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April 29, 2013 
Dear Autodesk Stockholder:
You are cordially invited to attend Autodesk’s 2013 Annual Meeting of Stockholders to be held on Thursday, June 13,
2013, at 3:00 p.m., Pacific Time, at our San Francisco office, The Landmark, One Market Street, 2nd Floor, San
Francisco, California 94105.
The 2013 Annual Meeting of Stockholders will be held for the following purposes:
1.To elect the nine directors listed in the accompanying Proxy Statement;

2. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the
fiscal year ending January 31, 2014;

3.To hold a non-binding vote to approve compensation for our named executive officers; and
4.To transact such other business as may properly come before the Annual Meeting.
The accompanying Notice of 2013 Annual Meeting of Stockholders and Proxy Statement describe these proposals in
greater detail. We encourage you to read this information carefully.
This year we are once again relying on the Securities and Exchange Commission rule that allows us to furnish our
proxy materials to our stockholders over the Internet rather than in paper form. We believe this delivery process
reduces our environmental impact and lowers the costs of printing and distributing our proxy materials without
hindering our stockholders' timely access to this important information.

We hope that you will be able to attend this year's Annual Meeting. We will report on fiscal 2013, and there will be an
opportunity for all stockholders present to ask questions. Whether or not you plan to attend the meeting, please ensure
that you are represented by voting in advance. You can vote on the Internet, by telephone, or by requesting, signing
and returning a proxy card. Your vote is important.
On behalf of the Board of Directors, I would like to express our appreciation for your continued support of Autodesk.

Very truly yours,
Carl Bass
President and Chief Executive Officer

Edgar Filing: AUTODESK INC - Form DEF 14A

3



NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS

Time and Date Thursday, June 13, 2013, at 3:00 p.m., Pacific Time.

Place
Autodesk’s San Francisco office, located at: The Landmark, One Market
Street, 2nd Floor, San Francisco, California 94105.

Items of Business (1)
To elect the nine directors listed in the accompanying Proxy
Statement to serve for the coming year and until their successors are
duly elected and qualified.

(2)
To ratify the appointment of Ernst & Young LLP as our independent
registered public accounting firm for the fiscal year ending
January 31, 2014.

(3) To hold a non-binding vote to approve compensation for our named
executive officers.

(4) To transact such other business as may properly come before the
Annual Meeting.

These items of business are more fully described in the Proxy Statement
accompanying this Notice of 2013 Annual Meeting of Stockholders.

Adjournments and Postponements

Any action on the items of business described above may be considered at
the Annual Meeting at the time and on the date specified above or at any
time and date to which the Annual Meeting may be properly adjourned or
postponed.

Record Date You are entitled to vote if you were a stockholder of record as of the close
of business on April 19, 2013.

Voting

Your vote is very important. Whether or not you plan to attend the Annual
Meeting, we encourage you to read the Proxy Statement and to vote. You
can vote on the Internet, by telephone, or by requesting, signing and
returning your proxy card as soon as possible. For specific instructions on
how to vote your shares, please refer to the section entitled “Questions and
Answers About the 2013 Annual Meeting and Procedural Matters”
beginning on page 1 of the Proxy Statement and the instructions on the
notice of Internet availability of proxy materials.
All stockholders are cordially invited to attend the Annual Meeting. If you
attend the Annual Meeting, you may vote in person even if you previously
signed and returned a proxy card or voted on the Internet or by telephone.

