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

Appointment of Chief Financial Officer

On October 1, 2014, Autodesk, Inc. announced the appointment of R. Scott Herren as Senior Vice President and Chief Financial Officer. Mr. Herren

will serve as Autodesk’s Principal Financial Officer and it is anticipated that he will commence employment on November 1, 2014. At that time, Carl Bass

will resign as Interim Chief Financial Officer (including Principal Financial Officer), but will continue to serve as Chief Executive Officer, President, and as a

member of the Board of Directors. The Autodesk Board of Directors approved Mr. Herren’s appointment on September 29, 2014.

Mr. Herren, age 53, brings 30 years of financial, strategic and operational experience to Autodesk, including over 15 years in senior finance positions

at publicly traded companies, most recently as Senior Vice President, Finance of Citrix Systems, Inc., a leader in mobile workspaces, virtualization, mobility

management, networking and cloud services. In this role, Mr. Herren led the finance, accounting, tax, treasury, investor relations, real estate and facilities

teams. During his tenure at Citrix from 2000 to October 2014, Mr. Herren held a variety of leadership positions including Vice President and Managing

Director for EMEA and Vice President and General Manager of the company’s virtualization systems group. Prior to Citrix, Mr. Herren served at FedEx

Corporation, a provider of a broad portfolio of transportation, e-commerce and business services, as Vice President, Financial Planning. Prior to FedEx, he

spent 13 years at International Business Machines Corporation, an information technology company, in senior financial positions. Mr. Herren holds a

Bachelor of Science degree in Industrial Engineering from Georgia Institute of Technology and a Master of Business Administration degree in Finance from

Columbia University.

Mr. Herren has no family relationships with any director, executive officer, or person nominated or chosen by Autodesk to become a director or

executive officer of Autodesk. Mr. Herren is not a party to any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

On October 1, 2014, Autodesk issued a press release regarding the appointment of Mr. Herren. The press release is attached hereto as Exhibit 99.1

and is incorporated herein by reference.

Compensatory Arrangements

Autodesk and Mr. Herren entered into an offer letter, the material terms of which are as follows:

Mr. Herren will be paid an annual base salary of $570,000. Mr. Herren will be eligible to participate in the Autodesk Executive Incentive Plan

(“EIP”). Mr. Herren’s EIP target will be set at 75% of his base salary. Mr. Herren also will be eligible to participate in the Autodesk Executive Change in

Control Program. Mr. Herren will receive a signing bonus of $150,000, which will be subject to repayment if Mr. Herren resigns at any time within one year

following the commencement of his employment.

Pursuant to the offer letter, it will be recommended to the Autodesk Board of Directors that Mr. Herren be granted (i) 36,000 restricted stock units

and (ii) when performance standards are established for fiscal 2016, 36,000 performance-based restricted stock units. Restricted stock units and performance-

based restricted stock units vest based on continued employment as to one-third of the shares annually over a three year period from the effective date of

grant.



Mr. Herren will receive relocation assistance, including commuting benefits for 18 months, a relocation allowance, and home sale and purchase

assistance.

Item 9.01.     Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No.     Description

99.1 Press release, dated as of October 1, 2014 entitled “Autodesk Appoints Scott Herren as Chief Financial Officer.”
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Autodesk Names Scott Herren Chief Financial Officer

San Francisco, October 1, 2014 - Today, Autodesk, Inc. (NASDAQ: ADSK) announced R. Scott Herren will join the company as senior vice president and

chief financial officer, effective November 1, 2014. Herren, who is currently serving as senior vice president of finance at Citrix, will bring 30 years of

financial, strategic and operational experience to Autodesk. He will be based in San Francisco and report to Autodesk President and Chief Executive Officer

Carl Bass.

“I am excited Scott has agreed to join Autodesk and look forward to having him on the team,” said Bass. “Scott’s broad mix of financial, sales and product

management experience will be a fantastic addition to Autodesk. His leadership at Citrix, which like us, is tapping into cloud and mobile computing to help

customers work better, will benefit Autodesk in our transition to a more recurring, subscription-based business model over the coming years.”

Herren has spent the past 14 years at Citrix, a leader in mobile workspaces, virtualization, networking and cloud services. He currently leads the company’s

finance, accounting, tax, treasury, investor relations, real estate and facilities teams. Prior to his current role, Herren held a variety of leadership roles at Citrix

including vice president and managing director for EMEA and vice president and general manager of the company’s virtualization systems group. Before

joining Citrix in 2000, he spent 16 years in senior strategy and financial positions at FedEx and IBM.

“At Citrix, I spent time studying Autodesk and its move to a cloud and subscription model, and so had insight into the company and was impressed with what

I saw,” said Herren. “I’m thrilled to join Autodesk and this fantastic senior leadership team during this exciting time.”

About Autodesk

Autodesk helps people imagine, design and create a better world. Everyone--from design professionals, engineers and architects to digital artists, students and

hobbyists--uses Autodesk software to unlock their creativity and solve important challenges. For more information visit autodesk.com or follow @autodesk.

Autodesk is a registered trademark of Autodesk, Inc., and/or its subsidiaries and/or affiliates in the USA and/or other countries. All other brand names,

product names or trademarks belong to their respective holders. Autodesk reserves the right to alter product and services offerings, and specifications and

pricing at any time without notice, and is not responsible for typographical or graphical errors that may appear in this document.

© 2014 Autodesk, Inc. All rights reserved.


