


POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below
constitutes and appoints Carl Bass as his or her attorney-in-fact, each with the power of substitution, for him or
her in any and all capacities, to sign any amendments to this Report on Form 10-K, and to file the same, with
exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission,
hereby ratifying and confirming all that each of said attorneys-in-fact, or his substitute or substitutes, may do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed
below by the following persons on behalf of the Registrant and in the capacities as of March 20, 2009.

Signature Title
/s/  CARL BAss Chief Executive Officer and President
Carl Bass (Principal Executive Officer)

Interim Chief Financial Officer
(Principal Financial Officer and
Principal Accounting Officer)

/s/  MARK A. BERTELSEN Director
Mark A. Bertelsen

/s/  CRAWFORD W. BEVERIDGE Director

Crawford W. Beveridge

/s/ J. HALLAM DAWSON Director

J. Hallam Dawson

/s/ PER-KRISTIAN HALVORSEN Director
Per-Kristian Halvorsen
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/s/  SEAN M. MALONEY Director
Sean M. Maloney

/s/  ELIZABETH NELSON Director
Elizabeth Nelson
/s/  CHARLES ROBEL Director
Charles Robel
/s/  STEVEN M. WEST Director

Steven M. West
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Exhibit No.

2.1

3.1

32

10.1%*

10.2%*

10.3*

10.4*

10.5%

10.6*

10.7*

10.8*

10.9%*

10.10%*

10.11%*

10.12%*

10.13*

10.14*

10.15*

102

Index to Exhibits

Description

Agreement and Plan of Merger, dated as of May 1, 2008, by and among Autodesk, Inc., Switch
Acquisition Corporation and Moldflow Corporation (incorporated by reference to Exhibit 2.1 filed
with the Registrant’s Current Report on Form 8-K filed on May 2, 2008)

Amended and Restated Certificate of Incorporation of Registrant (incorporated by reference to
Exhibit 3.1 filed with the Registrant’s Annual Report on Form 10-K for the fiscal year ended
January 31, 2000)

Amended and Restated Bylaws of Registrant (incorporated by reference to Exhibit 3.1 filed with
the Registrant’s Current Report on Form 8-K filed on March 18, 2009)

Registrant’s 1996 Stock Plan (incorporated by reference to Exhibit 10.1 filed with the Registrant’s
Quarterly Report on Form 10-Q for the fiscal quarter ended October 31, 2005)

Registrant’s 1996 Stock Plan Forms of Agreement (incorporated by reference to Exhibit 10.5 filed
with the Registrant’s Annual Report on Form 10-K for the fiscal year ended January 31, 2005)

Registrant’s 1998 Employee Qualified Stock Purchase Plan, as amended (incorporated by
reference to Exhibit 10.3 filed with the Registrant’s Annual Report on Form 10-K for the fiscal
year ended January 31, 2008)

Registrant’s 1998 Employee Qualified Stock Purchase Plan Forms of Agreement (incorporated by
reference to Exhibit 10.2 filed with the Registrant’s Annual Report on Form 10-K for the fiscal
year ended January 31, 2005)

Registrant’s 1998 Employee Qualified Stock Purchase Plan Form of Agreement (non-U.S.
Employees) (filed herewith)

Registrant’s 2000 Directors’ Option Plan, as amended (incorporated by reference to Exhibit 10.2
filed with the Registrant’s Current Report on Form 8-K filed on June 18, 2008)

Registrant’s 2000 Directors’ Option Plan Forms of Agreements (incorporated by reference to
Exhibit 10.2 filed with the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter
ended April 30, 2008)

Registrant’s 2006 Employee Stock Plan (incorporated by reference to Exhibit 10.2 filed with the
Registrant’s Current Report on Form 8-K filed on November 15, 2005)

Registrant’s 2006 Employee Stock Plan Forms of Agreement (incorporated by reference to
Exhibit 10.8 filed with the Registrant’s Annual Report on Form 10-K for the fiscal year ended
January 31, 2006 and Exhibit 10.1 filed with the Registrant’s Current Report on Form 8-K filed
on June 20, 2007)