By Order of the Board of Directors,
Pascal W. Di Fronzo
Senior Vice President, General Counsel and Secretary
This notice of Annual Meeting, Proxy Statement and accompanying form of proxy card are being distributed and
made available on or about April 29, 2013.
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PROXY STATEMENT FOR 2013 ANNUAL MEETING OF STOCKHOLDERS

QUESTIONS AND ANSWERS ABOUT THE 2013 ANNUAL MEETING AND PROCEDURAL MATTERS

2013 Annual Meeting

Q: Why am I receiving these proxy materials?
______________________________________________________________________________________________________

A: The Board of Directors (“Board”) of Autodesk, Inc. (“Autodesk,” “we” or “our”) is providing these proxy materials to you
in connection with the solicitation of proxies for use at our 2013 Annual Meeting of Stockholders (the “Annual
Meeting”) to be held on Thursday, June 13, 2013, at 3:00 p.m., Pacific Time, and at any adjournment or postponement
thereof, for the purpose of considering and acting upon the matters set forth herein. We are providing these materials
to all of our stockholders through a Notice of Internet Availability of Proxy Materials (the “Notice”) unless a
stockholder has specifically requested a full set paper copy of this Proxy Statement together with our fiscal year 2013
Annual Report.

Q: Why did I receive a Notice in the mail regarding the Internet availability of proxy materials instead of a full set
paper copy of this Proxy Statement and fiscal year 2013 Annual Report?
______________________________________________________________________________________________________

A: We are once again relying on a Securities and Exchange Commission (“SEC”) rule that allows companies to furnish
their proxy materials over the Internet rather than in paper form. This rule allows us to send all of our stockholders a
Notice that explains how to access the proxy materials over the Internet or how to request a paper copy of proxy
materials. If you would prefer to receive proxy materials in printed form by mail or electronically by email on an
ongoing basis, please follow the instructions contained in the Notice. Proxy materials for our 2014 and future annual
meetings of stockholders will be delivered to all of our stockholders by a Notice rather than in paper form unless a
stockholder specifically requests to receive printed proxy materials.

Q: Why did I receive a full set paper copy of this Proxy Statement in the mail and not a Notice regarding the Internet
availability of proxy materials?
____________________________________________________________________________________________________

A: Stockholders who previously requested full paper copies of the proxy materials are receiving paper copies of the
proxy materials instead of a Notice this year. If you would like to reduce the costs we incur in printing and mailing
proxy materials, you can consent to receiving all future proxy statements, proxy cards and annual reports
electronically via email or the Internet. To sign up for electronic delivery, please follow the instructions provided at
www.autodesk.com under “Investor Relations” or on your proxy card or voting instruction form.

Q: Where is the Annual
Meeting?______________________________________________________________________________________________________

A: The Annual Meeting will be held at Autodesk’s San Francisco office, located at The Landmark, One Market Street,
2nd Floor, San Francisco, California 94105. The telephone number at that location is (415) 356-0700. Directions and
maps to the Annual Meeting are available at www.autodesk.com under “Contact Us.”

2013 Proxy Statement 1
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Q: Can I attend the Annual
Meeting?______________________________________________________________________________________________________

A: Yes, you can attend the Annual Meeting in person if you are a stockholder of record or a beneficial owner as of
April 19, 2013 (the “Record Date”). Please notify David Gennarelli, Autodesk's Director of Investor Relations, by
telephone at (415) 507-6705 or by email at investor.relations@autodesk.com if you plan to attend the Annual
Meeting. You will need proof of identity to enter the Annual Meeting. If your shares are held in a brokerage account
or by a bank or another nominee, you also will need to bring a copy of a brokerage statement reflecting stock
ownership as of the record date. The Annual Meeting will begin promptly at 3:00 p.m., Pacific Time. Please leave
ample time for parking and to check in.

Stock Ownership

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?
______________________________________________________________________________________________________

A: Stockholders of record—If your shares are registered directly in your name with Autodesk’s transfer agent,
Computershare Investor Services LLC, you are considered, with respect to those shares, the “stockholder of record.” If
you are a stockholder of record, these proxy materials have been sent directly to you by Autodesk.

Beneficial owners—Most Autodesk stockholders hold their shares through a broker, trustee or nominee, rather than
directly in their own name. If your shares are held in a brokerage account or by a bank or another nominee, you are
considered the “beneficial owner” of shares held in “street name.” If you hold your shares in street name, these proxy
materials have been forwarded to you by your broker, trustee or nominee. That entity is considered, with respect to
those shares, the stockholder of record. As the beneficial owner, you have the right to direct your broker, trustee or
nominee on how to vote your shares. Since a beneficial owner is not the stockholder of record, you may not vote these
shares in person at the Annual Meeting unless you obtain a “legal proxy” from the broker, trustee or nominee that holds
your shares, giving you the right to do so.

