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(Print or Type Responses)

1. Name and Address of Reporting Person *

Bado George M
2. Issuer Name and Ticker or Trading

Symbol
AUTODESK INC [ADSK]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

VP, Worldwide Sales

(Last) (First) (Middle)

111 MCINNIS PARKWAY

3. Date of Earliest Transaction
(Month/Day/Year)
06/08/2007

(Street)

SAN RAFAEL, CA 94903

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired (A)
or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6.
Ownership
Form:
Direct (D)
or Indirect
(I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
Stock 06/08/2007 M 4,032 A $ 7.425 21,218 D

Common
Stock 06/08/2007 M 12,500 A $ 9.7 33,718 D

Common
Stock 06/08/2007 S 9,032 D $ 43.98 24,686 D

Common
Stock 06/08/2007 S 7,500 D $ 43.94 17,186 D

Common
Stock 06/08/2007 S 15,426 D $ 43.99 1,760 D
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Common
Stock 06/08/2007 S 100 D $ 44 1,660 D

Common
Stock 06/11/2007 M 22,500 A $ 30.15 24,160 D

Common
Stock 06/11/2007 S 200 D $

45.025 23,960 D

Common
Stock 06/11/2007 S 258 D $ 45.04 23,702 D

Common
Stock 06/11/2007 S 1,620 D $ 45.03 22,082 D

Common
Stock 06/11/2007 S 2,000 D $ 45.02 20,082 D

Common
Stock 06/11/2007 S 2,820 D $ 45.01 17,262 D

Common
Stock 06/11/2007 S 15,602 D $ 45 1,660 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5. Number of
Derivative
Securities
Acquired (A)
or Disposed of
(D)
(Instr. 3, 4,
and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date Exercisable Expiration
Date Title

Amount
or
Number
of Shares

Non-Qualified
Stock Option
(Right to Buy)

$ 7.425 06/08/2007 M 4,032 05/23/2007 05/23/2013 Common
Stock 4,032 $ 0 0 D

Non-Qualified
Stock Option
(Right to Buy)

$ 9.7 06/08/2007 M 12,500 11/20/2006(1) 11/20/2013 Common
Stock 12,500 $ 0 12,500 D

Non-Qualified
Stock Option
(Right to Buy)

$ 30.15 06/11/2007 M 22,500 03/10/2007(2) 03/10/2012 Common
Stock 22,500 $ 0 41,684 D
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Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

Bado George M
111 MCINNIS PARKWAY
SAN RAFAEL, CA 94903

  VP, Worldwide Sales

Signatures
 Nancy R. Thiel, Attorney-in-fact for George M.
Bado   06/12/2007

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) The option vests in four equal annual installments of 12,500 shares beginning on November 20, 2003.

(2) The option vests over a 4-year period beginning on March 10, 2005 at the rate of 22,500 shares on each of the first, second and third
anniversaries, and 19,184 shares on the fourth anniversary.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. P and non-GAAP), cash, cash flow measures (including but not limited to operating cash
flow, free cash flow, cash flow return, and cash flow per share) (GAAP and non-GAAP), sales (GAAP and
non-GAAP), sales volume, sales growth (GAAP and non-GAAP), assets (GAAP), inventory turnover ratio,
productivity ratios, share price, cost (GAAP and non-GAAP), unit cost (GAAP and non-GAAP), expense targets or
ratios (GAAP and non-GAAP), charge-off levels, operating efficiency, operating expenses (GAAP and non-GAAP),
customer satisfaction, improvement in or attainment of expense levels (GAAP and non-GAAP), working capital
(GAAP and non-GAAP), improvement in or attainment of working capital levels (GAAP and non-GAAP), debt, debt
to equity ratio, debt reduction, capital targets and/or consummation of acquisitions, dispositions, projects or other
specific events or transactions.

Any performance measure may be applied to the Company and any other entity included in the term “Employer” in the
aggregate, to a selection of these, to each as a whole or alternatively, or to any business unit of the Company or any
other entity included in the term “Employer”, either individually, alternatively or in any combination and measured
either annually or cumulatively over a period of years, on an absolute basis or relative to a pre-established target, to
results for previous years or to a designated comparison group of entities or to a published or stock market or other
index, in each case as specified by the Committee. The Committee shall specify the period over which the
performance goals for a particular Award shall be measured.
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10.3 Other Performance Measures. The Committee may establish other performance measures for Awards granted to
Eligible Participants that are not intended to qualify under the performance-based compensation exception from the
deductibility limitations of Code section 162(m).

