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Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 
As previously disclosed in a Form 12b-25 Notification of Late Filing (the “Form 12b-25”) filed by Autodesk, Inc. (“Autodesk” or the “Company”) on April
1, 2024 and the press release issued by the Company on April 16, 2024 (the “Prior Press Release”), the Company is delayed in filing its Annual Report on
Form 10-K for the year ended January 31, 2024 (the “Form 10-K”) with the U.S. Securities and Exchange Commission (the “SEC”).

On April 19, 2024, the Company received a notice (the “Notice”) from The Nasdaq Stock Market LLC (“Nasdaq”) notifying the Company that, because the
Company is delinquent in filing its Form 10-K, the Company no longer complies with Nasdaq Listing Rule 5250(c)(1) (the “Listing Rule”), which requires
companies with securities listed on Nasdaq to timely file all required periodic reports with the SEC. The Notice has no immediate effect on the listing or
trading of the Company’s common stock on the Nasdaq Global Select Market.

In accordance with Nasdaq’s listing rules, the Company has 60 calendar days after the Notice to submit a plan of compliance (the “Plan”) to Nasdaq
addressing how the Company intends to regain compliance with Nasdaq’s listing rules. Pursuant to the Notice, Nasdaq has the discretion to grant the
Company up to 180 calendar days from the due date of the Form 10-K, or October 14, 2024, to regain compliance. The Company intends to take the
necessary steps to regain compliance with Nasdaq’s listing rules as soon as practicable.

As previously disclosed, the filing of the Form 10-K was delayed due to the matters described in the Form 12b-25 and the Prior Press Release. As of today,
the internal investigation described in the Form 12b-25 and the Prior Press Release is ongoing and all parties continue to work diligently to complete the
investigation and to file the Form 10-K as soon as practicable. The subject of the internal investigation remains the same as previously disclosed, and the
Company currently does not believe that any of the matters under investigation affect any previously issued financial statements or the information in the
Company's earnings release on February 29, 2024.
 
Item 7.01. Regulation FD Disclosure.

On April 25, 2024, the Company issued a press release disclosing the receipt of the Notice. A copy of the press release is being furnished herewith as
Exhibit 99.1.

The information furnished in this Item 7.01 and Exhibit 99.1 shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be incorporated by reference in any filing under
the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such a filing.

Caution Regarding Forward-Looking Statements

This report contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 that are based upon current
expectations or beliefs, as well as assumptions about future events. Forward-looking statements include all statements that are not historical facts and can
generally be identified by terms such as “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potentially,” or “will” or similar expressions and the
negatives of those terms. These statements include, but are not limited to, statements including statements above regarding the timing and expectations
regarding the Company’s audit committee’s internal investigation and the filing of the Form 10-K, statements relating to the Company’s plan to regain
compliance with Nasdaq’s rules, as well as all statements that are not historical facts. Actual results could differ materially from those expressed in or
implied by the forward-looking statements due to a number of risks and uncertainties, including but not limited to the discovery of additional information
relevant to the internal investigation; the conclusions of the Company’s audit committee (and the timing of the conclusions) concerning matters relating to
the investigation; the timing of the review by, and the conclusions of, the Company’s independent registered public accounting firm regarding the
investigation and the Company's financial statements; the risk that the completion and filing of the Form 10-K will take longer than expected; uncertainties
about the timing of the Company’s submission of a compliance plan; Nasdaq’s acceptance of any such plan; the duration of any extension that may be
granted by Nasdaq; the risk that the Company will be unable to meet Nasdaq’s continued listing requirements; and the other risks and uncertainties
described in the Company’s SEC reports, including under the heading “Risk Factors” in its most recent annual report on Form 10-K and quarterly reports
on Form 10-Q, which are available at www.sec.gov. The forward-looking statements contained herein speak only as of the date of this report. Except as
required by law, the Company does not undertake any obligation to update or revise its forward-looking statements to reflect events or circumstances after
the date of this report.

Item 9.01.  Financial Statements and Exhibits.
 
(d)  Exhibits.



 

Exhibit No. Description
 

99.1 Press release dated as of April 25, 2024
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



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

  AUTODESK, INC.
   
