terminated plans with options outstanding, including the 2006 Stock Plan (2006 Plan”), which was replaced by
the 2008 Plan in March 2008.

The 2008 Plan was approved by Autodesk’s stockholders in November 2007 and became effective in March
2008. Under this plan, 16.5 million shares of Autodesk common stock, and 0.48 million shares that remained
available for issuance under the 2006 Stock Plan upon its expiration, were reserved for issuance. The 2008 Plan
permits the grant of stock options, restricted stock and restricted stock units; however, no more than 2.5 million
of the shares reserved for issuance under the 2008 Plan may be issued pursuant to awards of restricted stock and
restricted stock units. At January 31, 2009, 13.4 million shares were available for future issuance under the 2008
Plan. The 2008 Plan will expire in March 2011.

The 2000 Plan, which was approved by the stockholders in June 2000, allows for an automatic annual grant
of options to non-employee members of Autodesk’s Board of Directors. At January 31, 2009, 0.8 million shares
were available for future issuance. The 2000 Plan will expire in March of 2010.

Options granted under the 2008 Plan and the 2000 Plan vest over periods ranging from one to four years and

generally expire within four to seven years from the date of grant. During fiscal 2009 and 2008, the exercise price
of all stock options granted under these plans is equal to the fair market value of the stock on the grant date.
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The following sections summarize activity under Autodesk’s stock plans.

Stock Options:
A summary of stock option activity for the fiscal year ended January 31, 2009 is as follows:
Weighted
average
Number of price per
Shares share
(in thousands)

Options outstanding at January 31,2008 . ........ ... .. .. i 24,506 $28.75
Granted . ... ... 6,001 31.11
EXercised . . ..ot (2,233) 14.71
Forfeited . .. ... ... (1,011) 38.11
EXpired . ... (445)

Options outstanding at January 31,2009 . ....... ... .. . . i 26,818 $30.13

Options exercisable at January 31,2009 ....... .. ... ... ... .. . i 15,325 $25.01

Options available for grant at January 31,2009 ......... ... .. .. . .. . ... 14,242

The total pre-tax intrinsic value of options exercised was $46.7 million in fiscal 2009, $308.5 million in
fiscal 2008, and $127.2 million in fiscal 2007. The intrinsic value of options exercised is calculated as the
difference between the exercise price of the option and the market value of the stock on the date of exercise. The
weighted average grant date fair value of stock options granted during fiscal 2009, 2008 and 2007, calculated as
of the stock option grant date using the Black-Scholes-Merton option pricing model, was $9.82, $14.41 and
$13.25 per share, respectively. As of January 31, 2009, total compensation cost related to non-vested awards not
yet recognized of $74.9 million is expected to be recognized over a weighted average period of 1.85 years.

The following table summarizes information about options outstanding and exercisable at January 31, 2009:

Options Exercisable Options Outstanding
Weighted Weighted
average Weighted Aggregate average Weighted Aggregate
Number of contractual average intrinsic Number of contractual average intrinsic
Shares life exercise value(1) Shares life exercise value(1)
(in thousands) (in years) price (in millions) (in thousands) (in years) price (in millions)
Range of per-share
exercise prices:
$0.20-$14.40 ..... 5,609 $10.26 5,617 $10.25
$16.42 - $31.68 ..... 4,429 24.89 7,929 27.20
$32.33 -$38.00 ..... 2,383 36.42 5,993 35.41
$38.08 —$45.29 ..... 2,376 43.46 6,306 43.66
$47.24 —$49.80 ... .. 528 48.20 973 48.60
15,325 35 $25.01 $35.3 26,818 4.0 $30.13 $354

(1) Represents the total pre-tax intrinsic value, based on Autodesk’s closing stock price of $16.56 per share as
of January 31, 2009, which would have been received by the option holders had all option holders exercised
their options as of that date.

These options will expire if not exercised at specific dates ranging through November 2015. At January 31,
2009, a total of 39.1 million shares of Autodesk’s common stock have been reserved for future issuance under
existing stock option programs.
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1998 Employee Qualified Stock Purchase Plan (“ESP Plan”)

Under Autodesk’s ESP Plan, which was approved by stockholders in 1998, eligible employees may
purchase shares of Autodesk’s common stock at their discretion using up to 15% of their compensation subject to
certain limitations, at not less than 85% of fair market value as defined in the ESP Plan (“ESP Plan fair market
value”). At January 31, 2009, a total of 24.8 million shares were available for future issuance. This amount will
automatically be increased on the first trading day of each fiscal year by an amount equal to the lesser of
10.0 million shares or 2.0% of the total of (1) outstanding shares plus (2) any shares repurchased by Autodesk
during the prior fiscal year. Under the ESP Plan, the Company issues shares on March 31 and September 30 of
each fiscal year. The provisions of this plan expire during fiscal 2018. Autodesk recorded $23.1 million, $31.2
million and $17.6 million of compensation expense associated with the ESP Plan in fiscal 2009, 2008 and 2007,
respectively.

Autodesk issued 2.1 million shares at an average price of $27.32 per share in fiscal 2009, 0.8 million shares
at an average price of $28.96 per share in fiscal 2008, and 0.8 million shares at an average price of $22.46 per
share in fiscal 2007. The weighted average grant date fair value of awards granted under the ESP Plan during
fiscal 2009, 2008 and 2007, calculated as of the award grant date using the Black-Scholes-Merton option pricing
model, was $10.40, $16.77 and $12.21 per share respectively.

On August 17, 2006, Autodesk disclosed that the Audit Committee of the Board of Directors was
conducting a voluntary review of Autodesk’s historical stock option granting practices and related accounting
issues. Due to this review, Autodesk was not current with its reporting obligations under the Securities Exchange
Act of 1934 until June 2007, and suspended contributions and purchases under the ESP Plan during the third
quarter of fiscal 2007 and the first quarter of fiscal 2008. On September 18, 2006, Autodesk’s Board of Directors
approved an amendment to the Company’s ESP Plan which provided for active participant employees at the time
of the suspension to become automatically enrolled in the next offering period, unless they elected not to
participate. The Board of Directors also approved a one-time cash bonus of $8.8 million to non-executive
employees enrolled in the ESP Plan at that date. This bonus approximated the profits employee participants
would have made on the scheduled September 30, 2006 exercise date, had the purchases been made and the
shares been sold on the next trading day at close of market, and was expensed as additional compensation
expense at the time it was paid. On March 22, 2007, Autodesk’s Board of Directors approved an amendment,
which superseded the September 18, 2006 amendment, which provided for active participant employees at the
time of the suspension to become automatically enrolled in the next offering period ending in September 2007,
unless they elected not to participate. In June 2007, the Company became current with its financial filings and
resumed employee contributions to the ESP Plan.

Tender Offer

On June 4, 2007, after Autodesk became current with its reporting obligations under the Securities Exchange
Act of 1934, the Company filed a Tender Offer Statement on Schedule TO with the SEC. The tender offer extended
an offer by Autodesk to holders of certain outstanding stock options granted under the Company’s 1996 Stock Plan
and Nonstatutory Stock Option Plan (the “Stock Plans™) to amend the exercise price on certain of their outstanding
options. The purpose of the tender offer was to amend the exercise price on options to have the same price as the
fair market value on revised measurement dates that were identified during the Company’s voluntary review of its
historical stock option grant practices. As part of this tender offer, the Company paid a cash bonus of $4.8 million in
January 2008 to reimburse optionees who elected to participate in the tender offer for any increase in the exercise
price of their options resulting from the amendment. The impact of the bonus, which was recorded during the
second quarter of fiscal 2008, resulted in a decrease to additional paid-in capital of $4.4 million, an increase in
stock-based compensation expense of $0.3 million and an increase in payroll tax expenses of $0.2 million.
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Equity Compensation Plan Information

The following table summarizes the number of outstanding options granted to employees and directors, as
well as the number of securities remaining available for future issuance under these plans as of January 31, 2009
(number of securities in thousands).

(a) (b) (©
Number of securities remaining
Number of securities Weighted-average available for future issuance

to be issued upon exercise price of under equity compensation
exercise of outstanding plans (excluding securities
Plan category outstanding options options reflected in column (a))
Equity compensation plans approved by
security holders(1) ................... 25,302 $31.31 39,061(2)
Equity compensation plans not approved by
security holders(3) ................... 1,630 9.73 —
Total ....... . . 26,932 $30.00 39,061

(1) Included in these amounts are 0.1 million securities available to be issued upon exercise of outstanding
options with a weighted-average exercise price of $2.53 per share related to equity compensation plans
assumed in connection with previous business mergers and acquisitions.

(2) Included in this amount are 24.8 million securities available for future issuance under Autodesk’s ESP Plan.

(3) Amounts correspond to Autodesk’s Nonstatutory Stock Option Plan, which was terminated by the Board of
Directors in December 2004.

Pretax Savings Plan

Autodesk has a 401(k) plan that covers nearly all U.S. employees. Eligible employees may contribute up to
50% of their pretax salary, subject to limitations mandated by the Internal Revenue Service. Autodesk makes
voluntary cash contributions and matches a portion of employee contributions in cash. Autodesk’s contributions
were $7.8 million in fiscal 2009, $8.6 million in fiscal 2008, and $7.5 million in fiscal 2007. Autodesk does not
allow participants to invest in Autodesk common stock through the 401(k) plan.
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Other Plans

Autodesk provides defined contribution plans in certain foreign countries where required by statute.
Autodesk’s funding policy for foreign defined contribution plans is consistent with the local requirements in each
country. Autodesk’s contributions to these plans were $14.1 million in fiscal 2009, $10.3 million in fiscal 2008
and $7.9 million in fiscal 2007. Autodesk also has defined benefit plans in certain foreign countries where
required by statute. These plans were not material for disclosure in accordance with the standards of SFAS 158.

In addition, Autodesk offers a non-qualified deferred compensation plan to certain key employees whereby

they may defer a portion (or all) of their annual compensation until retirement or a different date specified by the
employee in accordance with terms of the plan. See Note 4, “Deferred Compensation,” for further discussion.
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Note 3. Income Taxes
The provision for income taxes consists of the following:

Fiscal year ended January 31,
2009 2008 2007

Federal:
CUITENE .« . e ettt e e e e e e e e e e e e e $209 $ 54 $—
Deferred ... ... . . 0.7 50.0 389
State:
CUITENL . . e e e e 5.9 2.0 1.3
Deferred ... ... . . e 0.7) 104 (1.0)
Foreign:
CUITENE . . oottt e e e 54.2 504 275
Deferred ... ... . . (12.1) “4.4) 10.1

$68.9 $113.8 $76.8

During fiscal 2009, the Company reduced its current federal and state taxes payable by $2.7 million
primarily related to excess tax benefits from non-qualified stock options, offsetting additional paid-in capital.
Pursuant to footnote 82 of SFAS 123R, the Company has unrecorded excess stock option tax benefits of $144.8
million as of January 31, 2009 relating to fiscal years 2009, 2008 and 2007 in the amounts of $13.8 million,
$91.4 million and $39.6 million, respectively. These amounts will be credited to additional paid-in-capital when
such amounts reduce cash taxes payable. Foreign pretax income was $298.5 million in fiscal 2009, $425.3
million in fiscal 2008, and $354.1 million in fiscal 2007.