10.4 Committee Determination of Achievement of Performance Goals; Adjustments. The Committee shall determine
whether the applicable performance goals have been met with respect to a particular Award and, if they have, the
Committee shall so certify in writing and ascertain the amount payable under the applicable Award. The Committee is
authorized to make adjustments in performance-based criteria or in the terms and conditions of other Awards in
recognition of unusual or nonrecurring events affecting the Company or its financial statements (including, but not
limited to, asset write-downs; litigation or claim judgments or settlements; reorganizations or restructuring programs;
extraordinary, unusual, or nonrecurring items of gain or loss as defined under US generally accepted accounting
principles; mergers, acquisitions or divestitures; and foreign exchange gains and losses) or changes in applicable laws,
regulations or accounting principles. In the case of Awards to Covered Employees that are intended to qualify under
the performance-based compensation exception from the deductibility limitations of Code section 162(m), such
adjustments shall be made in accordance with guidelines established by the Committee at the time the
performance-based Award is granted (or within such period thereafter as may be permissible under Code section
162(m)). The Committee shall also have the discretion to adjust downward the determinations of the degree of
attainment of the pre-established performance goals; Awards may not be adjusted upward.

If applicable tax and/or securities laws permit Committee discretion to alter the governing performance measures
without obtaining shareholder approval of such changes, the Committee shall have sole discretion to make such
changes without obtaining shareholder approval. In addition, in the event that the Committee determines that it is
advisable to grant Awards which shall not qualify for the performance-based compensation exception from the
deductibility limitations of Code section 162(m), the Committee may make such grants without satisfying the
requirements of Code section 162(m).

ARTICLE 11—AWARDS TO OUTSIDE DIRECTORS

Awards to Outside Directors may be in the form of Nonqualified Stock Options, Stock Appreciation Rights,
Restricted Stock, Restricted Stock Units, Other Awards or a combination thereof.

ARTICLE 12—BENEFICIARY DESIGNATION

To the extent permitted by the Committee, each Participant under the Plan may, from time to time, name any
beneficiary or beneficiaries (who may be named contingently or successively) to whom any benefit under the Plan is
to be paid in case of his or her death before he or she receives any or all of such benefit. If any such designation is
permitted, the Committee shall, in its sole discretion, establish rules and procedures for such designations. Unless
different rules and procedures are established by the Committee, each such designation shall revoke all prior
designations by the same Participant, shall be in a form prescribed by the Company, and will be effective only when
filed by the Participant in writing with a designated representative of the Committee during the Participant’s lifetime.
In the absence of any such designation, benefits remaining unpaid at the Participant’s death shall be paid to the
Participant’s estate.

ARTICLE 13—DEFERRALS

The Committee may permit or require a Participant to defer such Participant’s receipt of the payment of cash or the
delivery of Shares that would otherwise be due to such Participant by virtue of lapse or waiver of restrictions with
respect to Restricted Stock or Restricted Stock Units, or the satisfaction of any requirements or goals with respect to
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Performance Shares or Performance Units. If any such deferral election is required or permitted, the Committee shall,
in its sole discretion, establish rules and procedures for such deferrals, and the Committee may provide for such
arrangements, including conversion to another form of Award that is available under the Plan and has equivalent
value, as it deems necessary in order to permit the deferral of taxes in connection with such deferral by the Participant.
Any deferrals required or permitted by the Committee of Awards shall be made in compliance with Code section
409A.