Quorum and Voting

Q: Who is entitled to vote at the Annual
Meeting?______________________________________________________________________________________________________

A: Holders of record of Autodesk’s Common Stock, par value $0.01 per share (“Common Stock”), at the close of
business on the Record Date are entitled to receive notice of and to vote their shares at the Annual Meeting. Beneficial
owners have the right to direct their broker, trustee or nominee on how to vote their shares, as described above.
Stockholders are entitled to cast one vote for each share of Common Stock they hold as of the Record Date.

As of the Record Date, there were 224,323,071 shares of Common Stock outstanding and entitled to vote at the
Annual Meeting. No shares of Autodesk’s Preferred Stock were outstanding.

Q: How many shares must be present or represented to conduct business at the Annual
Meeting?______________________________________________________________________________________________________

A: The presence of the holders of a majority of the shares of Common Stock entitled to vote at the Annual Meeting is
necessary to constitute a quorum at the Annual Meeting. Stockholders are counted as present if they are present in
person at the Annual Meeting or have properly submitted a proxy card. Under the General Corporation Law of the
State of Delaware, abstentions and broker “non-votes” are counted as present and entitled to vote and are therefore
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included for purposes of determining whether a quorum is present at the Annual Meeting.

Q: What are “broker
non-votes”?______________________________________________________________________________________________________

A: Generally, if shares are held in street name, the beneficial owner is entitled to give voting instructions to the broker
or other agent holding the shares. If the beneficial owner does not provide voting instructions, the broker or other
agent can still vote the shares with respect to matters that are considered “routine,” but not with respect to “non-routine”
matters. Broker non-votes occur when a beneficial owner of shares held in “street name” does not give instructions to
the broker, trustee or nominee holding the shares as to how to vote on matters deemed “non-routine.” If a broker or other
record holder of our Common Stock

2013 Proxy Statement 2
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indicates on a proxy that it does not have discretionary authority to vote certain shares on a particular proposal, then
those shares will be treated as broker non-votes with respect to that proposal. Accordingly, if you own shares through
a broker or other agent, please be sure to instruct your nominee how to vote to ensure that your vote is counted on
each of the proposals.

Q: Which ballot measures are considered “routine” or
“non-routine”?______________________________________________________________________________________________________

A: The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for
the fiscal year ending January 31, 2014 (Proposal 2) is considered routine under applicable rules. A broker, trustee or
nominee holding shares may generally vote on routine matters, so there should not be any broker non-votes in
connection with Proposal 2. The election of the nine directors listed in the accompanying Proxy Statement (Proposal
1) and the advisory vote on executive compensation (Proposal 3) are matters considered non-routine under applicable
rules. A broker or other agent cannot vote without instructions on non-routine matters, so there may be broker
non-votes on Proposal 1 and Proposal 3.

Q: How can I vote my shares in person at the Annual Meeting?
______________________________________________________________________________________________________

A: If you hold shares in your name as the stockholder of record, you may vote those shares in person at the Annual
Meeting. If you hold shares beneficially in street name, you may vote those shares in person at the Annual Meeting
only if you obtain a “legal proxy” from the broker, trustee or nominee that holds your shares giving you the right to do
so. Even if you plan to attend the Annual Meeting, we recommend that you also submit your proxy card or follow the
voting instructions described below so that your vote will be counted if you later decide not to attend.

Q: How can I vote my shares without attending the Annual Meeting?
______________________________________________________________________________________________________

A: If you are a stockholder of record, you may instruct the proxy holders how to vote your shares in one of three
ways:

•by using the Internet voting site,
•by calling the toll-free telephone number listed on the proxy card and Notice, or

•
by requesting a proxy card from Autodesk by telephone at (415) 507-6705 or by email at
investor.relations@autodesk.com, and completing, signing, dating and returning the proxy card in the postage
pre-paid envelope provided.