The differences between the U.S. statutory rate and the aggregate income tax provision are as follows:

Fiscal year ended January 31,
2009 2008 2007

Income tax provision at Statutory Tate . ... ... oo\ttt $88.3 $164.5 $128.3
Foreign income taxed at rates different from the U.S. statutory rate ............... (55.6) (64.7) (46.9)
Non-deductible stock-based compensation .................coiiiiinenen.... 11.8 15.8 12.8
Tax benefit from closure of income tax audits and other decreases in FIN 48

TESEIVES . o vttt e et e e et e e e e e (6.2) 3.0) (124
Research and development tax creditbenefit .......... ... ... ... ... ... ..... (6.9) (5.8) (5.6)
Extraterritorial income eXClUSIONn . ......... ...ttt — 0.6 (5.0)
State income tax expense (benefit), net of the Federal benefit . ................... (1.5) 3.6 2.5
Officer compensation in excess of $1.0 million . ....... ... ... . ... ......... 0.2 0.7 0.2
Goodwill Impairment . ... ...ttt 30.6 — —
Non-deductible in-process research and development charge .................... 7.0 — —
O heT . . 1.2 2.1 2.9

$689 $1138 $ 76.8
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Significant components of Autodesk’s deferred tax assets and liabilities are as follows:

January 31,
2009 2008
Research and development tax credit carryforwards . ......... ... .. .. ... .. .. . ..., $ 458 $ 79.6
Tax loss carryforwards . ... .. ... ...t 12.4 10.7
Foreign tax credit carryforwards . . ... ...t 0.7 44.1
Nonqualified Stock Options . . ... ... e 49.9 32.7
Accrued compensation and benefits .......... .. L 31.9 31.5
Other accruals not currently deductible fortax ......... ... .. .. .. . i i 13.4 9.3
FIXed @SSetS . . oottt 14.2 7.4
Capitalized research and development expenditures ..................... i, 5.2 6.3
Purchased technology and capitalized software ............. ... .. ... i, 21.8 10.1
Reserves for product returns and bad debts . ......... ... . 34 3.2
Other . .o 5.7 5.9
Total deferred tax aSSELS . .. .. .. vt ittt e 2044 2408
Less: valuation allowance . . ........... . i 24.7) (16.2)
Net deferred tax @sSets . . . ..ottt e e 179.7  224.6
Purchased technology and capitalized software ............. ... .. .. .. i, (22.0) (3.3)
Unremitted earnings of foreign subsidiaries . ............. ..., 24.0) (71.9)
Total deferred tax liability . . ... ... 46.0) (75.2)
Net deferred tax @sSets . . . ..ottt e e $133.7 $1494

Autodesk adopted FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes” (“FIN 48”)
on February 1, 2007. As a result of the adoption of FIN 48, Autodesk recorded $25.0 million of unrecognized tax
benefits, with a corresponding increase in the beginning balance of retained earnings of $26.4 million and a
decrease to additional paid in capital of $1.4 million. Of the total retained earnings adjustment, $19.5 million
related to previously disclosed tax benefits for goodwill and other intangible amortization.

The valuation allowance increased by $8.5 million, $8.8 million and $5.2 million in fiscal 2009, 2008 and
2007, respectively. The fiscal 2009 and fiscal 2008 increases were primarily related to Canadian deferred taxes,
which Autodesk does not expect to realize based on the standard set forth in SFAS 109.

No provision has been made for Federal income taxes on unremitted earnings of certain of Autodesk’s
foreign subsidiaries (cumulatively $763.9 million at January 31, 2009) because Autodesk plans to reinvest such
earnings for the foreseeable future. At January 31, 2009, the unrecognized deferred tax liability for these earnings
was approximately $248.0 million.

Realization of the Company’s net deferred tax assets of $133.7 million is dependent upon the Company’s
ability to generate future taxable income in appropriate tax jurisdictions to obtain benefit from the reversal of
temporary differences, net operating loss carryforwards and tax credits. The amount of deferred tax assets
considered realizable is subject to adjustment in future periods if estimates of future taxable income are reduced.

Cash payments for income taxes were approximately $63.4 million in fiscal 2009, $47.1 million in fiscal
2008, and $14.7 million in fiscal 2007.
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As of January 31, 2009, Autodesk had $33.6 million of cumulative Federal tax loss carryforwards and
$237.5 million of cumulative state tax loss carryforwards, which may be available to reduce future income tax
liabilities in certain jurisdictions. These Federal and state tax loss carryforwards will expire beginning fiscal 2011
through fiscal 2029 and fiscal 2010 through fiscal 2028, respectively.

As of January 31, 2009, Autodesk had $57.2 million of cumulative Federal research tax credit
carryforwards, $30.9 million of cumulative California state research tax credit carryforwards and $40.1 million
of cumulative Canadian tax credit carryforwards, which may be available to reduce future income tax liabilities
in the respective jurisdictions. The Federal credit carryforwards will expire beginning fiscal 2012 through fiscal
2029, the state credit carryforwards may reduce future California income tax liabilities indefinitely, and the
Canadian tax credit carryforwards will expire beginning fiscal 2012 through fiscal 2029. Autodesk also has $77.7
million of cumulative foreign tax credit carryforwards, which may be available to reduce future U. S. tax
liabilities. The foreign tax credit will expire beginning fiscal 2018 through fiscal 2019.

Utilization of net operating losses and tax credits may be subject to an annual limitation due to ownership
change limitations provided in the Internal Revenue Code and similar state provisions. This annual limitation
may result in the expiration of net operating losses and credits before utilization.

As a result of certain business and employment actions and capital investments undertaken by Autodesk,
income earned in certain countries is subject to reduced tax rates through fiscal 2019. The income tax benefits
attributable to the tax status of these business arrangements are estimated to be $0.3 million ($0.001 basic net
income per share) in fiscal 2009, $9.0 million ($0.04 basic net income per share) in fiscal 2008, and $15.0
million ($0.06 basic net income per share) in fiscal 2007.

During fiscal 2009, Autodesk recognized income tax benefits of approximately $6.1 million primarily
related to closure of audits and other decreases in FIN 48 reserves with respect to fiscal 2002 through fiscal 2008.

During fiscal 2008, Autodesk recognized income tax benefits of approximately $3.0 million primarily
related to the lapse of foreign statute of limitations with respect to fiscal 2001.

During fiscal 2007, Autodesk recognized the following income tax benefits:

*  In December 2006, Congress passed the Tax Relief and Health Care Act of 2006 which resulted in the
reinstatement of the Federal research and development credit to the beginning of Autodesk’s fiscal
2007 year. Autodesk recorded an income tax benefit of $5.6 million from this Act during the fourth
quarter of fiscal 2007.

*  Autodesk also recognized an income tax benefit of $12.5 million related to the lapse of the statute of
limitations with respect to certain Federal and foreign tax years and the release of tax reserves with
respect to fiscal 2003, offset by one-time income tax expense of $3.0 million primarily associated with
the expiration of a capital loss carryforward.

As of January 31, 2009, the Company had $178.1 million of gross unrecognized tax benefits, of which
$166.8 million would impact the effective tax rate, if recognized. It is possible that the amount of unrecognized
tax benefits will change in the next twelve months; however an estimate of the range of the possible change
cannot be made at this time.
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A reconciliation of the beginning and ending amount of the gross unrecognized tax benefits is as follows:

January 31,

2009 2008
Gross unrecognized tax benefits at February 1,2008 ... ....................... $152.4 $137.7
Increases for tax positions of prior years . .............couiiiiiiniaan 1.2 2.7
Decreases for tax positions of prior years . .. .........ouutvrenenennenenan. (7.0) —
Increases for tax positions related to the currentyear . ......................... 34.5 15.5
Decreases for lapse of statute of limitations . ............ ... ... .o, 3.0) 3.5)
Gross unrecognized tax benefits at January 31,2009 .......... ... ... ... ...... $178.1 $152.4

It is the Company’s continuing practice to recognize interest and/or penalties related to income tax matters
in income tax expense. The Company had $2.4 million and $2.7 million, net of tax benefit, accrued for interest
and zero accrued for penalties related to unrecognized tax benefits as of January 31, 2009 and January 31, 2008,
respectively.

Autodesk and its subsidiaries are subject to income tax in the United States as well as numerous state and
foreign jurisdictions. The Company’s U.S. and state income tax returns for fiscal year 2003 through fiscal year
2009 remain open to examination. In addition, the Company files tax returns in multiple foreign taxing
jurisdictions with open tax years ranging from fiscal year 2000 to 2009.

Note 4. Deferred Compensation

At January 31, 2009, Autodesk had marketable securities totaling $71.1 million, of which $19.9 million
related to investments in debt and equity securities that are held in a rabbi trust under non-qualified deferred
compensation plans. The value of debt and equity securities held in the rabbi trust at January 31, 2009 and 2008
was $19.9 million and $26.7 million, respectively. The total related deferred compensation liability was $19.9
million at January 31, 2009, of which $1.2 million was classified as current and $18.7 million was classified as
non-current liabilities. The total related deferred compensation liability at January 31, 2008 was $26.7 million of
which $18.2 million was classified as current and $8.5 million was classified as non-current liabilities. The
current and non-current portions of the liability are recorded in the Consolidated Balance Sheets under “Accrued
compensation” and “Other liabilities,” respectively. During the first quarter of fiscal 2009, Autodesk changed its
method of estimating the maturity of the deferred compensation liability. Therefore, $16.2 million of the deferred
compensation liability balance as of January 31, 2008 has been reclassified from current to non-current liabilities
to conform to the current period presentation.

Note 5. Borrowing Arrangements

As of January 31, 2009, Autodesk had $52.1 million of outstanding borrowings, which were recorded in
“Borrowings under line of credit” on the balance sheet. This balance relates to two lines of credit, a U.S. line of
credit and a China line of credit.

Autodesk’s U.S. line of credit facility permits unsecured short-term borrowings of up to $250.0 million, and
is available for working capital or other business needs. The credit agreement contains customary covenants,
which could restrict the imposition of liens on Autodesk’s assets, and restrict the Company’s ability to incur
additional indebtedness or make dispositions of assets if Autodesk fails to maintain its financial covenants.
Autodesk drew on the U.S. line of credit during fiscal 2009 due to temporary differences between cash needs and
cash availability in the U.S. During fiscal 2009 Autodesk principally used the facility to fund the 8.0 million
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share stock repurchase and for the acquisition of Moldflow. Autodesk had $50.0 million of outstanding
borrowings on this line of credit at January 31, 2009. This facility expires in August 2012.

Autodesk’s China line of credit facility permits unsecured short-term borrowings of up to $5.0 million, and
is available for working capital needs. At January 31, 2009, Autodesk had $2.1 million of outstanding
borrowings on this line of credit, which contains customary covenants. Autodesk drew on this line of credit due
to temporary differences between cash needs and cash availability in China. The current China facility draw
matures in May 2009. The China facility is a short-term revolving facility which may be canceled or called at any
time with 30 days’ written notice.

The weighted average interest rate on Autodesk’s line of credit facilities was 1.01% at January 31, 2009.
There were no outstanding balances on Autodesk’s line of credit facilities at January 31, 2008.

Note 6. Commitments and Contingencies
Leases

Autodesk leases office space and computer equipment under noncancellable operating lease agreements.
The leases generally provide that Autodesk pay taxes, insurance and maintenance expenses related to the leased
assets. Future minimum lease payments for fiscal years ended January 31 are as follows:

2000 L $ 62.2
20 L o 49.7
200 e 33.5
2003 e 25.6
200 e 13.5
Thereafter . . ... ... . 434
227.9
Less: Sublease INCOME . . .. ...ttt e e e e e e et e e e 3.8)
$224.1

Autodesk leases office space under arrangements expiring through 2023. Certain of these lease
arrangements contain escalation clauses whereby monthly rent increases over time. Autodesk leases computer
equipment under arrangements expiring through 2015. Rent expense is recognized on a straight-line basis over
the lease period. Rent expense was $73.1 million in fiscal 2009, $49.6 million in fiscal 2008, and $40.6 million in
fiscal 2007.

Purchase commitments

Autodesk, in the normal course of business, enters into various purchase commitments for goods or services.
Total non-cancellable purchase commitments as of January 31, 2009 were approximately $44.3 million for
periods through fiscal 2012. These purchase commitments primarily result from contracts for the acquisition of
IT infrastructure, marketing and software development services. Of the total purchase commitments,
$21.7 million related to a termination fee for an outsource application hosting services agreement entered into
during fiscal 2006. This fee is reduced as time lapses during the five-year contract period.

Autodesk has certain royalty commitments associated with the shipment and licensing of certain products.
Royalty expense is generally based on a dollar amount per unit shipped or a percentage of the underlying
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revenue. Royalty expense, which was recorded under cost of license and other revenue on Autodesk’s
Consolidated Statements of Income, was $17.1 million in fiscal 2009, $14.9 million in fiscal 2008, and $16.8
million in fiscal 2007.