ARTICLE 14—TAX WITHHOLDING

14.1 Tax Withholding. The Company shall have the power and the right to deduct or withhold, or require a Participant
to remit to the Company, an amount sufficient to satisfy federal, state, and local taxes, domestic or foreign, required
by law or regulation to be withheld with respect to any taxable event arising as a result of this Plan or any Award. The
Company shall not be required to issue Shares or to recognize the disposition of such Shares until such obligations are
satisfied.
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Edgar Filing: AUTODESK INC - Form 4

Explanation of Responses: 5



Table of Contents

14.2 Share Withholding. With respect to tax withholding required upon the exercise of Options or SARs, upon the
lapse of restrictions on Restricted Stock or Restricted Stock Units, upon the achievement of performance goals related
to Performance Shares or Performance Units, or upon any other taxable event arising as a result of or in connection
with an Award granted hereunder that is settled in Shares, unless other arrangements are made with the consent of the
Committee, Participants shall satisfy the withholding requirement by: (i) having the Company withhold Shares having
a Fair Market Value on the date the tax is to be determined equal to but not more than the amount necessary to satisfy
the Company’s withholding obligations at the minimum statutory withholding rates, or (ii) if approved by the
Committee, authorizing the sale of Shares equal to but not more than the amount necessary to satisfy the Company’s
withholding obligations at the minimum statutory withholding rates. All such withholding arrangements shall be
subject to any restrictions or limitations that the Committee, in its sole discretion, deems appropriate.

ARTICLE 15—AMENDMENT AND TERMINATION

15.1 Amendment of Plan. The Committee may at any time terminate or from time to time amend the Plan in whole or
in part, but no such action shall adversely affect any rights or obligations with respect to any Awards previously
granted under the Plan, unless the affected Participants consent in writing. The Company will also obtain the approval
of the shareholders before amending the Plan to the extent required by Code section 162(m) or section 422 or the rules
of any securities exchange or quotation or trading system on which Shares are traded or other applicable law.

15.2 Amendment of Award; Repricing. The Committee may, at any time, amend outstanding Awards in a manner not
inconsistent with the terms of the Plan; provided, however, that if such amendment is adverse to the Participant, as
determined by the Committee, the amendment shall not be effective unless and until the Participant consents, in
writing, to such amendment, except as provided in Section 15.4 or in the Award Agreement. To the extent not
inconsistent with the terms of the Plan and the foregoing, the Committee may, at any time, amend an outstanding
Award Agreement in a manner that is not unfavorable to the Participant without the consent of such Participant.
Notwithstanding the above provision, the Committee shall not permit or effect a repricing, except in accordance with
Section 4.4 or to the extent the repricing is approved by the shareholders of the Company; for this purpose, a repricing
is an amendment to the terms of an outstanding Option or SAR that would reduce the Option Price or SAR Price of
that Option or SAR, respectively, or a cancellation, exchange, substitution, buyout or surrender of an outstanding
Option or SAR in exchange for cash, another Award or Option or SAR with an Option Price or SAR Price that is less
than the Option Price or SAR Price of the original Option or SAR, respectively (or as further defined within US
generally accepted accounting practices or any applicable stock exchange rule). Notwithstanding anything else in this
Section 15.2, (i) no amendment of an Award Agreement shall cause an award to be subject to Code section 409A,
unless the Award Agreement, as amended, complies with the requirements of Code section 409A, and (ii) no
amendment of an Award Agreement that is subject to Code section 409A shall cause such an Award Agreement (or
the underlying Award) to violate Code section 409A.

15.3 Termination of Plan. No Awards shall be granted under the Plan after the tenth anniversary of the Effective Date.
However, Awards granted under the Plan on or prior to the tenth anniversary of the Effective Date shall remain
outstanding beyond that date in accordance with the terms and conditions of the Plan and the Award Agreements
corresponding to such Awards. 

15.4 Cancellation of Awards. 

(a) The Committee may, in its sole discretion, provide in the Award Agreement that if a Participant engages in any
“Detrimental Activity” (as defined below), the Committee may, notwithstanding any other provision in this Plan to the
contrary, cancel, rescind, suspend, withhold or otherwise restrict or limit any unexpired, unexercised, unpaid or
deferred Award as of the first date the Participant engages in the Detrimental Activity, unless sooner terminated by
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operation of another term of this Plan or any other agreement. Without limiting the generality of the foregoing, the
Award Agreement may also provide that if the Participant exercises an Option or SAR, receives a Performance Unit
payout, receives or vests in Shares under an Award or vests in or receives a payout under a Stock Unit at any time
during the period beginning six months prior to the date the Participant first engages in Detrimental Activity and
ending six months after the date the Participant ceases to engage in any Detrimental Activity, the Participant shall be
required to pay to the Company the excess of the then fair market value of the Shares subject to the Award over the
total price paid by the Participant for such Shares.

