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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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Item 1.01.  Entry into a Material Definitive Agreement.

On September 18, 2006, the Board of Directors of Autodesk, Inc. (“Autodesk” or the “Company”) approved an amendment (the “Amendment”) to certain stock
option agreements (the “Applicable Agreements”) issued pursuant to any of the Company’s stock option plans where the optionee has terminated or may
terminate his or her employment or service with the Company and whose outstanding options to purchase Company common stock would otherwise expire
before, or within 30 days after, the Company again becomes current in its reporting obligations under the Securities Exchange Act of 1934. During such time that
the Company is not current in its reporting obligations under the Securities Exchange Act of 1934, the Company has suspended the issuance and sale of shares of
its common stock pursuant to its registration statements on Forms S-8 filed with the Securities and Exchange Commission. The Amendment provides that the
post-termination exercise period set forth in the Applicable Agreements shall be extended such that the optionee may exercise his or her option until the later of
(i) the expiration of the original post-termination exercise period or (ii) thirty days after the earliest date upon which the option may be exercised without
violating applicable securities laws. However, in no event will the optionee be permitted to exercise his or her option later than the expiration of the term of the
option. The foregoing is qualified in its entirety by reference to the Amendment, a copy of which is attached hereto as Exhibit 10.1 and incorporated herein by
reference.

In addition, on September 18, 2006, the Board of Directors of the Company approved an amendment (the “ESPP Amendment”) to the Company’s 1998 Employee
Qualified Stock Purchase Plan (the “ESPP”), in response to the Company’s temporary suspension of all contributions to and exercises and purchases under the
ESPP while the Company is not current in its reporting obligations under the Securities Exchange Act of 1934. In general, the ESPP Amendment provides that, in
the event the Company is not current in its reporting obligations under the Securities Exchange Act of 1934 prior to September 30, 2006:

»  Each eligible employee shall be automatically enrolled as a participant in the offering period commencing on October 1, 2006, subject to Section 3 of
the ESPP (Eligibility), unless such employee elects not to participate in such offering period by filing a written statement declaring such election with
the Company prior to the time of the automatic enrollment in the new offering period; and

+  Employees participating in the offering period commencing on October 1, 2006 may, to the extent it is administratively feasible and on terms and
conditions prescribed by the Company, make a catch-up payment to their accounts under the ESPP for the lost payroll deductions attributable to the
period of time, if any, beginning on October 1, 2006, and ending on the date the Company becomes current in its reporting obligations under the
Securities Exchange Act of 1934.

The foregoing is qualified in its entirety by reference to the ESPP Amendment, a copy of which is attached hereto as Exhibit 10.2 and incorporated herein by
reference, and the ESPP, a copy of which is attached as Exhibit 10.1 to the Company’s Annual Report on Form 10-K for the fiscal year ended January 31, 2005,
filed with the Securities and Exchange Commission on March 31, 2005.

In addition, on September 18, 2006, the Board of Directors of the Company approved a one-time cash bonus to non-executive employees currently enrolled in the
ESPP. This cash bonus will be paid only in the event no purchase is made under the ESPP for the September 30, 2006 exercise date due to the fact that the
Company is not current in its reporting obligations under the Securities Exchange Act of 1934 as of September 30, 2006. Each eligible employee’s cash bonus
will be approximately equal to the difference between the price at which he or she would have purchased Autodesk shares through the ESPP and the closing price
of Autodesk shares on October 2, 2006, plus 5 percent. Based upon the closing price of Autodesk shares on September 21, 2006, the aggregate amount of the cash
bonus would be approximately $11 million.

Item 9.01.  Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description
10.1 Text of amendment to certain stock option agreements

10.2 Text of amendment to the Company’s 1998 Employee Qualified Stock Purchase Plan
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EXHIBIT 10.1

Text of Amendment to Certain Stock Option Agreements

Applicable Agreements are amended to add the following at the end of each such Applicable Agreement:

“Extension of Post-Termination Exercise Period. Notwithstanding any provision herein or the Plan to the contrary, if, at any time during the time period specified
herein for exercising the Option following the Optionee’s termination of employment or service (the “Post-Termination Exercise Period”), the Company
determines that the exercise of the Option would violate applicable securities laws, the Option shall remain exercisable until the later of (i) the expiration of the
Post-Termination Exercise Period or (ii) thirty (30) days after the earliest date upon which the Option may be exercised without violating applicable securities
laws. In no event may the Option be exercised later than the expiration of the term of the Option as set forth herein and/or the applicable grant notice.”



EXHIBIT 10.2

Section 5 of the ESPP is amended to add the following section effective as of September 18, 2006:

“(c) Notwithstanding any provision in the Plan to the contrary other than Section 3, in the event the Company’s Form S-8 registration statement with respect to
the issuance of Common Stock under the Plan is ineffective as of the Exercise Date scheduled to occur on September 30, 2006, each eligible Employee
(determined pursuant to Section 3) shall be automatically enrolled in the Offering Period commencing on October 1, 2006, unless the Employee elects not to
participate in such Offering Period by filing a written statement declaring such election with the Company prior to the time of the automatic enrollment in the
Offering Period. Payroll deductions for an Employee enrolled in the Offering Period commencing on October 1, 2006, shall commence as soon as
administratively practicable following the date the Company’s Form S-8 registration statement with respect to the issuance of Common Stock under the Plan
becomes effective and shall be made at the rate specified in the Employee’s subscription agreement provided that such rate is more than zero percent (0%),
subject to any change in subscription rate made pursuant to Section 6(c) and the Employee’s withdrawal from participation in the Plan in accordance with
Section 11. An Employee who has not filed a subscription agreement will be entitled to continue to participate in the Offering Period commencing on October 1,
2006, only if the individual submits a subscription agreement authorizing payroll deductions in an amount exceeding zero percent (0%) to the Company’s payroll
office (i) no earlier than the date the Company’s Form S-8 registration statement with respect to the issuance of Common Stock under the Plan becomes effective
and (ii) no later than two (2) weeks following the effective date of such S-8 registration statement or such other period of time as the Administrator may
determine (the “Enrollment Window”). Employees who fail to submit a subscription agreement during the Enrollment Window or whose subscription rate does
not exceed zero percent (0%) will be automatically terminated from participating in the Offering Period commencing on October 1, 2006.”

Section 6(b) of the ESPP is amended to add the following effective as of September 18, 2006:

“Notwithstanding the foregoing, effective for the Offering Period commencing on October 1, 2006, the Company will, on such terms and conditions as the
Company may prescribe, permit a participant to make a payment to his or her account up to the payroll deductions that would have been made during the period
of time, if any, beginning on October 1, 2006, and ending on the date subsequent thereto that the Company’s Form S-8 registration statement with respect to the
issuance of Common Stock under the Plan becomes effective. Such payment, if administratively feasible, must be made by check within thirty (30) days of such
date and in accordance with such other terms and conditions prescribed by the Company.”