Indemnifications

In the normal course of business, Autodesk provides indemnifications of varying scopes, including limited
product warranties and indemnification of customers against claims of intellectual property infringement made
by third parties arising from the use of its products or services. Autodesk accrues for known indemnification
issues if a loss is probable and can be reasonably estimated. Historically, costs related to these indemnifications
have not been significant, but because potential future costs are highly variable, Autodesk is unable to estimate
the maximum potential impact of these indemnifications on its future results of operations.

In connection with the purchase, sale or license of assets or businesses with third parties, Autodesk has
entered into or assumed customary indemnification agreements related to the assets or businesses purchased, sold
or licensed. Historically, costs related to these indemnifications have not been significant, but because potential
future costs are highly variable, Autodesk is unable to estimate the maximum potential impact of these
indemnifications on its future results of operations.

As permitted under Delaware law, Autodesk has agreements whereby it indemnifies its officers and
directors for certain events or occurrences while the officer or director is, or was, serving at Autodesk’s request
in such capacity. The maximum potential amount of future payments Autodesk could be required to make under
these indemnification agreements is unlimited; however, Autodesk has directors’ and officers’ liability insurance
coverage that is intended to reduce its financial exposure and may enable Autodesk to recover a portion of any
future amounts paid. Autodesk believes the estimated fair value of these indemnification agreements in excess of
applicable insurance coverage is minimal.

Legal Proceedings

During the fourth quarter of fiscal 2007, three stockholder derivative lawsuits were filed against Autodesk
and certain of the Company’s current and former directors and officers relating to its historical stock option
practices and related accounting: on November 20, 2006, the Company and certain of its current and former
members of the Board were sued in U.S. Federal District Court for the Northern District of California in a
stockholder derivative action, entitled “Giles v. Bartz, et al.,” Case No. C06-8175 (the “Giles Case”). On
December 29, 2006, the Company, certain of its current and former members of the Board, and certain current
and past executive officers were sued in United States Federal District Court for the Northern District of
California in a stockholder derivative action, entitled “Campion v. Sutton, et al.,” Case No. C06-07967. The
Campion lawsuit was consolidated into the Giles Case and later voluntarily dismissed by the plaintiff on
January 31, 2007. On January 9, 2007, the Company, certain of its current and former members of the Board, and
certain current and former executive officers were sued in the Superior Court for the State of California, County
of Marin in a stockholder derivative action, entitled “Koerner v. Bartz, et al.,” Case No. CV-070112 (the
“Koerner Case”). The plaintiff in the Giles Case filed an amended complaint on December 3, 2007, and the
plaintiff in the Koerner Case filed an amended complaint on December 7, 2007. The Koerner Case has been
stayed pending the outcome of the Giles Case. On February 10, 2009, the court in the Giles Case entered
judgment against the plaintiff and dismissed the case. The plaintiff in the Giles Case did not appeal the judgment.
These actions are in the preliminary stages of the litigation and Autodesk cannot determine the final financial
impact of these matters based on the facts known at this time. However, it is possible that an unfavorable
resolution of the matters could occur and materially affect its future results of operations, cash flows or financial
position in a particular period.
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In connection with Autodesk’s anti-piracy program, designed to enforce copyright protection of its software
and conducted both internally and through the Business Software Alliance (“BSA”), from time to time the
Company undertakes litigation against alleged copyright infringers or provides information to criminal justice
authorities to conduct actions against alleged copyright infringers. Such lawsuits have led to counter claims
alleging improper use of litigation or violation of other local law.

In addition, Autodesk is involved in legal proceedings from time to time arising from the normal course of
business activities including claims of alleged infringement of intellectual property rights, commercial,
employment, piracy prosecution and other matters. In the Company’s opinion, resolution of pending matters is
not expected to have a material adverse impact on its consolidated results of operations, cash flows or its
financial position. However, it is possible that an unfavorable resolution of one or more such proceedings could
in the future materially affect its future results of operations, cash flows or financial position in a particular
period.

Note 7. Stockholders’ Equity
Preferred Stock

Under Autodesk’s Certificate of Incorporation, 2.0 million shares of preferred stock are authorized. At
January 31, 2009, there were no preferred shares issued or outstanding. The Board of Directors has the authority
to issue the preferred stock in one or more series and to fix rights, preferences, privileges and restrictions,
including dividends, and the number of shares constituting any series or the designation of such series, without
any further vote or action by the stockholders.

Common Stock Repurchase Programs

Autodesk has a stock repurchase program that helps offset the dilution to net income per share caused by the
issuance of stock under the Company’s employee stock plans and returns excess cash generated from its business
to stockholders. During fiscal 2009, Autodesk repurchased and retired 8.0 million shares at an average
repurchase price of $32.06 per share, 12.1 million shares in fiscal 2008 at an average repurchase price of $46.43
per share, and 4.2 million shares in fiscal 2007 at an average repurchase price of $36.79 per share. Common
stock and additional paid-in capital and retained earnings were reduced by $96.1 million and $160.5 million,
respectively, for the year ended January 31, 2009, as a result of the stock repurchases. Because Autodesk was not
current with its reporting obligations under the Securities Exchange Act of 1934 due to its voluntary review of its
stock option grant practices, there were no repurchases of Autodesk common stock during the first quarter of
fiscal 2008 or during the second half of fiscal 2007.

Between November 1999 and December 2004, the Board of Directors approved several plans to repurchase
up to a total of 144.0 million shares of Autodesk common stock. In December 2007, the Board of Directors
approved a plan to repurchase an additional 20.0 million shares of Autodesk common stock. Of the total
164.0 million shares approved for repurchase, 147.9 million shares had been repurchased and retired, and
16.1 million shares remained available for repurchase under this program as of January 31, 2009. In fiscal 2009,
2008, and 2007, Autodesk repurchased its common stock through open market purchases. The number of shares
acquired and the timing of the purchases are based on several factors, including general market conditions, the
number of employee stock option exercises, the trading price of Autodesk common stock, cash on hand and
available in the United States, and company defined trading windows.
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Note 8. Interest and Other Income, net
Interest and other income, net, consists of the following:

Fiscal Year Ended January 31,
2009 2008 2007

Interest and investment iNCOME, NEt . . .. .o oo v e e $13.6  $33.4  $18.6
Investment impairment . .. ...........uuintuninen e, 5.9 4.0) —
Loss on cost method investment .. ..........................0..... — (5.0) —
Loss from unconsolidated subsidiary ............... ... ... .. ...... — (3.4) 4.3)
Other iNCOME . . . . v\ttt et e et 0.3 34 2.5

$ 80 $244 $1638

Note 9. Comprehensive Income

The components of other comprehensive income, net of taxes, were as follows:

January 31,

2009 2008 2007
NEEINCOME - - et e e e et $183.6 $356.2 $289.7 =
. . . .- @)
Net unrealized gains on available-for-sale securities: o
Net loss on derivative instruments, netof tax .................... 0.2) — — Qqé
Change in unrealized loss on available-for-sale securities, net of =
172 04 0.4) — 3
Net change in cumulative foreign currency translation adjustment . . ... ... 252) 178 3.8 E
Total comprehensive iINCOME . .. ......iie et $158.6 $373.6 $293.5 <OE\
o
Accumulated other comprehensive income (loss), net of taxes, was comprised of foreign currency 8

translation adjustments of $(11.2) million, $13.8 million and $3.6 million at January 31, 2009, 2008 and 2007,
respectively.

Note 10. Net Income Per Share

The following table sets forth the computation of the numerators and denominators used in the basic and
diluted net income per share amounts:

Fiscal Year Ended January 31,
2009 2008 2007

Numerator:

NELINCOME . .o vt ettt e e e e e e $183.6 $356.2 $289.7
Denominator:

Denominator for basic net income per share—weighted average

shares . ... ... 2255 2303  230.7

Effect of dilutive common stock options ........................ 4.6 11.7 12.5

Denominator for dilutive net income per share ................... 230.1 2420 2432
Basic netincome pershare ............... ... ... ... ... .. ... .. $081 $155 $1.26
Diluted netincome pershare ............... ... ... ... ... ......... $080 $ 147 $ 1.19

77



AUTODESK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

The computation of diluted net income per share does not include 15.8 million shares for fiscal 2009,
6.8 million shares for fiscal 2008 and 8.3 million shares for fiscal 2007 of common stock underlying stock
options whose exercise price was above the annual average fair market value of Autodesk’s common stock.
These shares were excluded in the computation of basic and diluted net income per share because they were anti-
dilutive under the treasury stock method, in accordance with the FASB’s Statement of Financial Accounting
Standards No. 128, “Earnings per Share.”

Note 11. Segments

Autodesk has four reportable segments: Platform Solutions and Emerging Business and Other (“PSEB”),
Architecture, Engineering and Construction (“AEC”), Manufacturing Solutions (“MSD”) and Media and
Entertainment (“M&E”). Location Services, which is not included in any of the above reportable segments, is
reflected as Other. Autodesk believes that reporting in these four segments is consistent with Statement of
Financial Accounting Standards No. 131, “Disclosures about Segments of an Enterprise and Related Information
(as amended).” Autodesk has no material inter-segment revenue.

The PSEB, AEC and MSD segments derive revenue from the sale of licenses for software products and
services to customers who design, build, manage or own building, manufacturing and infrastructure projects. The
M&E segment derives revenue from the sale of products to creative professionals, post-production facilities, and
broadcasters for a variety of applications, including feature films, television programs, commercials, music and
corporate videos, interactive game production, web design and interactive web streaming.

PSEB, consisting of Autodesk’s core platform, AutoCAD, underpins the Company’s design offerings for all
industries. AutoCAD provides a platform for Autodesk’s developer partners to build custom solutions for a range
of diverse design-oriented markets and for AEC and MSD to offer tailored versions of AutoCAD for their
markets. PSEB’s revenue primarily includes revenue from sales of licenses of Autodesk’s 2D horizontal products,
AutoCAD and AutoCAD LT, as well as Autodesk’s 2D industry-specific product and AutoCAD Map 3D.

AEC solutions enable customers and their clients to reduce inefficiencies in building design, civil
engineering, and construction. AEC solutions also support information needs across the project lifecycle. The
segment’s solutions include advanced technology for building information modeling (“BIM”), AutoCAD-based
design and documentation productivity software, and collaborative project management software. BIM, a
paradigm for building and civil engineering design, documentation and construction, enables users to exchange
and analyze complex design and construction information in digital form, and through its use enables users to
design and construct more environmentally sustainable or “green” projects through analysis of land use, drainage
patterns, materials, quantities, energy use, and lighting in a virtual model. AEC’s revenue primarily includes
revenue from the sales of licenses of Autodesk Revit products, AutoCAD Architecture and AutoCAD Civil 3D.

MSD provides the manufacturing industry with comprehensive design, data management and digital
prototyping solutions, enabling customers to rapidly adopt 3D model-based design, create and validate designs in
a simple 2D or 3D environment, and manage designs from the conceptual design phase through the
manufacturing phase. MSD’s revenue primarily includes revenue from the sales of licenses of Autodesk Inventor
products and AutoCAD Mechanical.

M&E is comprised of two product groups: Animation, including design visualization, and Advanced
Systems. Animation products such as Autodesk 3ds Max and Autodesk Maya provide advanced tools for 3D
modeling, animation, rendering solutions, and design visualization and visual effects production. Advanced
Systems products provide color grading, editing, finishing and visual effects, media mastering and encoding
technology and increase the productivity of creative professionals.
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All of Autodesk’s reportable segments distribute their respective products primarily through authorized
resellers and distributors and, to a lesser extent, through direct sales to end-users.

The accounting policies of the reportable segments are the same as those described in Note 1, “Business and
Summary of Significant Accounting Policies.” Autodesk evaluates each segment’s performance on the basis of
gross profit. Autodesk currently does not separately accumulate and report asset information by segment, except
for goodwill, which is disclosed in Note 1, “Business and Summary of Significant Accounting Policies.”