(b) For purposes of this Section, except to the extent provided otherwise in the Award Agreement, “Detrimental
Activity” means any of the following, as determined by the Committee in good faith: (i) the violation of any agreement
between the Company or any Employer and the Participant relating to the disclosure of confidential information or
trade secrets, the solicitation of employees, customers, suppliers, licensees, licensors or contractors, or the
performance of competitive services;
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(ii) conduct that constitutes Cause (as defined in Section 2.6 above without regard to any definition of Cause in any
Individual Agreement), whether or not the Participant’s employment is terminated for Cause; (iii) making, or causing
or attempting to cause any other person to make, any statement, either written or oral, or conveying any information
about the Company or any other Employer which is disparaging or which in any way reflects negatively upon the
Company or the Employer; (iv) improperly disclosing or otherwise misusing any confidential information regarding
the Company or any Employer; or (v) the refusal or failure of a Participant to provide, upon the request of the
Company, a certification, in a form satisfactory to the Company, that he or she has not engaged in any activity
described in clauses (i)-(iv).

15.5 Assumption or Acceleration of Awards. In the event of a sale of all or substantially all of the assets or stock of
the Company, the merger of the Company with or into another corporation such that shareholders of the Company
immediately prior to the merger exchange their shares of stock in the Company for cash and/or shares of another
entity or any other corporate transaction to which the Committee deems this provision applicable (a “Corporate Event”),
each Award outstanding at the time of the Corporate Event shall be assumed or an equivalent Award shall be
substituted by the successor corporation or a parent or subsidiary of such successor corporation (and adjusted as
appropriate), unless such successor corporation does not agree to assume the Award or to substitute an equivalent
award, in which case the Committee may, in lieu of such assumption or substitution, provide for the Participant to
have the right to exercise the Option or other Award as to all Shares, including Shares as to which the Option or other
Award would not otherwise be exercisable (or with respect to Restricted Stock or Restricted Stock Units, provide that
all restrictions shall lapse). If the Committee makes an Option or other Award fully exercisable in lieu of assumption
or substitution in the event of a Corporate Event, the Committee shall notify the Participant that, subject to rescission
if the Corporate Event is not successfully completed within a certain period, the Option or other Award shall be fully
exercisable for a period of fifteen (15) days from the date of such notice (or such other period as provided by the
Committee), and, to the extent not exercised, the Option or other Award will terminate upon the expiration of such
period. Alternatively, the Committee may make provision for a cash payment in settlement of any or all outstanding
Awards or the cash, securities or property deliverable to the holder of any or all outstanding Awards, based upon, to
the extent relevant under the circumstances, the distribution or consideration payable to holders of Shares upon or in
respect of the Corporate Event. The Committee may adopt such valuation methodologies for outstanding Awards as it
deems reasonable in the event of a cash settlement and, in the case of Options, SARs or similar rights, but without
limitation on other methodologies, may base such settlement solely upon the excess (if any) of the per share amount
payable upon or in respect of such event over the Option Price or SAR Price, as applicable, of the Award and may
cancel each Option or SAR with an Option Price or SAR Price greater than the per share amount payable upon or in
respect of such event without any payment to the person holding such Option or SAR. Any actions taken under this
Section 15.5 shall be valid with respect to a 409A Award only to the extent that such action complies with Code
section 409A.

