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Item 1.01. Entry into a Material Definitive Agreement

On June 8, 2006, the Board of Directors of Autodesk, Inc. (the “Company”) adopted changes to the annual cash compensation paid to non-employee
directors of the Company, pursuant to Section 3.15 of the Bylaws of the Company. Effective immediately, non-employee directors of the Company will receive
the annual cash compensation set forth below:
 

Member of the Board of Directors   $75,000
Lead Director   $25,000
Chair of the Audit Committee   $25,000
Chair of the Compensation and Human Resources Committee   $20,000
Chair of the Corporate Governance and Nominating Committee (no change)   $10,000

As in the past, each director may elect to receive up to fifty percent of the annual compensation in cash, with the balance paid in the form of restricted stock
issued at a rate of $1.20 worth of stock for each $1.00 of cash compensation foregone. The restricted stock issued would vest approximately one year following
the date of issuance.
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