Information concerning the operations of Autodesk’s reportable segments is as follows:

Fiscal year ended January 31,

2009 2008 2007
Net revenue:
Platform Solutions and Emerging Business and Other ................. $1,017.7 $ 997.1 $ 8789
Architecture, Engineering and Construction . ........................ 524.6 480.0 382.4
Manufacturing SOIutions . .. .........o .t 488.4 418.0 3333
Media and Entertainment . .............. ... .. . i 262.1 258.6 234.6
Other(1) . ..ot 224 18.2 10.6

$2,315.2 $2,171.9 $1,839.8

Gross profit:

Platform Solutions and Emerging Business and Other . ................ $ 9654 $ 946.1 $ 827.5
Architecture, Engineering and Construction . ........................ 486.7 445.1 351.2
Manufacturing SOIUHONS . ... ..ot 456.2 385.7 302.8
Media and Entertainment . ............. ... 199.9 192.2 146.7
Unallocated amounts(2) . ........ ot (12.1) 4.9) (6.1)

$2,096.1 $1,964.2 $1,622.1

Depreciation and amortization:

Platform Solutions and Emerging Business and Other . ................ $ 24 $ 27 % 29
Architecture, Engineering and Construction . ........................ 2.1 2.0 1.4
Manufacturing SOIutions .. ...ttt 2.6 4.4 4.5
Media and Entertainment . ..................iiiiiiiiiiii, 2.5 2.8 2.7
Unallocated amounts . . ............ ... ittt 82.8 49.4 42.0

$ 924 $ 613 $ 535

(1) Other primarily consists of revenue from Autodesk’s Location Services division (see Note 15, “Subsequent
Events”™).

(2) Unallocated amounts primarily relate to corporate expenses and other costs and expenses that are managed
outside the reportable segments, including expense from stock-based compensation recorded under SFAS
123R.
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Information regarding Autodesk’s operations by geographic area is as follows:

Fiscal year ended January 31,

2009 2008 2007
Net revenue:
UL S $ 6464 $ 6820 $ 617.3
Other AMErICAS . . ..ot v e e e e 135.9 121.5 117.2
Total AMEriCas . ...ttt e 782.3 803.5 734.5
Europe, Middle East and Africa .............................. 1,003.4 875.5 687.5
Japan ... 213.2 183.1 167.8
Other Asia Pacific ....... ... .. . . i 316.3 309.8 250.0
Total AsiaPacific ........ ... ... . . . .. 529.5 492.9 417.8
Total NEtTEVENUE . . . ..o oot $2,315.2 $2,171.9 $1,839.8
January 31,
2009 2008
Long lived assets:(1)
U.S. OPEIationS . ..ottt ettt e e e e e $ 7443 $3493
Other AMETICAS . . . .ottt et e e e e e e 276.7 102.1
Total AMETICAS . . oo oo 1,021.0 451.4
Neuchatel, Switzerland ... ... .. 55.3 40.0
Other Europe, Middle East and Africa ............. . .. 677.9 700.5
Total Europe, Middle East and Africa ............ ... .. .. .. ... ... ...... 733.2 740.5
ASIa Pacific . ... 48.7 36.4
Consolidating eliminations . . ... ... . ... .ttt e e (903.5) (560.9)
Total long-lived @ssets ... ......c.uiiniin i e $ 8994 §$ 6674

(1) Long-lived assets exclude deferred tax assets and marketable securities.

Note 12. Financial Instruments
Fair Values of Financial Instruments

Market values were determined for each individual security in the investment portfolio. The cost and fair
value of Autodesk’s financial instruments are as follows:

January 31, 2009 January 31, 2008

Fair Fair

Cost Value Cost Value
Cash and cash eqUIVAIENTS . . .. ...\ v ittt $917.6 $917.6 $917.9 $917.9
Marketable securities—short-term ........... ... ... ... ... .. 68.0 63.5 314 314
Marketable securities—Ilong-term . . ............ i 9.0 7.6 9.0 8.4
Foreign currency option CONtracts . . ... ......c.ovuvuvenenenennenenan . 24 2.1 0.2 0.2
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Forwards and Options

Under its risk management strategy, Autodesk uses derivative instruments to manage its short-term
exposures to fluctuations in foreign currency exchange rates which exist as part of ongoing business operations.
Autodesk’s general practice is to use forward and option contracts to hedge a majority of transaction exposures
denominated in euros, Japanese yen, Swiss francs, British pounds and Canadian dollars. These foreign currency
instruments have maturities between one to 12 months in the future. Autodesk does not enter into any foreign
exchange derivative instruments for trading or speculative purposes.

Autodesk utilizes foreign currency option collar contracts or forwards to reduce the exchange rate impact on
a portion of the net revenue or operating expenses of certain anticipated transactions. These option and forward
contracts are designated and documented as cash flow hedges and qualify for hedge accounting treatment under
SFAS 133. For cash flow hedges, derivative gains and losses included in comprehensive income are reclassified
into earnings at the time the forecasted revenue or expense is recognized. The notional amount of these contracts
was $276.7 million at January 31, 2009 and $131.8 million at January 31, 2008, and the critical terms were
generally the same as those of the underlying exposure. Gains and losses, if any, from the effective portion of
these contracts, as determinable under SFAS 133, are recognized as net revenue or operating expenses, while the
ineffective portion of these contract is recorded in interest and other income, net. There were $14.7 million net
settlement losses recorded during fiscal 2009; there were no net settlement losses recorded during fiscal 2008 and
2007. There were $23.2 million, $0.2 million and $0.2 million net settlement gains recorded during fiscal 2009,
2008 and 2007, respectively. For fiscal 2009, the amount reclassified to earnings from other comprehensive
income was $8.4 million. In accordance with SFAS 133, unsettled contracts are recognized as either assets or
liabilities on the balance sheet and recognized at fair value.

In addition to the cash flow hedges described above, forward contracts which are not designated as hedging
instruments under SFAS 133, are used to reduce the exchange rate risk associated primarily with receivables and
payables. Forward contracts are marked-to-market at the end of each reporting period, with gains and losses
recognized as other income or expense to offset the gains or losses resulting from the settlement of the
underlying foreign currency denominated receivables and payables. The notional amounts of foreign currency
contracts were $28.3 million at January 31, 2009 and $66.9 million at January 31, 2008. While the contract or
notional amount is often used to express the volume of foreign exchange contracts, the amounts potentially
subject to credit risk are generally limited to the amounts, if any, by which the counterparties’ obligations under
the agreements exceed the obligations of Autodesk to the counterparties.

Amounts associated with the cost of the options, which were recorded in interest and other income, net,
totaled $4.8 million, $0.7 million and $0.6 million during fiscal 2009, 2008 and 2007, respectively.
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Marketable Securities

Marketable securities include the following available-for-sale securities at January 31, 2009 and 2008:

January 31, 2009

Gross Gross Estimated
unrealized unrealized Fair
Cost gains losses Value
Short-term:
Mutual funds . ......... $57.7 $— $(4.5) $53.2
Bank time deposits . ... ...t 10.3 — — 10.3
$68.0 $— $(4.5) $63.5
Long-term:
Taxable auction-rate SECUrities . ................ooureuen... $ 9.0 $— $(1.4) $ 76
$ 9.0 $— $(1.4) $ 7.6
January 31, 2008
Gross Gross Estimated
unrealized unrealized Fair
Cost gains losses Value
Short-term:
Mutual funds ........ ... . $26.7 $— $— $26.7
Bank time deposits . . .. ... 4.7 — — 4.7
$31.4 $— $— $31.4
Long-term:
Taxable auction-rate SECUTIties .. ............couirienennnn.. $ 9.0 $— $(0.6) $ 84
$ 9.0 $— $(0.6) $ 84

The sales of available-for-sale securities in fiscal 2009, 2008 and 2007 resulted in no gross gains or losses.
The cost of securities sold is based on the specific identification method. Proceeds from the sale and maturity of
marketable securities were $83.4 million in fiscal 2009, $799.1 million in fiscal 2008 and $325.2 million in fiscal
2007.

At January 31, 2009, Autodesk had $35.1 million invested in The Reserve International Liquidity Fund and
$2.7 million invested in The Reserve Primary Fund (collectively, the “Reserve Funds”). The fair value of the
investment in the Reserve Funds was $33.3 million. In mid-September 2008, the net asset value of the Reserve
Funds decreased below $1 per share. Accordingly, Autodesk recorded a $4.5 million other-than-temporary
impairment charge in fiscal 2009 to recognize the estimated loss in these investments. At January 31, 2009,
Autodesk’s investment portfolio included two auction rate securities with an estimated fair value of $7.6 million
($9.0 million cost basis). These auction rate securities have failed to settle in auctions since August 2007. The
failed auctions resulted in the interest rate on these investments resetting at LIBOR plus 200 basis points, which
represents a premium interest rate on these investments. At this time, these investments are not currently liquid,
and in the event Autodesk needs to access these funds, the Company will not be able to do so without a loss of
principal unless a future auction on these investments is successful. In fiscal 2009 Autodesk recorded an other-
than-temporary impairment of $1.4 million related to these investments. The impairment expense was recorded
in “Interest and other income (expense), net” in the Consolidated Statements of Income. The Company will
continue to evaluate its accounting for these investments quarterly.
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Fair Value Measurements

Autodesk adopted Statement of Financial Accounting Standards No. 157 “Fair Value Measurements”
(“SFAS 157”) effective February 1, 2008 for financial assets and liabilities measured on a recurring basis. SFAS
157 clarifies that fair value is an exit price, representing the amount that would be received upon the sale of an
asset, or the amount paid to transfer a liability in an orderly transaction between market participants. As such, fair
value is a market-based measurement that should be determined based on assumptions that market participants
would use in pricing an asset or liability. As a basis for considering such assumptions, SFAS 157 establishes a
three-tier value hierarchy, which prioritizes the inputs used in measuring fair value as follows: (Level 1)
observable inputs such as quoted prices in active markets; (Level 2) inputs other than the quoted prices in active
markets that are observable either directly or indirectly in active markets; and (Level 3) unobservable inputs in
which there is little or no market data, which require Autodesk to develop its own assumptions. SFAS 157
requires Autodesk to maximize its use of observable market data, and to minimize its use of unobservable inputs
when determining fair value. On a recurring basis, Autodesk measures at fair value certain financial assets and
liabilities, which consist of cash equivalents, marketable securities and foreign currency contracts.

The Company’s investments held in the Reserve Funds were re-designated as Level 3 securities in October
2008. The Company conducted its fair value assessment of the Reserve Funds using Level 2 and Level 3 inputs.
Management has reviewed the Reserve Funds’ underlying securities portfolio which is substantially comprised of
term deposits, money market funds, US treasury bills and commercial paper. These securities are issued by highly-
rated institutions. Normally, the Company would classify such investments within Level 2 of the fair value hierarchy.
Management evaluated the fair value of its unit interest in the Reserve Funds, considering risk of collection, timing
and other factors. These assumptions are inherently subjective and involve significant management judgment. As a
result, the Company has classified its holdings in the Reserve Funds within Level 3 of the fair value hierarchy.

Autodesk’s investments in auction rate securities are classified within Level 3 because they are valued using
a pricing model, and some of the inputs to this model are unobservable in the market.
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The following table summarizes the valuation of Autodesk’s investments and financial instruments, which
were determined by fair value hierarchy at January 31, 2009:

Fair Value Measurements
at January 31, 2009 Using

Quoted Prices  Significant

in Active Other Significant
Markets for Observable Unobservable
Identical Assets Inputs Inputs
(Level 1) (Level 2) (Level 3) Total
Assets
Cash equivalents(1):
Term deposits ... .....ooouiiiinene... $— $340.0 $— $340.0
Money market funds .. ......... .. .. .. L — 63.5 — 63.5
US Treasury bills ......... ... ... i, 25.0 — — 25.0
AGENCIES « .ottt 55.0 — — 55.0
Commercial paper .......................... — 206.1 — 206.1
Marketable securities:
Money market funds .. ........... ... .. L — — 333 333
Mutual funds .. .......... ... . 19.9 — — 19.9
Bank time deposits . .......... .. oo — 10.3 — 10.3
Taxable auction-rate securities . ................ — — 7.6 7.6
Foreign currency derivative contracts(2) ............. — 2.1 — 2.1
Total ... .. $99.9 $622.0 $40.9 $762.8

(1) Included in “Cash and cash equivalents” in the accompanying Consolidated Balance Sheets.
(2) Included in “Prepaid expenses and other current assets” in the accompanying Consolidated Balance Sheets.

