Autodesk, Inc.
Audit Committee Charter
Purpose
Autodesk’s Audit Committee is a committee of the Board of Directors. Committee members are
appointed by and serve at the discretion of the Board of Directors. The Audit Committee is
established to assist the Board in fulfilling its oversight responsibilities by reviewing the
financial reporting, the systems of internal controls, and the audit process; and by monitoring
compliance with applicable laws, regulations and policies. In discharging its responsibilities, the
Committee shall have full access to all of Autodesk’s books, records, facilities and personnel,
and shall have full authority to engage counsel and such other advisors as it deems necessary.
Membership
The Audit Committee will consist of not less than three members of the Board of Directors. All
members must be independent and financially literate, and at least one financially sophisticated,
as such terms are defined for the purposes of service on an audit committee by the NASDAQ
Marketplace Rules and the rules of the SEC. At least one member will be an “audit committee
financial expert” as defined in the rules of the SEC. The Board of Directors will designate one
member as Chairperson. Members of the Audit Committee will serve until a replacement
member is appointed by the Board of Directors.
Meetings
The Audit Committee will generally meet eight times each year coincident with the timing of
Board of Directors meetings and prior to the release of the Company’s quarterly and annual
fiscal year earnings. Each meeting will include an executive session, which will allow the Audit
Committee to maintain free and open communications with the Company’s independent auditors
and internal audit department.
Reporting
The Audit Committee will keep minutes summarizing each meeting and report to the Board of
Directors on its activities. If requested by the Board of Directors, the Audit Committee may
invite the independent auditors to attend the full Board meeting to assist in reporting the results
of their annual audit and answer questions from other directors. Alternatively, the other directors,
particularly the other independent directors, may be invited to attend the Audit Committee
meeting during which the results of the annual audit are reviewed or other Audit Committee
meetings, as appropriate.
Responsibilities
The Audit Committee will:
1. Approve the selection, compensation, evaluation, and replacement of, and oversee the work
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of, the independent auditors (including the resolution of any disagreements between management
and the independent auditor regarding financial reporting); and pre-approve all fees and terms of
audit and non-audit engagements, including the audit engagement letter.
2. Have a clear understanding with management and the independent auditors that the
independent auditors are ultimately accountable to the Audit Committee and the Board of
Directors, as representatives of the Company’s stockholders.
3. Monitor the independence and objectivity of the independent auditors and ensure that the
Committee annually receives from the independent auditors the required formal written
statement on their independence, obtain annually from the independent auditors a report
regarding the firm’s internal quality control procedures.
4. Prior to the annual independent audit, review with the independent auditors and financial
management the scope of the independent audit and the areas of audit emphasis.
5. Review with management and the independent auditors the financial statements, including the
Company’s critical accounting policies and disclosures under Management’s Discussion and
Analysis of Financial Condition and Results of Operations, prior to the filing of the Company’s
Annual Report on Form 10-K. Discuss with the independent auditors their judgment about the
quality, not just acceptability, of accounting principles, the reasonableness of significant
judgments, and the clarity and completeness of the disclosures in the financial statements.
6. Discuss with management and the independent auditors the management letter and response
and any other matters required to be communicated to the Audit Committee by the independent
auditors.
7. Review with management and the independent auditors the interim financial statements,
including the Company’s disclosures under Management’s Discussion and Analysis of Financial
Condition and Results of Operations, prior to the filing of the Company’s quarterly report on
Form 10-Q and discuss the results of the quarterly review and any other matters required to be
communicated to the Audit Committee by the independent auditors.
8. Together with management, select and subsequently evaluate the internal audit head.
9. Approve the charter of the internal audit department and the annual internal audit plan.
10. Review the results of internal audit’s activities, including evaluation of compliance with
laws, regulations and Company policy.
11. Monitor actions taken to address matters noted in internal audit reports and in management
letters issued by the independent auditors.
12. Discuss and review Autodesk’s key internal accounting control policies and procedures and
accounting policy changes.
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13. Provide a forum for internal audit and the independent auditors to meet in closed session with
the Audit Committee.
14. Establish and monitor the procedures for handling complaints regarding accounting, internal
accounting controls, or auditing matters, including procedures for confidential, anonymous
submission of concerns by employees regarding accounting and auditing matters.
15. Review compliance with Autodesk’s Related Party and Non-routine Transactions Policy,
including reviewing and approving in advance any proposed related party transactions.
16. Review the Company’s plans and subsequent progress in addressing and resolving significant
operational or other issues as they may arise.
17. Review and reassess this charter at least annually and submit it to the Board of Directors for
approval.
18. Require an annual assessment of the performance of the Audit Committee.
19. Submit for inclusion in the Company’s annual Proxy Statement the audit committee
disclosures required by the SEC and NASDAQ Marketplace Rules, including the Audit
Committee Report and the confirmation of the existence of a written charter (and its publication
at least every three years), and confirm to the Board of Directors the independence and financial
literacy of Audit Committee members.
20. Review and investigate other matters within the scope of the Audit Committee’s duties, as
deemed necessary.
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