Registrant’s 2008 Employee Stock Plan (incorporated by reference to Exhibit 10.1 filed with the
Registrant’s Current Report on Form 8-K filed on November 13, 2007)

Registrant’s 2008 Employee Stock Plan Forms of Agreement (incorporated by reference to
Exhibit 10.1 filed with the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter
ended April 30, 2008)

Registrant’s 2008 Employee Stock Plan Form of Agreement (incorporated by reference to
Exhibit 10.1 filed with the Registrant’s Current Report on Form 8-K filed on February 6, 2009)

Registrant’s 2008 Employee Stock Plan Forms of Restricted Stock Unit Agreements (incorporated
by reference to Exhibit 10.2 filed with the Registrant’s Current Report on Form 8-K filed on
June 18, 2008)

Registrant’s 2008 Employee Stock Plan Forms of Agreement (non-U.S. Employees) (filed
herewith)

Text of amendment to certain stock option agreements (incorporated by reference to Exhibit 10.1
filed with the Registrant’s Current Report on Form 8-K filed on September 22, 2006)



Exhibit No.

10.16*
10.17*

10.18*

10.19*

10.20*

10.21%*

10.22%
10.23*

10.24%*

10.25%

10.26*

10.27*

10.28

10.29

21.1
23.1
24.1
31.1

32.1

Description
Amendments to certain stock option agreements (filed herewith)

Form of Promise to Make Cash Payment and Option Amendment (U.S. Employees) (incorporated
by reference to Exhibit 99.1 filed with the Registrant’s Current Report on Form 8-K filed on
July 27, 2007)

Form of Promise to Make Cash Payment and Option Amendment (Canadian Employees)
(incorporated by reference to Exhibit 99.2 filed with the Registrant’s Current Report on Form 8-K
filed on July 27, 2007)

Executive Incentive Plan (incorporated by reference to Exhibit 10.13 filed with the Registrant’s
Annual Report on Form 10-K for the fiscal year ended January 31, 2006)

Participants, target awards and payout formulas for fiscal year 2009 under the Registrant’s
Executive Incentive Plan (incorporated by reference to Item 5.02 of the Registrant’s Current
Report on Form 8-K filed on March 18, 2008)

Registrant’s 2005 Non-Qualified Deferred Compensation Plan, as amended and restated, effective
as of January 1, 2008, as further amended and restated, effective as of December 31, 2008
(incorporated by reference to Exhibit 10.1 filed with the Registrant’s Quarterly Report on
Form 10-Q for the fiscal quarter ended October 31, 2008)

Executive Change in Control Program, as amended and restated (filed herewith)

Description of annual cash compensation paid to non-employee directors (incorporated by
reference to Item 1.01 of the Registrant’s Current Report on Form 8-K filed on June 14, 2006 and
Item 5.02 of the Registrant’s Current Report on Form 8-K filed on March 18, 2009)

Form of Indemnification Agreement executed by Autodesk and each of its officers and directors
(incorporated by reference to Exhibit 10.8 filed with the Registrant’s Annual Report on Form 10-K
for the fiscal year ended January 31, 2005)

Employment Agreement between Registrant and Carol A. Bartz dated January 19, 2007
(incorporated by reference to Exhibit 10.1 filed with the Registrant’s Current Report on Form 8-K
filed on January 25, 2007)

Amended and Restated Employment Agreement between Registrant and Carl Bass dated
December 12, 2008 (filed herewith)

Registrant’s Equity Incentive Deferral Plan as amended and restated effective as of June 12, 2008
(incorporated by reference to Exhibit 10.4 filed with the Registrant’s Quarterly Report on
Form 10-Q for the fiscal quarter ended July 31, 2008)

Office Lease between Registrant and the J.H.S. Trust for 111 McInnis Parkway, San Rafael, CA,
as amended (incorporated by reference to Exhibit 10.1 filed with the Registrant’s Quarterly
Report on Form 10-Q for the fiscal quarter ended October 31, 2004)

Credit Agreement between Registrant and CITIBANK, N.A. dated as of August 30, 2005
(incorporated by reference to Exhibit 10.1 filed with the Registrant’s Current Report on Form 8-K
filed on August 23, 2007)