Autodesk’s cash equivalents and marketable securities are primarily classified within Level 1 or Level 2 of the
fair value hierarchy because they are valued primarily using quoted market prices, or alternative pricing sources and
models utilizing market observable inputs with reasonable levels of price transparency. A reconciliation of the
change in Autodesk’s Level 3 items for the fiscal year ended January 31, 2009 was as follows:

Fair Value Measurements Using

(Level 3)
Taxable
Money Market Auction-Rate
Funds Securities Total
Balance at January 31,2008 . ... ... ... .. $ — $84 $ 84
TransfersintoLevel 3 ... .. ... . ... . . .. . .. . .. . . . .. 106.4 — 106.4
Transfersoutof Level 3 . ... ... ... ... . . i, (68.6) — (68.6)
Total gains or losses (realized/unrealized):
Included in “Accumulated other comprehensive income
(OSS) 7 ot — 0.6 0.6
Included in “Interest and other income (expense), net” ........ 4.5) (1.4) (5.9)
Balance at January 31,2009 .......... ... $ 333 $7.6 $ 40.9
The amount of total gains or losses for the period included in “Interest and
other income (expense), net” attributable to the change in unrealized
gains or losses related to assets still held at the reporting date . ........ $ 4.5) $(1.4) $ (5.9
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Note 13. Business Combinations

The following acquisitions were accounted for under Statement of Financial Accounting Standards No. 141,
“Business Combinations (“SFAS 141). Accordingly, the results of operations of each acquisition are included in
the accompanying Consolidated Statements of Income since the acquisition dates, and the related assets and
liabilities were recorded based upon their relative fair values at their respective acquisition dates. Pro forma
financial information has not been presented as their historical operations were not material to Autodesk’s
Consolidated Financial Statements either individually or in the aggregate.

Fiscal 2009 Acquisitions
Moldflow

In June 2008, Autodesk acquired Moldflow Corporation (“Moldflow”), based in Framingham, Massachusetts.
Moldflow software solutions are used for the design and engineering of injection-molded plastic parts. The
acquisition of Moldflow added simulation and optimization capabilities to Autodesk’s digital prototyping solution
portfolio. Autodesk acquired Moldflow for $22.00 per share, or approximately $183.5 million cash, net of cash
acquired. The acquisition was structured as a cash tender offer for all the outstanding shares of Moldflow common
stock, followed by a merger of an Autodesk subsidiary into Moldflow where Moldflow survived as a wholly-owned
subsidiary of Autodesk. Autodesk incorporated Moldflow into Autodesk’s MSD segment.

Management’s preliminary allocation of the purchase price consideration, based on a valuation of the
acquired assets and liabilities, was as follows:

Developed technologies (6 year useful life) . .. ....... ... ... .. . . $ 33.1
Customer relationships (6 year useful life) .......... .. ... ... . . . . 32.6
Trade name (6 year useful life) ....... ... .. . 6.9
In-process research and development ........... ... . ... .. i 16.2
GoodWill .. . 124.9
Deferred revenue . .. ... ... ... ... (3.0)
ReStrUCTUIING TESEIVE . . . . o ettt ettt e e et e e e e e e e e e e e 2.9)
Deferred tax @SSES . . ..o vttt e e e e e 7.6
Deferred tax labilities . ... ... ... ... . (30.7)
Net tangible assets . ... ..ot 94.5
$279.2

In-process research and development represents incomplete research and development projects that had not
reached technological feasibility and had no alternative future use as of the acquisition date. Total in-process
research and development related to Moldflow of $16.2 million was expensed to research and development
during fiscal 2009 on the Consolidated Statement of Income.

Customer relationships represent the underlying relationships and agreements with Moldflow’s existing
customers. Trade name represents the estimated fair value of Moldflow’s trade name and trademarks. The $124.9
million of goodwill, which represents the excess of the purchase price over the fair value of the acquired net
tangible and intangible assets, is not deductible for tax purposes. Deferred revenue represents the estimated fair
value of the support and maintenance obligations assumed from Moldflow in connection with this acquisition.
Autodesk estimates that these support and maintenance obligations will be substantially fulfilled by the
beginning of fiscal 2011. Autodesk management approved a restructuring plan directly resulting from the
Moldflow acquisition and involving the elimination of employees and consolidation of facilities (“Moldflow
Restructuring Plan”). The total restructuring reserve established for this plan was reflected as an allocation item
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in the total purchase price consideration of the acquisition. The Moldflow Restructuring Plan was established in
accordance with Emerging Issues Task Force Issue No. 95-3, “Recognition of Liabilities in Connection with a
Purchase Business Combination” (“EITF 95-3). The total estimated cost of the Moldflow Restructuring Plan
was $2.9 million for severance, outplacement and facilities consolidation costs.

Softimage

In November 2008, Autodesk acquired Softimage, based in Montreal, Canada. The Softimage acquisition
provided 3D technology for the film, television and games markets. Autodesk acquired Softimage for
approximately $35.1 million cash. Autodesk incorporated Softimage into Autodesk’s M&E segment.

Developed technologies (3 year useful life) .. .......... ... . i i $ 4.0
Customer relationships (5 year useful life) ......... ... . . . i i 4.8
Trade name (4 year useful life) ........... . . i 1.0
In-process research and development ... ......... ... .t 5.0
GoodWIll . . . 21.0
Net tangible @SSELS . . . v\ttt ettt e e 0.7)
$35.1

In-process research and development represents incomplete research and development projects that had not
reached technological feasibility and had no alternative future use as of the acquisition date. Total in-process
research and development related to Softimage of $5.0 million was expensed to research and development during
fiscal 2009 on the Consolidated Statement of Income.

Customer relationships represent the underlying relationships and agreements with Softimage’s existing
customers. Trade name represents the estimated fair value of Softimage’s trade name and trademarks. The $21.0
million of goodwill, which represents the excess of the purchase price over the fair value of the acquired net
tangible and intangible assets, is deductible for tax purposes.

ALGOR

In January 2009, Autodesk acquired ALGOR, Inc. (“ALGOR”), based in Pittsburgh, Pennsylvania. The
ALGOR acquisition provided analysis and simulation tools that help mechanical engineers make products at a
lower cost. The acquisition is expected to strengthen the Autodesk solution for digital prototyping with new
advanced simulation functionality, including multiphysics, mechanical event simulation and fluid flow. Autodesk
acquired ALGOR for approximately $30.4 million cash, net of cash acquired. Autodesk incorporated ALGOR
into Autodesk’s MSD segment.

Developed technologies (5 year useful life) . .. ........ . .. . i $ 65
Customer relationships (7 year useful life) ............ . .. .. . i 7.3
Trade name (7 year useful life) . ... ... ... .. 1.1
In-process research and development .......... ... .. .. . i 39
GoodWill . .o 16.4
Deferred revenue . ... ... ... ... ... (1.3)
Deferred tax aSSES . . ..o v ittt e e e 0.9
Deferred tax Habilities . ... ... ... i 3.9
Net tan@ible aSSELS . . ..ottt et e 3.8
$34.7
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In-process research and development represents incomplete research and development projects that had not
reached technological feasibility and had no alternative future use as of the acquisition date. Total in-process
research and development related to ALGOR of $3.9 million was expensed to research and development during
fiscal 2009 on the Consolidated Statement of Income.

Customer relationships represent the underlying relationships and agreements with ALGOR’s existing
customers. Trade name represents the estimated fair value of ALGOR’s trade name and trademarks. The $16.4
million of goodwill, which represents the excess of the purchase price over the fair value of the acquired net
tangible and intangible assets, is not deductible for tax purposes. Deferred revenue represents the estimated fair
value of the support and maintenance obligations assumed from ALGOR in connection with this acquisition.
Autodesk estimates that these support and maintenance obligations will be substantially fulfilled by the
beginning of fiscal 2011.

Other Fiscal 2009 Acquisitions

In addition, during the year ended January 31, 2009, Autodesk completed seven other acquisitions,
including companies that designed, developed, manufactured and marketed artificial intelligence middleware,
image-based creation software, building information modeling software, sustainable building design software,
intelligent 3D urban modeling software and database oriented electrical computer-aided design software for
approximately $115.4 million, net of cash acquired. Management’s preliminary allocation of the purchase price
consideration, based on a valuation of the acquired assets and liabilities, is as follows:

Developed technologies (2.5 - 7 year useful life) ........... .. .. .. .. . ... . ... $ 234
Customer relationships (5 - 7 yearuseful life) . ......... .. ... .. . . i 15.0
Trade name (6 - 7 yearuseful life) . ........ . . 2.3
In-process research and development ........... .. .. . ... i 1.8
GoodWill ..o 71.4
Net tangible assetS . .. ...ttt 3.8

$117.7

In-process research and development represents incomplete research and development projects that had not
reached technological feasibility and had no alternative future use as of the acquisition date. The total in-process
research and development amount was recorded during fiscal 2009 in research and development on the
Consolidated Statement of Income.

Fiscal 2008 Acquisitions
Robobat

In January 2008, Autodesk acquired Robobat S.A (“Robobat”), a privately held company headquartered in
Grenoble, France. The acquisition was valued at $42.5 million. Robobat was incorporated into the AEC segment.

The addition of Robobat technology enabled Autodesk to develop structural analysis and detailing solutions
that leverage the information at the heart of building information modeling (“BIM”) from design to fabrication. It
also complemented Autodesk’s structural engineering software offerings and helped Autodesk provide a more
complete set of well integrated solutions to the structural engineering industry.
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Management’s allocation of the purchase price consideration, based on a valuation of acquired assets and
liabilities, is as follows:

Developed technologies (5 year useful life) .. ....... ... . i $ 84
Customer relationships (6 year useful life) ......... ... ... . i i 94
In-process research and development ... ........... . .ttt 1.8
GoOodWill . .o 27.6
Deferred reVENUE . .. ...ttt e 0.7)
REStIUCIUIING TESETVE . . . ottt ettt e e e e e e et e e e e e e e 0.9)
Net tangible @SSELS . . . v\ttt et e e e 3.1
$42.5

In-process research and development represents incomplete Robobat research and development projects that
had not reached technological feasibility and had no alternative future use as of the acquisition date and was
recorded during fiscal 2008 in research and development on the Consolidated Statement of Income.

Customer relationships represent the underlying relationships with Robobat’s existing customers. Goodwill
represents the excess of the purchase price over the fair value of the acquired net tangible and intangible assets,
and is deductible for tax purposes. Deferred revenue represents the estimated fair value of the support and
maintenance obligations assumed from Robobat in connection with this acquisition. Autodesk management
approved a restructuring plan directly resulting from the Robobat acquisition and involving the elimination of
employees of Robobat (“Robobat Restructuring Plan). The total restructuring reserve established for this plan
was reflected as an allocation item in the total purchase price consideration of the acquisition. The Robobat
Restructuring Plan was established in accordance with EITF 95-3. The total estimated cost of the Robobat
Restructuring Plan was $0.9 million for severance and outplacement costs.

NavisWorks

In June 2007, Autodesk acquired NavisWorks (UK) Limited (“NavisWorks”), a privately-held company, for
cash consideration of approximately $26.0 million and a note payable of $2.6 million due in June 2008. Autodesk
incorporated NavisWorks into the AEC segment. NavisWorks provided 3D coordination, collaboration and
sequencing in design and construction. This acquisition increased the interoperability of Autodesk’s 3D model-
based design software by coordinating design information from multiple sources.

Management’s allocation of the purchase price consideration, based on a valuation of the acquired assets
and liabilities, is as follows:

Developed technologies (6 year useful life) .. ....... ... ... . . i i $ 6.5
Customer relationships (6 year useful life) ......... ... . . . i 55
Trade name (6 year useful life) . ... ... .. . 0.6
In-process research and development . ............ ... ... .. i 1.0
GoOdWIlL . . . 9.3
Deferred revenue . .. ... ... ... . (1.1)
Net tangible aSSELS . .. vttt et e e 7.3
$29.1

In-process research and development represents incomplete NavisWorks research and development projects that
had not reached technological feasibility and had no alternative future use as of the acquisition date, and was recorded
during the second quarter of fiscal 2008 in research and development on the Consolidated Statement of Income.
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Customer relationships represent the underlying relationships and agreements with NavisWorks’ existing
customers. Trade name represents the estimated fair value of NavisWorks’ trade name and trademarks. The $9.3
million of goodwill, which represents the excess of the purchase price over the fair value of the acquired net
tangible and intangible assets, is deductible for tax purposes. Deferred revenue represents the estimated fair value
of the support and maintenance obligations assumed from NavisWorks in connection with this acquisition.

