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In accordance with SEC Rule 10b5—1, Ms, Bartz established a written plan that provides for the exercise of certain options to purchase the Company’s Common
Stock and the automatic sale of the underlying shares of Common Stock in accordance with specific guidelines.

On September 8, 1999, we entered into a retention agreement with Marcia Sterling to act as Senior Vice President, General Counsel and Secretary of Autodesk.
This retention agreement provides that in the event Ms. Sterling is terminated without cause any time before September 8, 2004, then she is entitled to receive a
severance payment up to a maximum of one year’s base compensation.

During fiscal year 2004, the law firm of Wilson Sonsini Goodrich & Rosati, Professional Corporation, acted as principal outside counsel to Autodesk. Mr.
Bertelsen, a director of Autodesk, is a member of Wilson Sonsini Goodrich & Rosati, Professional Corporation. Payments by Autodesk to Wilson Sonsini
Goodrich & Rosati were less than one percent of that firm’s revenues in the last fiscal year. We believe that the services performed by Wilson Sonsini Goodrich
& Rosati, Professional Corporation were provided on terms no more or less favorable than those with unrelated parties.

In March 2000, the Board of Directors approved the Executive Change in Control Program (the “Change in Contro} Program™), in an effort to ensure the
continued service of the Company’s key executives in the event of a future change in control event. Each of the Company’s current executive officers participates
in the Change of Control Program. Under the terms of the Change in Control Program, if, within 12 months of a Change of Control (as defined below), an
executive officer who participates in the Program is terminated without cause, he or she will receive:

«  An amount equal to the executive officer’s annual base compensation and average annual bonus, payable bimonthly over a 12 month period;

«  The acceleration of such executive officer’s stock options with respect to the number of shares that would have vested within the 12 months following
the date of the executive officer’s termination; and

- Continued coverage of medical, dental and vision insurance until the earlier of 12 months from the date of termination or when he or she becomes
covered under another employer’s employee benefit plans.

If the executive officer is terminated for any other reason, he or she will receive severance or other benefits only to the extent he or she would be entitled to
receive those benefits under the Company’s then—existing benefit plans and policies.

If the benefits provided under the Change in Control Program constitute parachute payments under Section 280G of the Internal Revenue Code and are subject to
the excise tax imposed by Section 4999 of the Internal Revenue Code, then such benefits will be (1) delivered in full, or (2) delivered to such lesser extent that
would result in no portion of the benefits being subject to the excise tax, whichever amount results in the receipt of the greatest amount of benefits.

As defined in the Change in Control Program, a “Change of Control” means:

+  The acquisition of beneficial ownership by any person, directly or indirectly, of 50% or more of the total voting power represented by the Company’s
then—outstanding voting securities;