List of Subsidiaries (filed herewith)
Consent of Independent Registered Public Accounting Firm (Ernst & Young LLP) (filed herewith)
Power of Attorney (contained in the signature page to this Annual Report)

Certification of Chief Executive Officer and Interim Chief Financial Officer pursuant to
Rule 13a-14(a) of the Securities Exchange Act of 1934 (filed herewith)

Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (filed herewith)

* Denotes a management contract or compensatory plan or arrangement.
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Board of Directors

Carl Bass
Chief Executive Officer and President
Autodesk, Inc.

Mark A. Bertelsen*

Senior Partner, Wilson Sonsini
Goodrich & Rosati, Professional
Corporation, Attorneys-at-Law

Crawford W. Beveridge

Executive Vice President and Chairman
EMEA, APAC and the Americas,

Sun Microsystems, Inc.

J. Hallam Dawson
Chairman of the Board,
IDI Associates

Dr. Per-Kristian Halvorsen
Chief Innovation Officer and
Senior Vice President, Intuit

Sean M. Maloney

Executive Vice President,

Chief Sales and Marketing Officer,
Intel Corporation

Elizabeth A. Nelson
Independent Consultant

Charles J. Robel
Chairman of the Board,
McAfee, Inc.

Steven M. West
Founder and Partner, Emerging
Company Partners LLC

Company Executive Officers

Carl Bass
Chief Executive Officer and President

George M. Bado
Executive Vice President,
Sales and Services

Jan Becker
Senior Vice President, Human
Resources and Corporate Real Estate

Jay Bhatt
Senior Vice President, Architecture,
Engineering and Construction Solutions

Chris Bradshaw
Senior Vice President,
Chief Marketing Officer

Moonhie Chin
Senior Vice President, Strategic
Planning and Operations

Pascal W. Di Fronzo
Senior Vice President, General
Counsel and Secretary

Amar Hanspal
Senior Vice President, Platform
Solutions and Emerging Business

Mark J. Hawkins
Executive Vice President,
Chief Financial Officer

Robert “Buzz” Kross
Senior Vice President
Manufacturing Solutions

Marc Petit
Senior Vice President,
Media & Entertainment

Corporate Headquarters

Worldwide Headquarters
Autodesk, Inc.

111 Mclnnis Parkway

San Rafael, California 94903
USA

Asia Pacific Headquarters
Autodesk Asia Pte Ltd.

3 Fusionopolis Way

#10-21 Symbiosis
Singapore 138633
Singapore

European Headquarters
Autodesk Development Sarl
Rue du Puits-Godet-6

Case Postale 35

Neuchatel 2002
Switzerland

Legal Counsel

Wilson Sonsini Goodrich & Rosati
Professional Corporation

650 Page Mill Road

Palo Alto, CA 94304

USA

Transfer Agent

Computershare Inc.
250 Royall Street
Canton, MA 02021
USA

Independent Registered Public
Accounting Firm

Ernst & Young, LLP
303 Almaden Boulevard
San Jose, CA95110
USA

*  Mr. Bertelsen has informed the Board of Directors that he is retiring from the Board of Directors and will not seek re-election
at the 2009 Annual Meeting of Stockholders.

Notice of Annual Meeting

Held at Autodesk, Inc.’s San Francisco office at The Landmark at One Market Street, 2nd Floor, San Francisco, California 94105, USA,

June 11, 2009, 3:00 p.m. Pacific Time.

Investor Relations

For more information, including copies of this annual report free of charge, write to us at: Investor Relations Autodesk, Inc.,
111 MclInnis Parkway, San Rafael, CA 94903, USA; Phone us at 415-507-6705; or email us at investor.relations@autodesk.com;

or visit our website at: www.autodesk.com.



AutOdeSko Autodesk, Inc., 111 Mclnnis Parkway, San Rafael, CA 94903

FSC

Mixed Sources

Product group from well-managed
forests and other controlled sources

www.fsc.org Cert no.
© 1996 Forest Stewardship Council