Other Fiscal 2008 Acquisitions

In addition, during the year ended January 31, 2008, Autodesk completed eight other acquisitions for
approximately $83.7 million, net of cash acquired. Management’s allocation of the purchase price consideration,
based on a valuation of the acquired assets and liabilities, is as follows:

Developed technologies (2.5 - 6.5 year useful life) ........ ... .. ... .. . . ... .. ... $12.8
Customer relationships (5.0 - 8.5 yearuseful life) .......... ... ... . ... ... ... .. .. ... 6.6
Trade name (2.5 - 4.0 yearuseful life) .. ... .. . i 0.5
In-process research and development . ............. . . 2.7
GOoOdWILL . . .o 50.3
Net tangible assetS . . ..ottt 10.8

$83.7

In-process research and development represents incomplete research and development projects that had not
reached technological feasibility and had no alternative future use as of the acquisition date. The total in-process
research and development amount was recorded during fiscal 2008 in research and development on the
Consolidated Statement of Income.

Customer relationships represent the underlying relationships and agreements with the acquirees’ existing
customers. Trade name represents the estimated fair value of the acquirees’ trade names and trademarks. The
$50.3 million of goodwill, which represents the excess of the purchase price over the fair value of the acquired
net tangible and intangible assets, is deductible for tax purposes.

Fiscal 2007 Acquisitions
Emerging Solutions, Inc. (“Constructware”)

In March 2006, Autodesk acquired Constructware, a privately-held company, for cash consideration of
approximately $45.7 million. Autodesk incorporated Constructware’s collaborative technology solutions into the
AEC segment. This acquisition provided on-demand communication and collaboration solutions and enabled
Autodesk to expand its Buzzsaw collaborative project management solution with Constructware’s cost, bid and
risk management capabilities.
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Management’s allocation of the purchase price, based on a valuation of acquired assets and liabilities, is as
follows:

Developed technologies (6 year useful life) . ........... ... . i $ 5.1
Customer relationships (7 year useful life) .......... ... .. . . . i 13.0
Customer contracts (7 year useful life) ......... ... .. 1.1
Trade name (6 year useful life) . ...... ... ... 0.9
GOoOAWILL . . .o 35.9
Deferred revenue . .. ... ... ... ... 5.1
ReSIIUCTUIING TESEIVE . . . . oottt ettt e e e et e e e e e e e e e e 0.4)
Net tangible assetS . .. ...ttt e 4.8)
$45.7

Customer relationships and customer contracts represent the underlying relationships and agreements with
Constructware’s existing customers. Trade name represents the estimated fair value of the Constructware trade
name and trademarks.

The $35.9 million of goodwill, which represents the excess of the purchase price over the fair value of the
acquired net tangible and intangible assets, is not deductible for tax purposes. Deferred revenue represents the
estimated fair value of the support and maintenance obligations assumed from Constructware in connection with
this acquisition.

Note 14. Restructuring Reserves

During the fourth quarter of fiscal 2009, the Board of Directors approved a restructuring plan that will result
in the elimination of approximately 750 positions and the consolidation of up to 27 offices worldwide with a total
cost of $65.0 to $75.0 million (“Fiscal 2009 Plan”). This plan was designed to reduce operating expense levels to
help achieve the Company’s targeted operating margins. Of the $65.0 to $75.0 million, $50.0 to $55.0 million is
attributable to termination benefits including severance benefits, medical benefits and outplacement costs. In
addition, approximately $15.0 to $20.0 million of the restructuring charges is attributable to lease termination
costs, which include losses on operating leases as well as the impairment of related leasehold improvements and
equipment. Autodesk recorded $40.2 million in restructuring charges related to the Fiscal 2009 Plan in the fourth
quarter of fiscal 2009. The actions approved under the Fiscal 2009 Plan will be substantially completed by the
end of the first half of fiscal 2010. The remaining outstanding lease termination costs relate to operating lease
agreements expiring between fiscal 2010 and fiscal 2018.
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AUTODESK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

The following table sets forth the restructuring activities for the fiscal years ended January 31, 2009 and
2008.

Balance at Balance at
January 31, Charges January 31,
2008 Additions Utilized Adjustments 2009
Fiscal 2009 Plan
Lease termination and asset costs . ................ $— $ 28 $— $— $ 238
Employee termination costs ..................... — 36.7 (1.3) — 35.4
Fiscal 2002 Plan
Lease termination costs . . .............ovunrn.... 4.2 — (1.1) — 3.1
Other
Lease termination costs . .. .................u... 0.6 1.9 (0.8) 1.7
Employee termination costs ..................... 0.8 1.6 (1.5) — 0.9
Total ... .. $5.6 $43.0 $(4.7) $— $43.9
Current portion .. ..........ueiiueiiiea.. $1.7 $38.4
Non-current portion . ............c.cuuvrenen... 39 55
Total ..o $5.6 $43.9 %’
o
Balance at Balance at Qqé
January 31, Charges January 31, —
2007 Additions  Utilized Adjustments 2008 g
Fiscal 2002 Plan g
Lease termination COStS . . ... .ooveevuneennn... $4.9 $ 03 $(0.9) $(0.1) $ 4.2 <
Other 3
Lease termination CoStS . ... ......vvt i, 1.0 0.1 0.5) — 0.6 (@)
Employee termination costs ..................... 0.1 0.9 — 0.2) 0.8 S\
Total ......... $6.0 $ 13 $(1.4) $(0.3) $ 5.6
Current POrtion .. .........ii i $1.5 $ 1.7
Non-current portion . ...............coueunenn.. 4.5 39
Total ... $6.0 $ 5.6

Note 15. Subsequent Events
Divestiture of Location Services

In January 2009, Autodesk entered into an agreement to divest substantially all of the assets and liabilities of
its Location Services division to a company controlled by Hale Capital Partners, a private equity firm, or its
affiliates (“Hale”). The transaction closed on February 13, 2009. In exchange for the Location Services assets and
liabilities, Autodesk received warrants to acquire up to a 15 percent interest in the newly formed entity; the
warrants may only be exercised in the case of a liquidating event of the company which is currently controlled by
Hale. At January 31, 2009, the Company had net liabilities held for sale of $0.3 million related to its Location
Services division. The Location Services division’s net revenue was $22.4 million, $18.2 million and $10.6
million for fiscal 2009, 2008 and 2007, respectively.
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AUTODESK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

Note 16. Selected Quarterly Financial Information (Unaudited)

Summarized quarterly financial information for fiscal 2009 and 2008 is as follows:

w Ist quarter 2nd quarter 3rd quarter 4th quarter Fiscal year
NEtTEVENUE . . o vve et e e e e e e e $598.8 $619.5 $607.1 $489.8 $2,315.2
Gross profit . ........ . 540.8 559.8 554.2 441.3 2,096.1
Income (loss) before income taxes .............. 126.8 125.1 136.2 (135.6) 252.5
Netincome (10SS) ..., 94.6 89.8 104.5 (105.3) 183.6
Basic net income (loss) per share ............... $ 042 $ 0.40 $ 0.46 $ 047) $ 0381
Diluted net income (loss) per share ............. $ 041 $ 0.39 $ 045 $ 047 $ 0.80
w Ist quarter 2nd quarter 3rd quarter 4th quarter Fiscal year
NEtTEVENUE . . v v ettt e e e $508.5 $525.9 $538.4 $599.1  $2,171.9
Gross profit . ... 455.6 473.8 486.6 548.2 1,964.2
Income (loss) before income taxes .............. 111.1 117.9 110.0 131.0 470.0
Netincome (10SS) .......... ... . 83.2 91.6 84.8 96.6 356.2
Basic net income (loss) per share ............... $ 0.36 $ 0.40 $ 0.37 $ 042 $ 1.55
Diluted net income (loss) per share ............. $ 0.34 $ 0.38 $ 0.35 $ 040 $ 147

Results for the fourth quarter of fiscal 2009 include a $128.9 million charge for goodwill and intangibles
impairment, and a $40.2 million charge for restructuring. Results for the first, second, third and fourth quarters of
fiscal 2009 include amortization of acquisition-related intangibles of $6.5 million, $28.5 million, $14.8 million
and $23.7 million, respectively. Autodesk also recognized income tax benefits of $6.1 million during the fourth

quarter of fiscal 2009 from closure of income tax audits and other decreases in FIN 48 reserves.

Results for the first, second, third and fourth quarters of fiscal 2008 include amortization of acquisition-
related intangibles of $4.0 million, $5.1 million, $8.0 million and $8.6 million, respectively. During the first and
fourth quarters of fiscal 2008, Autodesk recorded $12.0 million and $1.7 million, respectively, of employee tax
expense related to its voluntary review of historical stock option grant practices. Autodesk also recognized an

income tax benefit of $2.1 million during the third quarter of fiscal 2008 from prior year audit closures.
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REPORT OF ERNST & YOUNG LLP, INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Stockholders of Autodesk, Inc.

We have audited the accompanying consolidated balance sheets of Autodesk, Inc. as of January 31, 2009
and 2008, and the related consolidated statements of income, cash flows and stockholders’ equity for each of the
three years in the period ended January 31, 2009. Our audits also included the financial statement schedule listed
in the Index at Item 15(a)(2). These financial statements and schedule are the responsibility of the Company’s
management. Our responsibility is to express an opinion on these financial statements and schedule based on our
audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as evaluating
the overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
consolidated financial position of Autodesk, Inc. at January 31, 2009 and 2008, and the consolidated results of its
operations and its cash flows for each of the three years in the period ended January 31, 2009, in conformity with
U.S. generally accepted accounting principles. Also, in our opinion, the related financial statement schedule,
when considered in relation to the basic financial statements taken as a whole, presents fairly in all material
respects the information set forth therein.

As discussed in Note 1, “Business and Summary of Significant Accounting Policies,” and Note 3, “Income
Taxes,” in the Notes to the Consolidated Financial Statements, Autodesk, Inc. changed its method of accounting
for uncertain tax positions as of February 1, 2007.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), Autodesk, Inc.’s internal control over financial reporting as of January 31, 2009, based on
criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission and our report dated March 20, 2009 expressed an unqualified
opinion thereon.

/s/ ERNST & YOUNG LLP

San Jose, California
March 20, 2009
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REPORT OF ERNST & YOUNG LLP, INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Stockholders of Autodesk, Inc.

We have audited Autodesk, Inc.’s internal control over financial reporting as of January 31, 2009, based on
criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (the COSO criteria). Autodesk, Inc.’s management is responsible for
maintaining effective internal control over financial reporting, and for its assessment of the effectiveness of
internal control over financial reporting included in the accompanying Management’s Report on Internal Control
Over Financial Reporting. Our responsibility is to express an opinion on the Company’s internal control over
financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether effective internal control over financial reporting was maintained in all material respects. Our
audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a
material weakness exists, testing and evaluating the design and operating effectiveness of internal control based
on the assessed risk, and performing such other procedures as we considered necessary in the circumstances. We
believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles. A company’s internal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the
company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

In our opinion, Autodesk, Inc. maintained, in all material respects, effective internal control over financial
reporting as of January 31, 2009, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the consolidated balance sheets of Autodesk, Inc. as of January 31, 2009 and 2008, and the
related consolidated statements of income, stockholders’ equity, and cash flows for each of the three years in the
period ended January 31, 2009 of Autodesk, Inc. and our report dated March 20, 2009 expressed an unqualified
opinion thereon.