Proxy cards submitted by mail must be received by the time the Annual Meeting begins in order for your shares to be
voted. If you sign and return a proxy card without giving specific voting instructions, your shares will be voted as
recommended by our Board.

Specific instructions for using the telephone and Internet voting systems are on the proxy card and Notice. The
telephone and Internet voting systems for stockholders of record will be available until 11:59 p.m. (Eastern Time) on
June 12, 2013.

If you are a beneficial owner, you will receive instructions from your broker, trustee or nominee that you must follow
in order to have your shares voted. These instructions will indicate if Internet and telephone voting are available, and
if so, how to access and use those methods.
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Q: What proposals will be voted on at the Annual Meeting?
______________________________________________________________________________________________________

A: At the Annual Meeting, stockholders will be asked to vote:

(1)To elect the nine directors named in this Proxy Statement to serve for the coming year and until their successors areduly elected and qualified;

(2)To ratify the appointment of Ernst & Young LLP as Autodesk's independent registered public accounting firm forthe fiscal year ending January 31, 2014; and
(3)To approve, on an advisory basis, the compensation of our named executive officers.

2013 Proxy Statement 3
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Q: What is the voting requirement to approve these proposals?
______________________________________________________________________________________________________

A: Proposal One—A majority of the votes duly cast is required for the election of each director. If the number of shares
voted “for” a director nominee exceeds the number of votes cast “against,” the nominee will be elected as a director of
Autodesk to serve until the next annual meeting or until his or her successor has been duly elected and qualified.

You may vote “FOR,” “AGAINST” or “ABSTAIN” on each of the nine nominees for election as director. Abstentions and
broker non-votes will not affect the outcome of the election.

Proposal Two—The affirmative vote of a majority of the votes duly cast is required to ratify the appointment of Ernst &
Young LLP as Autodesk’s independent registered public accounting firm.

You may vote “FOR,” “AGAINST” or “ABSTAIN” on this proposal. Abstentions are deemed to be votes cast and have the
same effect as a vote against this proposal. However, broker non-votes are not deemed to be votes cast and, therefore,
are not included in the tabulation of the voting results on this proposal.

Proposal Three—The affirmative vote of a majority of the shares present in person or represented by proxy and entitled
to vote are required to approve, on an advisory basis, the compensation of our named executive officers.

You may vote “FOR,” “AGAINST” or “ABSTAIN” on this proposal. Abstentions are deemed to be votes cast and have the
same effect as a vote against this proposal. However, broker non-votes are not deemed to be votes cast and, therefore,
are not included in the tabulation of the voting results on this proposal.

Q: What happens if I do not cast a vote?
______________________________________________________________________________________________________

A: Stockholders of record—If you are a stockholder of record and you do not cast your vote, no votes will be cast on
your behalf on any of the items of business at the Annual Meeting.

Beneficial owners—If you hold your shares in street name and you do not cast your vote, your broker, trustee or
nominee can use its discretion to vote on ratification of the appointment of Ernst & Young LLP as our independent
registered public accounting firm. However, you must cast your vote if you want it to count in the election of directors
and the non-binding approval of compensation for our named executive officers.

In the past, if you held your shares in street name and you did not indicate how you wanted your shares voted in the
election of directors, your broker was allowed to vote on your behalf as the broker deemed appropriate. Due to recent
rule changes, your broker may no longer vote your uninstructed shares with respect to Proposal One or Proposal
Three. Your broker will, however, continue to have discretion to vote any uninstructed shares on the ratification of the
appointment of Autodesk’s independent registered public accounting firm (Proposal Two).

Q: How does the Board recommend that I vote?
______________________________________________________________________________________________________

A: The Board unanimously recommends that you vote your shares “FOR” the election of each of the nine nominees
listed in Proposal One, “FOR” the ratification of the appointment of Ernst & Young LLP as Autodesk's independent
registered public accounting firm for the fiscal year ending 
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