ARTICLE 16—MISCELLANEOUS PROVISIONS

16.1 Restrictions on Shares. All certificates for Shares delivered under the Plan shall be subject to such stop-transfer
orders and other restrictions as the Committee may deem advisable under the rules and regulations of the Securities
and Exchange Commission, any securities exchange or quotation or trading system on which Shares are traded and
any applicable federal, state, local or foreign laws, and the Committee may cause a legend or legends to be placed on
any such certificates to make appropriate reference to such restrictions. In making such determination, the Committee
may rely upon an opinion of counsel for the Company. Notwithstanding any other provision of the Plan, the Company
shall have no liability to deliver any Shares under the Plan or make any other distribution of the benefits under the
Plan unless such delivery or distribution would comply with all applicable laws (including, without limitation, the
requirements of the Securities Act of 1933), and the applicable requirements of any securities exchange or quotation
or trading system on which Shares are traded.
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16.2 Rights of a Shareholder. Except as otherwise provided in Article 7 or in the applicable Restricted Stock Award
Agreement, each Participant who receives an Award of Restricted Stock shall have all of the rights of a shareholder
with respect to such Shares, including the right to vote the Shares to the extent, if any, such Shares possess voting
rights and receive dividends and other distributions. No Participant awarded an Option or Stock Appreciation Right
shall have any right as a shareholder with respect to any Shares covered by such Award (including but not limited to
the right to vote the Shares) prior to the date on which the Participant becomes the record holder of such Shares.
Except as provided otherwise in the Plan or in an Award Agreement, no Participant awarded a Restricted Stock Unit,
Performance Share or Performance Unit shall have any right as a shareholder with respect to any Shares covered by
such Award (including but not limited to the right to vote the Shares) prior to the date on which the Participant
becomes the record holder of such Shares.

16.3 No Implied Rights. Nothing in the Plan or any Award granted under the Plan shall confer upon any Participant
any right to continue in the service of the Employer, or to serve as a member of the Board, or interfere in any way
with the right of the Employer to terminate his or her employment or other service relationship at any time. Except to
the extent approved by the
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Board, no Award granted under the Plan shall be deemed salary or compensation for the purpose of computing
benefits under any employee benefit plan, severance program, or other arrangement of the Employer for the benefit of
its employees. No Participant shall have any claim to an Award until it is actually granted under the Plan. To the
extent that any person acquires a right to receive payments from the Company under the Plan, such right shall, except
as otherwise provided by the Committee, be no greater than the right of an unsecured general creditor of the
Company.

16.4 Compliance with Laws. At all times when the Committee determines that compliance with Code section 162(m)
is required or desirable with respect to a particular Award granted under this Plan, such Award shall comply with the
requirements of Code section 162(m). In addition, in the event that changes are made to Code section 162(m) to
permit greater flexibility with respect to any Awards under the Plan, the Committee may, subject to the requirements
of Article 15, make any adjustments it deems appropriate. The Plan and the grant of Awards shall be subject to all
applicable federal, state local and foreign laws, rules, and regulations and to such approvals by any government or
regulatory agency as may be required. Any provision herein relating to compliance with Rule 16b-3 under the Act
shall not be applicable with respect to participation in the Plan by Participants who are not Insiders.

16.5 Compliance with Code Section 409A. At all times, this Plan shall be interpreted and operated (i) with respect to
409A Awards in accordance with the requirements of Code section 409A, and (ii) to maintain the exemptions from
Code section 409A of Options, SARs and Restricted Stock and any Awards designed to meet the short-term deferral
exception under Code section 409A. To the extent there is a conflict between the provisions of the Plan relating to
compliance with Code section 409A and the provisions of any Award Agreement issued under the Plan, the provisions
of the Plan control. Moreover, any discretionary authority that the Committee may have pursuant to the Plan shall not
be applicable to a 409A Award to the extent such discretionary authority would conflict with Code section 409A. In
addition, to the extent required to avoid a violation of the applicable rules under Code section 409A by reason of Code
section 409A(a)(2)(B)(i), any payment under an Award shall be delayed until the earliest date of payment that will
result in compliance with the rules of Code section 409A(a)(2)(B)(i) (regarding the required six-month delay for
distributions to specified employees that are related to a separation from service). To the extent that a 409A Award
provides for payment upon the recipient’s termination of employment as an employee or cessation of service as a
Director, the 409A Award shall be deemed to require payment upon the individual’s “separation from service” within the
meaning of Code section 409A. In the event that an Award shall be deemed not to comply with Code section 409A,
then neither the Company, the Board of Directors, the Committee nor its or their designees or agents, nor any of their
affiliates, assigns or successors (each a “protected party”) shall be liable to any Award recipient or other person for
actions, inactions, decisions, indecisions or any other role in relation to the Plan by a protected party if made or
undertaken in good faith or in reliance on the advice of counsel (who may be counsel for the Company), or made or
undertaken by someone other than a protected party.