/s/ ERNST & YOUNG LLP

San Jose, California
March 20, 2009
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Our management evaluated, with the participation of our Chief Executive Officer and Interim Chief
Financial Officer, the effectiveness of our disclosure controls and procedures as of the end of the period covered
by this Annual Report on Form 10-K. Based on this evaluation, our Chief Executive Officer and Interim Chief
Financial Officer have concluded that our disclosure controls and procedures are effective at the reasonable
assurance level to ensure that information we are required to disclose in reports that we file or submit under the
Securities Exchange Act of 1934 (i) is recorded, processed, summarized and reported within the time periods
specified in Securities and Exchange Commission rules and forms, and (ii) is accumulated and communicated to
Autodesk’s management, including our Chief Executive Officer and Interim Chief Financial Officer, as
appropriate to allow timely decisions regarding required disclosure. Our disclosure controls and procedures are
designed to provide reasonable assurance that such information is accumulated and communicated to our
management.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal controls over financial reporting (as such term is defined in Rules
13a-15(f) and 15d-15(f) under the Securities Exchange Act of 1934, as amended) during the quarter ended
January 31, 2009 that have materially affected, or are reasonably likely to materially affect, our internal controls
over financial reporting.

Management’s Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial
reporting (as defined in Rule 13a-15(f) under the Securities Exchange Act of 1934, as amended). Our
management assessed the effectiveness of our internal control over financial reporting as of January 31, 2009. In
making this assessment, our management used the criteria set forth by the Committee of Sponsoring
Organizations of the Treadway Commission (“COSO”) in Internal Control—Integrated Framework. Our
management has concluded that, as of January 31, 2009, our internal control over financial reporting is effective
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. Our independent
registered public accounting firm, Ernst & Young, LLP, has issued an audit report on our internal control over
financial reporting, which is included in Item 8 herein.

Our management, including our Chief Executive Officer and Interim Chief Financial Officer, does not
expect that our disclosure controls and procedures or our internal control over financial reporting will necessarily
prevent all errors and all fraud. A control system, no matter how well conceived and operated, can provide only
reasonable, not absolute, assurance that the objectives of the control system are met. Further, the design of a
control system must reflect the fact that there are resource constraints, and the benefits of controls must be
considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of
controls can provide absolute assurance that all control issues and instances of fraud, if any, within Autodesk
have been detected.

ITEM 9B. OTHER INFORMATION
None.
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PART III

Certain information required by Part III is omitted from this Report because the Registrant will file a
definitive proxy statement pursuant to Regulation 14A for Registrant’s Annual Meeting of Stockholders to be
held June 11, 2009, not later than 120 days after the end of the fiscal year covered by this Report (the “Proxy
Statement”) and certain information included therein is incorporated herein by reference. Only those sections of
the Proxy Statement that specifically address the items set forth herein are incorporated by reference.

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The information required by this Item is incorporated herein by reference to the sections entitled “Proposal
One—Election of Directors,” “Section 16(a) Beneficial Ownership Reporting Compliance,” ‘“Corporate
Governance—Corporate Governance Guidelines and Code of Business Conduct” and “Corporate Governance—
Board Meetings and Board Committees” in our Proxy Statement.

EXECUTIVE OFFICERS OF THE REGISTRANT

The following sets forth certain information as of March 20, 2009 regarding our executive officers.

Name ﬁ Position

CarlBass .............. 51 Chief Executive Officer, President and Interim Chief Financial Officer
George M. Bado ........ 54  Executive Vice President, Sales and Services

JanBecker ............. 56  Senior Vice President, Human Resources and Corporate Real Estate
Jay Bhatt .............. 40  Senior Vice President, Architecture, Engineering and Construction Solutions
Chris Bradshaw . ........ 46  Senior Vice President, Chief Marketing Officer

Moonhie Chin .......... 51 Senior Vice President, Strategic Planning and Operations

Pascal W. Di Fronzo .. ... 44  Senior Vice President, General Counsel and Secretary

Amar Hanspal .......... 45  Senior Vice President, Platform Solutions and Emerging Business
Robert Kross ........... 55 Senior Vice President, Manufacturing Solutions

Marc Petit ............. 44 Senior Vice President, Media and Entertainment

Carl Bass joined Autodesk in September 1993 and serves as Chief Executive Officer, President and Interim
Chief Financial Officer. Mr. Bass was named Chief Executive Officer in May 2006, and Interim Chief Financial
Officer in August 2008. From June 2004 to April 2006, Mr. Bass served as Chief Operating Officer. From
February 2002 to June 2004, Mr. Bass served as Senior Executive Vice President, Design Solutions Group. From
August 2001 to February 2002, Mr. Bass served as Executive Vice President, Emerging Business and Chief
Strategy Officer. From June 1999 to July 2001, he served as President and Chief Executive Officer of
Buzzsaw.com, Inc., a spin-off from Autodesk. He has also held other executive positions within Autodesk.
Mr. Bass is also a director of McAfee, Inc.

George M. Bado joined Autodesk in October 2002 and serves as Executive Vice President, Sales and
Services. From October 2004 to March 2007, Mr. Bado served as Senior Vice President, DSG Worldwide Sales
and Consulting. From October 2002 to October 2004, Mr. Bado served as Vice President, DSG Worldwide Sales.
Prior to joining Autodesk, Mr. Bado served as a consultant to the Board of Directors of ChipData, Inc., a venture
backed start up involved in electronic design verification, from May 2002 to October 2002. Prior to that,
Mr. Bado was Executive Vice President, Sales and Consulting for Innoveda, Inc., an electronic design
automation software company, from July 2001 to April 2002 (Innoveda, Inc. was acquired by Mentor Graphics
Corporation in April 2002) and from March 2000 to June 2001, was Executive Vice President, Operations for
Centric Software, Inc., a product lifecycle management solutions company.

Jan Becker joined Autodesk in September 1992 and has served as Senior Vice President, Human Resources
and Corporate Real Estate since June 2000. Ms. Becker previously served in other capacities in the Human
Resources Department at Autodesk.
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Jay Bhatt joined Autodesk in August 2001 and serves as Senior Vice President, Architecture, Engineering
and Construction Solutions. From August 2001 to February 2004, Mr. Bhatt served as Vice President, Corporate
Development and Strategic Planning. From March 2000 to July 2001, he served as Chief Financial Officer and
senior vice president of Business Development of Buzzsaw.com, Inc., a spin-off of Autodesk. Prior to that,
Mr. Bhatt worked as an investment banker and as a transactional attorney.

Chris Bradshaw joined Autodesk in September 1991 and has served as Senior Vice President, Chief
Marketing Officer since September 2007. Prior to this, Mr. Bradshaw served as Senior Vice President,
Worldwide Marketing from March 2007 to September 2007, as Vice President of Worldwide Marketing from
January 2007 to March 2007, as Vice President of Autodesk’s Infrastructure Solutions Division (ISD) from
February 2003 to January 2007, and from August 2001 to January 2003, he was Vice President of Autodesk
Building Collaboration Services. He served as senior vice president of sales and marketing for Buzzsaw.com,
Inc., a spin-off of Autodesk, from September 1999 to August 2001 and as sales development director for
Autodesk’s AEC (Architecture, Engineering and Construction) products in the Asia-Pacific region from July
1997 to August 1999. He has also held other executive and non-executive positions at Autodesk.

Moonhie Chin joined Autodesk in February 1989 and has served as Senior Vice President, Strategic
Planning and Operations since March 2007. From January 2003 to March 2007, she served as Vice President,
Strategic Planning and Operations, and served as Vice President of Business Operations for Location Services
from September 2000 to January 2003, and as Vice President of Business Administration from June 1999 to
September 2000. She has also held other non-executive positions at Autodesk.

Pascal W. Di Fronzo joined Autodesk in June 1998 and has served as Senior Vice President, General
Counsel and Secretary since March 2007. From March 2006 to March 2007 Mr. Di Fronzo served as Vice
President, General Counsel and Secretary and served as Vice President, Assistant General Counsel and Assistant
Secretary from March 2005 through 2006. Previously, Mr. Di Fronzo served in other business and legal
capacities in the Legal Department. Prior to joining Autodesk, he advised high technology and emerging growth
companies on business and intellectual property transactions and litigation while in private practice.

Amar Hanspal joined Autodesk in June 1987 and serves as Senior Vice President, Platform Solutions and
Emerging Business. From January 2003 to January 2007, Mr. Hanspal served as Vice President of Autodesk
Collaboration Solutions. He served as Vice President of Marketing of RedSpark, Inc., a spin-off of Autodesk
focused on building a collaborative product development system for the discrete manufacturing industry, from
April 2000 to December 2001. He has also held other executive and non-executive positions at Autodesk.

Robert Kross has served as Senior Vice President, Manufacturing Solutions since March 2007. Since
joining Autodesk in November 1993, Mr. Kross has served as Vice President of the Manufacturing Solutions
Division from December 2002 to March 2007 and a director in the Manufacturing Division from February 1998
to December 2002. Prior to that, he was President and co-founder of Woodbourne Inc., a provider of parametric
design tools that was acquired by Autodesk in 1993.

Marc Petit joined Autodesk in October 2002 and serves as Senior Vice President, Media and
Entertainment. He served as Vice President of Product Development and Operations for the Media and
Entertainment Division from October 2002 to March 2007. Prior to joining Autodesk, Mr. Petit was Vice
President of Operations for Aptilon Health, an online interactive marketing company.

There is no family relationship among any of our directors or executive officers.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item is incorporated herein by reference to the section entitled “Executive
Compensation,” in our Proxy Statement.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

The information required by this Item is incorporated herein by reference to the section entitled “Security
Ownership of Certain Beneficial Owners and Management,” and “Executive Compensation—Equity
Compensation Plan Information” in our Proxy Statement.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

The information required by this Item is incorporated herein by reference to the section entitled “Certain
Relationships and Related Party Transactions” and “Corporate Governance—Independence of the Board of
Directors” in our Proxy Statement.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this Item is incorporated herein by reference to the sections entitled “Proposal
Two—Principal Accounting Fees and Services,” and “Proposal Two—Pre-Approval of Audit and Non-Audit
Services” in our Proxy Statement.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) The following documents are filed as part of this Report:

1. Financial Statements: The information concerning Autodesk’s financial statements, and Report
of Ernst & Young LLP, Independent Registered Public Accounting Firm required by this Item is
incorporated by reference herein to the section of this Report in Item 8, entitled “Financial Statements and
Supplementary Data.”

2. Financial Statement Schedule: The following financial statement schedule of Autodesk, Inc., for
the fiscal years ended January 31, 2009, 2008 and 2007, is filed as part of this Report and should be read in
conjunction with the Consolidated Financial Statements of Autodesk, Inc.

Schedule I Valuation and Qualifying Accounts

Schedules not listed above have been omitted because they are not applicable or are not required or the
information required to be set forth therein is included in the Consolidated Financial Statements or Notes thereto.

3. Exhibits: See Item 15(b) below. We have filed, or incorporated into this Report by reference, the
exhibits listed on the accompanying Index to Exhibits immediately following the signature page of this
Form 10-K.

(b) Exhibits:

We have filed, or incorporated into the Report by reference, the exhibits listed on the accompanying Index
to Exhibits immediately following the signature page of this Form 10-K.

(¢) Financial Statement Schedules: See Item 15(a), above.

ITEM 15(A)(2) FINANCIAL STATEMENT SCHEDULE II

Additions
Charged to
Balance at  Costs and Deductions
Beginning Expenses or and Balance at
Description of Year Revenues Write-Offs  End of Year

(in millions)

Fiscal year ended January 31, 2009

Allowance for doubtful accounts . ................... $ 7.8 $ 5.1 $ 43 $ 8.6

Product returns reserves ..............iiiiiin... 14.4 52.5 54.4 12.5

Restructuring . ....... ... .. 5.6 43.0 4.7 439
Fiscal year ended January 31, 2008

Allowance for doubtful accounts . ................... $ 9.9 $(0.6) $15 $ 7.8

Product returns reserves ..............iiiiiin... 18.2 46.8 50.6 14.4

Restructuring . ....... ... .. 6.0 1.3 1.7 5.6
Fiscal year ended January 31, 2007

Allowance for doubtful accounts . ................... $ 8.2 $ 2.1 $ 04 $ 9.9

Product returns reserves ..............iiiiiin... 14.2 57.1 53.1 18.2

Restructuring . ....... ... . i 13.5 2.3 9.8 6.0
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
Registrant has duly caused this Report to be signed on its behalf by the undersigned, thereunto duly
authorized.

