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

Approval of Executive Participation in Autodesk Incentive Plan for Fiscal Year 2010

On April 27, 2009, the Compensation and Human Resources Committee (the “Committee”) of the Board of Directors (the “Board”) of Autodesk, Inc. (the
“Company”) determined that, for fiscal year 2010, each of the Company’s executive officers would be eligible to participate in the Autodesk Incentive Plan (the
“AIP”). The AIP is an annual cash incentive plan intended to motivate and reward participants to ensure the Company achieves its semi-annual and annual
financial and non-financial objectives.

For each executive officer participant, the Committee previously established a target award equal to a specified percentage of such participant’s base salary
ranging from 16.7% to 100% (the “Participant’s Target Amount”). The Committee determined a funding/payout formula for the AIP in general and for each
participant individually related to achievement of certain revenues for the first and second halves of fiscal 2010, as well as certain non-GAAP operating margin
levels for the first and second halves of fiscal 2010. Subject to approval by the Committee, the funding and threshold targets under the AIP may be adjusted in the
second half of the fiscal year based upon economic conditions.

The actual bonuses payable for fiscal year 2010 (if any) will vary depending on the extent to which actual performance meets, exceeds or falls short of the goals
approved by the Committee and other factors set forth in the AIP, such as individual performance. Accordingly, each participant could receive a bonus ranging
from zero percent of the Participant’s Target Amount (for performance falling short of the goals) to a percentage in excess of the Participant’s Target Amount (for
performance exceeding the goals). The Committee retains discretion to reduce or eliminate (but not increase above the aggregate AIP funding levels) the bonus
that otherwise would be payable to the executive officers based on actual performance. Moreover, an executive officer participant must be an employee on the
date of the bonus payout for fiscal year 2010 (if any) in order to be eligible for any bonus.
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