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Item 3.03. Material Modification to Rights of Security Holders

Autodesk, Inc. (the “Company”) entered into a Preferred Shares Rights Agreement dated December 14, 1995, as amended (the “Rights Agreement”) with Harris
Trust and Savings Bank as Rights Agent. Pursuant to the Rights Agreement, each stockholder of the Company obtained a right to purchase one one-thousandth of
a share of the Company’s Series A Participating Preferred Stock for each share of the Company’s Common Stock then-owned by such stockholder (the “Rights”).
Under various circumstances set forth in the Rights Agreement, such Rights would become exercisable for Common Stock of the Company or other securities.

At the close of business on December 14, 2005, pursuant to the terms of the Rights Agreement, the Rights expired, effectively terminating the Rights Agreement.



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/ Marcia K. Sterling
Marcia K. Sterling
Senior Vice President, General Counsel and Secretary

Date: December 19, 2005