AUTODESK, INC.

By: /s/ CARL BASS

Carl Bass
Chief Executive Officer, President and
Interim Chief Financial Officer

Dated: March 20, 2009
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below
constitutes and appoints Carl Bass as his or her attorney-in-fact, each with the power of substitution, for him or
her in any and all capacities, to sign any amendments to this Report on Form 10-K, and to file the same, with
exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission,
hereby ratifying and confirming all that each of said attorneys-in-fact, or his substitute or substitutes, may do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed
below by the following persons on behalf of the Registrant and in the capacities as of March 20, 2009.

Signature Title
/s/  CARL BAss Chief Executive Officer and President
Carl Bass (Principal Executive Officer)

Interim Chief Financial Officer
(Principal Financial Officer and
Principal Accounting Officer)

/s/  MARK A. BERTELSEN Director
Mark A. Bertelsen

/s/  CRAWFORD W. BEVERIDGE Director

Crawford W. Beveridge

/s/ J. HALLAM DAWSON Director

J. Hallam Dawson

/s/ PER-KRISTIAN HALVORSEN Director
Per-Kristian Halvorsen
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/s/  SEAN M. MALONEY Director
Sean M. Maloney

/s/  ELIZABETH NELSON Director
Elizabeth Nelson
/s/  CHARLES ROBEL Director
Charles Robel
/s/  STEVEN M. WEST Director

Steven M. West

101



Exhibit No.

2.1

3.1

32

10.1%*

10.2%*

10.3*

10.4*

10.5%

10.6*

10.7*

10.8*

10.9%*

10.10%*

10.11%*

10.12%*

10.13*

10.14*

10.15*
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Index to Exhibits

Description

Agreement and Plan of Merger, dated as of May 1, 2008, by and among Autodesk, Inc., Switch
Acquisition Corporation and Moldflow Corporation (incorporated by reference to Exhibit 2.1 filed
with the Registrant’s Current Report on Form 8-K filed on May 2, 2008)

Amended and Restated Certificate of Incorporation of Registrant (incorporated by reference to
Exhibit 3.1 filed with the Registrant’s Annual Report on Form 10-K for the fiscal year ended
January 31, 2000)

Amended and Restated Bylaws of Registrant (incorporated by reference to Exhibit 3.1 filed with
the Registrant’s Current Report on Form 8-K filed on March 18, 2009)

Registrant’s 1996 Stock Plan (incorporated by reference to Exhibit 10.1 filed with the Registrant’s
Quarterly Report on Form 10-Q for the fiscal quarter ended October 31, 2005)

Registrant’s 1996 Stock Plan Forms of Agreement (incorporated by reference to Exhibit 10.5 filed
with the Registrant’s Annual Report on Form 10-K for the fiscal year ended January 31, 2005)

Registrant’s 1998 Employee Qualified Stock Purchase Plan, as amended (incorporated by
reference to Exhibit 10.3 filed with the Registrant’s Annual Report on Form 10-K for the fiscal
year ended January 31, 2008)

Registrant’s 1998 Employee Qualified Stock Purchase Plan Forms of Agreement (incorporated by
reference to Exhibit 10.2 filed with the Registrant’s Annual Report on Form 10-K for the fiscal
year ended January 31, 2005)

Registrant’s 1998 Employee Qualified Stock Purchase Plan Form of Agreement (non-U.S.
Employees) (filed herewith)

Registrant’s 2000 Directors’ Option Plan, as amended (incorporated by reference to Exhibit 10.2
filed with the Registrant’s Current Report on Form 8-K filed on June 18, 2008)

Registrant’s 2000 Directors’ Option Plan Forms of Agreements (incorporated by reference to
Exhibit 10.2 filed with the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter
ended April 30, 2008)

Registrant’s 2006 Employee Stock Plan (incorporated by reference to Exhibit 10.2 filed with the
Registrant’s Current Report on Form 8-K filed on November 15, 2005)

Registrant’s 2006 Employee Stock Plan Forms of Agreement (incorporated by reference to
Exhibit 10.8 filed with the Registrant’s Annual Report on Form 10-K for the fiscal year ended
January 31, 2006 and Exhibit 10.1 filed with the Registrant’s Current Report on Form 8-K filed
on June 20, 2007)

Registrant’s 2008 Employee Stock Plan (incorporated by reference to Exhibit 10.1 filed with the
Registrant’s Current Report on Form 8-K filed on November 13, 2007)

Registrant’s 2008 Employee Stock Plan Forms of Agreement (incorporated by reference to
Exhibit 10.1 filed with the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter
ended April 30, 2008)

Registrant’s 2008 Employee Stock Plan Form of Agreement (incorporated by reference to
Exhibit 10.1 filed with the Registrant’s Current Report on Form 8-K filed on February 6, 2009)

Registrant’s 2008 Employee Stock Plan Forms of Restricted Stock Unit Agreements (incorporated
by reference to Exhibit 10.2 filed with the Registrant’s Current Report on Form 8-K filed on
June 18, 2008)

Registrant’s 2008 Employee Stock Plan Forms of Agreement (non-U.S. Employees) (filed
herewith)

Text of amendment to certain stock option agreements (incorporated by reference to Exhibit 10.1
filed with the Registrant’s Current Report on Form 8-K filed on September 22, 2006)



Exhibit No.

10.16*
10.17*

10.18*

10.19*

10.20*

10.21%*

10.22%
10.23*

10.24%*

10.25%

10.26*

10.27*

10.28

10.29

21.1
23.1
24.1
31.1

32.1

Description
Amendments to certain stock option agreements (filed herewith)

Form of Promise to Make Cash Payment and Option Amendment (U.S. Employees) (incorporated
by reference to Exhibit 99.1 filed with the Registrant’s Current Report on Form 8-K filed on
July 27, 2007)

Form of Promise to Make Cash Payment and Option Amendment (Canadian Employees)
(incorporated by reference to Exhibit 99.2 filed with the Registrant’s Current Report on Form 8-K
filed on July 27, 2007)

Executive Incentive Plan (incorporated by reference to Exhibit 10.13 filed with the Registrant’s
Annual Report on Form 10-K for the fiscal year ended January 31, 2006)

Participants, target awards and payout formulas for fiscal year 2009 under the Registrant’s
Executive Incentive Plan (incorporated by reference to Item 5.02 of the Registrant’s Current
Report on Form 8-K filed on March 18, 2008)

Registrant’s 2005 Non-Qualified Deferred Compensation Plan, as amended and restated, effective
as of January 1, 2008, as further amended and restated, effective as of December 31, 2008
(incorporated by reference to Exhibit 10.1 filed with the Registrant’s Quarterly Report on
Form 10-Q for the fiscal quarter ended October 31, 2008)

Executive Change in Control Program, as amended and restated (filed herewith)

Description of annual cash compensation paid to non-employee directors (incorporated by
reference to Item 1.01 of the Registrant’s Current Report on Form 8-K filed on June 14, 2006 and
Item 5.02 of the Registrant’s Current Report on Form 8-K filed on March 18, 2009)

Form of Indemnification Agreement executed by Autodesk and each of its officers and directors
(incorporated by reference to Exhibit 10.8 filed with the Registrant’s Annual Report on Form 10-K
for the fiscal year ended January 31, 2005)

Employment Agreement between Registrant and Carol A. Bartz dated January 19, 2007
(incorporated by reference to Exhibit 10.1 filed with the Registrant’s Current Report on Form 8-K
filed on January 25, 2007)

Amended and Restated Employment Agreement between Registrant and Carl Bass dated
December 12, 2008 (filed herewith)

Registrant’s Equity Incentive Deferral Plan as amended and restated effective as of June 12, 2008
(incorporated by reference to Exhibit 10.4 filed with the Registrant’s Quarterly Report on
Form 10-Q for the fiscal quarter ended July 31, 2008)

Office Lease between Registrant and the J.H.S. Trust for 111 McInnis Parkway, San Rafael, CA,
as amended (incorporated by reference to Exhibit 10.1 filed with the Registrant’s Quarterly
Report on Form 10-Q for the fiscal quarter ended October 31, 2004)

Credit Agreement between Registrant and CITIBANK, N.A. dated as of August 30, 2005
(incorporated by reference to Exhibit 10.1 filed with the Registrant’s Current Report on Form 8-K
filed on August 23, 2007)

List of Subsidiaries (filed herewith)
Consent of Independent Registered Public Accounting Firm (Ernst & Young LLP) (filed herewith)
Power of Attorney (contained in the signature page to this Annual Report)

Certification of Chief Executive Officer and Interim Chief Financial Officer pursuant to
Rule 13a-14(a) of the Securities Exchange Act of 1934 (filed herewith)

Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (filed herewith)

* Denotes a management contract or compensatory plan or arrangement.
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Board of Directors

Carl Bass
Chief Executive Officer and President
Autodesk, Inc.

Mark A. Bertelsen*

Senior Partner, Wilson Sonsini
Goodrich & Rosati, Professional
Corporation, Attorneys-at-Law

Crawford W. Beveridge

Executive Vice President and Chairman
EMEA, APAC and the Americas,

Sun Microsystems, Inc.

J. Hallam Dawson
Chairman of the Board,
IDI Associates

Dr. Per-Kristian Halvorsen
Chief Innovation Officer and
Senior Vice President, Intuit

Sean M. Maloney

Executive Vice President,

Chief Sales and Marketing Officer,
Intel Corporation

Elizabeth A. Nelson
Independent Consultant

Charles J. Robel
Chairman of the Board,
McAfee, Inc.

Steven M. West
Founder and Partner, Emerging
Company Partners LLC

Company Executive Officers

Carl Bass
Chief Executive Officer and President

George M. Bado
Executive Vice President,
Sales and Services

Jan Becker
Senior Vice President, Human
Resources and Corporate Real Estate

Jay Bhatt
Senior Vice President, Architecture,
Engineering and Construction Solutions

Chris Bradshaw
Senior Vice President,
Chief Marketing Officer

Moonhie Chin
Senior Vice President, Strategic
Planning and Operations

Pascal W. Di Fronzo
Senior Vice President, General
Counsel and Secretary

Amar Hanspal
Senior Vice President, Platform
Solutions and Emerging Business

Mark J. Hawkins
Executive Vice President,
Chief Financial Officer

Robert “Buzz” Kross
Senior Vice President
Manufacturing Solutions

Marc Petit
Senior Vice President,
Media & Entertainment

Corporate Headquarters

Worldwide Headquarters
Autodesk, Inc.

111 Mclnnis Parkway

San Rafael, California 94903
USA

Asia Pacific Headquarters
Autodesk Asia Pte Ltd.

3 Fusionopolis Way

#10-21 Symbiosis
Singapore 138633
Singapore

European Headquarters
Autodesk Development Sarl
Rue du Puits-Godet-6

Case Postale 35

Neuchatel 2002
Switzerland

Legal Counsel

Wilson Sonsini Goodrich & Rosati
Professional Corporation

650 Page Mill Road

Palo Alto, CA 94304

USA

Transfer Agent

Computershare Inc.
250 Royall Street
Canton, MA 02021
USA

Independent Registered Public
Accounting Firm

Ernst & Young, LLP
303 Almaden Boulevard
San Jose, CA95110
USA

*  Mr. Bertelsen has informed the Board of Directors that he is retiring from the Board of Directors and will not seek re-election
at the 2009 Annual Meeting of Stockholders.

Notice of Annual Meeting

Held at Autodesk, Inc.’s San Francisco office at The Landmark at One Market Street, 2nd Floor, San Francisco, California 94105, USA,

June 11, 2009, 3:00 p.m. Pacific Time.

Investor Relations

For more information, including copies of this annual report free of charge, write to us at: Investor Relations Autodesk, Inc.,
111 MclInnis Parkway, San Rafael, CA 94903, USA; Phone us at 415-507-6705; or email us at investor.relations@autodesk.com;

or visit our website at: www.autodesk.com.
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FSC

Mixed Sources

Product group from well-managed
forests and other controlled sources

www.fsc.org Cert no.
© 1996 Forest Stewardship Council