  By:  /s/  Ruth Ann Keene
  Ruth Ann Keene 

Executive Vice President, Corporate Affairs, Chief Legal Officer and
Corporate Secretary

 
Date:  April 25, 2024



Autodesk receives expected notification of deficiency from Nasdaq related to delayed filing of annual report
on Form 10-K

SAN FRANCISCO, April 25, 2024 -- Autodesk, Inc. (NASDAQ: ADSK) (the “Company”) today announced that it
received an expected deficiency notification letter from the Listing Qualifications Staff of The Nasdaq Stock Market
LLC (“Nasdaq”) on April 19, 2024 (the “Notice”). The Notice indicated that the Company was not in compliance with
Nasdaq Listing Rule 5250(c)(1) (the “Listing Rule”) as a result of its failure to timely file its Annual Report on Form 10-
K for the year ended January 31, 2024 (the “Form 10-K”), as described more fully in the Company's Form 12b-25
Notification of Late Filing (the “Form 12b-25”) filed with the Securities and Exchange Commission (the "SEC") on April
1, 2024 and the press release issued by the Company on April 16, 2024 (the “Prior Press Release”). The Listing Rule
requires Nasdaq-listed companies to timely file all required periodic reports with the SEC.

The Notice has no immediate effect on the listing or trading of the Company’s common stock on the Nasdaq Global
Select Market.

In accordance with Nasdaq’s listing rules, the Company has 60 calendar days after the Notice to submit a plan to
regain compliance with the Listing Rule. Pursuant to the Notice, following receipt of such plan, Nasdaq may grant an
extension of up to 180 calendar days from the Form 10-K’s due date, or until October 14, 2024, for the Company to
regain compliance. The Company intends to take the necessary steps to regain compliance with Nasdaq’s listing
rules as soon as practicable.

As previously disclosed, the filing of the Form 10-K was delayed due to the matters described in the Form 12b-25 and
the Prior Press Release. As of today, the internal investigation described in the Form 12b-25 and the Prior Press
Release is ongoing and all parties continue to work diligently to complete the investigation and to file the Form 10-K
as soon as practicable. The subject of the internal investigation remains the same as previously disclosed, and the
Company currently does not believe that any of the matters under investigation affect any previously issued financial
statements or the information in the Company's earnings release on February 29, 2024.

Safe Harbor Statement

This press release contains forward-looking statements that involve risks and uncertainties, including statements
above regarding the timing and expectations regarding the Company’s audit committee’s internal investigation and
the filing of the Form 10-K, statements relating to the Company’s plan to regain compliance with Nasdaq’s rules, as
well as all statements that are not historical facts. There are a significant number of factors that could cause actual
results to differ materially from statements made in this report, including: the discovery of additional information
relevant to the internal investigation; the conclusions of the Company’s audit committee (and the timing of the
conclusions) concerning matters relating to the investigation; the timing of the review by, and the conclusions of, the
Company's independent registered



public accounting firm regarding the investigation and the Company's financial statements; the risk that the
completion and filing of the Form 10-K will take longer than expected; uncertainties about the timing of the
Company’s submission of a compliance plan; Nasdaq’s acceptance of any such plan; the duration of any extension
that may be granted by Nasdaq; and the risk that the Company will be unable to meet Nasdaq's continued listing
requirements.

Further information on potential factors that could affect the financial results of Autodesk are included in Autodesk's
Form 10-K for the fiscal year ended January 31, 2023, and subsequent Forms 10-Q, which are on file with the
Securities and Exchange Commission. Autodesk disclaims any obligation to update the forward-looking statements
provided to reflect events that occur or circumstances that exist after the date on which they were made.

About Autodesk

Autodesk is changing how the world is designed and made. Our technology spans architecture, engineering,
construction, product design, manufacturing, media and entertainment, empowering innovators everywhere to solve
challenges big and small. From greener buildings to smarter products to more mesmerizing blockbusters, Autodesk
software helps our customers to design and make a better world for all. For more information, visit autodesk.com or
follow @autodesk. #MakeAnything

Autodesk uses its investors.autodesk.com website as a means of disclosing material non-public information,
announcing upcoming investor conferences and for complying with its disclosure obligations under Regulation FD.
Accordingly, you should monitor our investor relations website in addition to following our press releases, SEC filings
and public conference calls and webcasts.

Autodesk, AutoCAD, AutoCAD LT, BIM 360 and Fusion 360 are registered trademarks of Autodesk, Inc., and/or its
subsidiaries and/or affiliates in the USA and/or other countries. All other brand names, product names or trademarks
belong to their respective holders. Autodesk reserves the right to alter product and service offerings, and
specifications and pricing at any time without notice, and is not responsible for typographical or graphical errors that
may appear in this document.
© 2024 Autodesk, Inc. All rights reserved.