16.6 Deferrals for Code Section 162(m). The Committee, in its discretion, may defer the payment of an Award, if such
payment would cause the annual remuneration of a Participant, who is subject to the requirements of Code section
162(m), to be nondeductible because it exceeds $1,000,000 (or such other amount allowed under Code section 162(m)
as a deduction). Any such deferral shall be clearly and expressly provided for by the Committee and, in the case of
409A Awards, shall be subject to the limitations set forth in the next sentence. Any such deferral (i) shall be until the
earlier of (A) the Participant’s separation from service (within the meaning of Code section 409A and subject to the
required six-month delay in the case of a specified employee), or (B) the next succeeding year (or years) in which the
deduction of the payment will not be barred by application of Code section 162(m), (ii) is conditioned on all payments
to similarly situated Award Recipients being treated in a reasonably consistent manner, (iii) is conditioned on all
payment to the Award recipient that could also be deferred on the basis of nondeductibility under Code section
162(m) being similarly delayed, and (iv) shall not be applied to payments under Options and SARs.

16.7 Successors. The terms of the Plan shall be binding upon the Company, and its successors and assigns.
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16.8 Tax Elections. Each Participant shall give the Committee prompt written notice of any election made by such
Participant under Code section 83(b) or any similar provision thereof. Notwithstanding the preceding sentence, the
Committee may condition any award on the Participant’s not making an election under Code section 83(b).

16.9 No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to the Plan or any Award; in the
discretion of the Committee, the Company shall forfeit the value of fractional shares or make cash payments in lieu of
fractional Shares.
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16.10 Delivery of Title. The Company shall have no obligation to issue or deliver evidence of title for Shares under
the Plan prior to:

(a) Obtaining any approvals from governmental agencies that the Company determines are necessary or advisable; and

(b) Completing any registration or other qualification of the Shares under any applicable national or foreign law or
ruling of any governmental body that the Company determines are necessary or advisable.

16.11 Inability to Obtain Authority. The inability of the Company (after reasonable efforts) to obtain authority from
any regulatory body having jurisdiction, which authority is deemed by the Company’s counsel to be necessary to the
lawful issuance and/or sale of any Awards or Shares hereunder, shall relieve the Company of any liability in respect of
the failure to issue an/or sell such Awards or Shares as to which such requisite authority shall not have been obtained.

16.12 Uncertificated Shares. To the extent that the Plan provides for issuance of certificates to reflect the transfer of
Shares, the transfer of such Shares may be effected on a noncertificated basis, to the extent not prohibited by
applicable law or the rules of any stock exchange.

16.13 Legal Construction. 

(a) Severability. If any provision of this Plan or an Award Agreement is or becomes or is deemed invalid, illegal or
unenforceable in any jurisdiction, or would result in the Plan or any Award Agreement not complying with any law
deemed applicable by the Committee, such provision shall be construed or deemed amended to conform to applicable
laws or, if it cannot be construed or deemed amended without, in the determination of the Committee, materially
altering the intent of the Plan or the Award Agreement, it shall be stricken and the remainder of the Plan or the Award
Agreement shall remain in full force and effect.

(b) Gender and Number. Where the context permits, words in any gender shall include the other gender, words in the
singular shall include the plural and words in the plural shall include the singular.

(c) Governing Law. To the extent not preempted by federal law, the Plan and all Award Agreements hereunder, shall
be construed in accordance with and governed by the substantive laws of the State of North Carolina, excluding any
conflicts or choice or law rule or principle that might otherwise refer construction or interpretation of the Plan or the
Award Agreement (as applicable) to the substantive law of any other jurisdiction. Unless otherwise provided in the
applicable Award Agreement, the recipient of an Award is deemed to submit to the exclusive jurisdiction and venue of
the Federal and state courts of North Carolina to resolve any and all issues that may arise out of or relate to the Plan or
such Award Agreement.
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CREE, INC.
4600 SILICON DRIVE
DURHAM, NC 27703

VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instructions and for
electronic delivery of information up until 11:59 P.M.
Eastern Time the day before the cut-off date or meeting
date. Have your proxy card in hand when you access the
web site and follow the instructions to obtain your records
and to create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY
MATERIALS
If you would like to reduce the costs incurred by our
company in mailing proxy materials, you can consent to
receiving all future proxy statements, proxy cards and
annual reports electronically via e-mail or the Internet. To
sign up for electronic delivery, please follow the
instructions above to vote using the Internet and, when
prompted, indicate that you agree to receive or access proxy
materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting
instructions up until 11:59 P.M. Eastern Time the day
before the cut-off date or meeting date. Have your proxy
card in hand when you call and then follow the instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return it in the
postage-paid envelope we have provided or return it to
CREE, INC. c/o Broadridge, 51 Mercedes Way, Edgewood,
NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

M78013-P55202 KEEP THIS PORTION FOR YOUR RECORDS
DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

CREE, INC.
The Board of Directors recommends that you vote
FOR the following:
Vote on Directors

For
All

Withhold
All

For
All
Except

To withhold
authority to vote for
any individual
nominee(s), mark
“For All Except” and
write the number(s)
of the nominee(s) on
the line below.

1. ELECTION OF
DIRECTORS

¨ ¨ ¨
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Nominees:
01) Charles M. Swoboda
02) Clyde R. Hosein
03) Robert A. Ingram
04) Franco Plastina
05) John B. Replogle

06) Alan J. Ruud
07) Robert L.
Tillman
08) Thomas H.
Werner
09) Anne C.
Whitaker

The Board of Directors recommends you vote FOR the following proposals:
Vote on Proposals

2. APPROVAL OF AMENDMENT TO THE 2013 LONG-TERM INCENTIVE
COMPENSATION PLAN.

For
¨

Against
¨

Abstain
¨

3. RATIFICATION OF THE APPOINTMENT OF PRICEWATERHOUSECOOPERS LLP
AS INDEPENDENT AUDITORS FOR THE FISCAL YEAR ENDING JUNE 28, 2015.

¨ ¨ ¨

4. ADVISORY (NONBINDING) VOTE TO APPROVE EXECUTIVE COMPENSATION. ¨ ¨ ¨

The shares represented by this proxy, when properly executed, will be voted in the manner
directed herein by the undersigned Shareholder(s). If no direction is made, this proxy will be
voted FOR items 1, 2, 3 and 4.   If any other matters properly come before the meeting or
any adjournments thereof, the person named in this proxy will vote in their discretion, all as
more specifically set forth in the Notice of Annual Meeting and Proxy Statement dated
September 9, 2014, receipt of which is hereby acknowledged.
For address changes, please check this
box and write the changes on the back
where indicated.

¨

Please indicate if you plan to attend this
meeting. ¨ ¨

Yes No
Please sign your name exactly as it appears on this proxy. When shares are held jointly, each
holder should sign. When signing as executor, administrator, attorney, trustee or guardian,
please give full title as such. If the signer is a corporation, please sign full corporate name by
duly authorized officer, giving full title as such. If signer is a partnership, please sign in
partnership name by authorized person.

Signature [PLEASE SIGN
WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com.

M78014-P55202

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
ANNUAL MEETING OF SHAREHOLDERS
OCTOBER 28, 2014
The undersigned hereby appoints Charles M. Swoboda and Bradley D. Kohn, and each of them individually,
as proxies and attorneys-in-fact of the undersigned, with full power of substitution, to represent the
undersigned and to vote, in accordance with the directions in this proxy, all of the shares of stock of Cree, Inc.
that the undersigned is entitled to vote at the 2014 Annual Meeting of Shareholders of Cree, Inc. to be held at
Bay 7, on the American Tobacco Campus at 318 Blackwell Street, Durham, North Carolina 27701, on
Tuesday, October 28, 2014 at 10:00 a.m. local time, and any and all adjournments thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED BY THE
SHAREHOLDER. IF NO SUCH DIRECTIONS ARE MADE, THIS PROXY WILL BE VOTED FOR THE
ELECTION OF THE NOMINEES LISTED ON THE REVERSE SIDE FOR THE BOARD OF
DIRECTORS AND FOR EACH PROPOSAL.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE
ENCLOSED REPLY ENVELOPE

Address
Changes:
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(If you noted any Address Changes above, please mark corresponding box on the
reverse side.)
CONTINUED AND TO BE SIGNED ON REVERSE SIDE
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