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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

BARR DAVID H
2. Issuer Name and Ticker or Trading

Symbol
ION GEOPHYSICAL CORP [IO]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

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

_____ Other (specify
below)

(Last) (First) (Middle)

2105 CITYWEST BLVD., SUITE
100

3. Date of Earliest Transaction
(Month/Day/Year)
03/01/2019

(Street)

HOUSTON, TX 77042-2855

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 03/01/2019 A 2,500

(1) A $ 0 27,933 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)
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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

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

BARR DAVID H
2105 CITYWEST BLVD.
SUITE 100
HOUSTON, TX 77042-2855

  X

Signatures
 /s/ Rebecca F. Sacco,
attorney-in-fact 03/05/2019

**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) Restricted Stock grant issued pursuant to the ION Geophysical Corporation Second Amended and Restated 2013 Long Term Incentive
Plan. Shares will vest in three equal annual installments beginning the first anniversary of the transaction date in Column 2.

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. t-size:10pt;font-style:italic;">Acquisition related costs. Autodesk excludes certain
acquisition related costs, including due diligence costs, professional fees in connection with an acquisition, certain
financing costs, and certain integration related expenses.  These expenses are unpredictable, and dependent on factors
that may be outside of Autodesk's control and unrelated to the continuing operations of the acquired business, or
Autodesk.  In addition, the size and complexity of an acquisition, which often drives the magnitude of acquisition
related costs, may not be indicative of such future costs.  Autodesk believes excluding acquisition related costs
facilitates the comparison of its financial results to the Autodesk's historical operating results and to other companies
in its industry.

F. Restructuring and other exit costs, net. These expenses are associated with realigning Autodesk's business strategies
based on current economic conditions. In connection with these restructuring actions or other exit actions, Autodesk
recognizes costs related to termination benefits for former employees whose positions were eliminated, the closure of
facilities and cancellation of certain contracts. Autodesk excludes these charges because these expenses are not
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reflective of ongoing business and operating results. Autodesk believes that it is useful for investors to understand the
effects of these items on its total operating expenses.

G. Loss (gain) on strategic investments and dispositions. Autodesk excludes gains and losses related to its strategic
investments and dispositions from its non-GAAP measures primarily because management finds it useful to exclude
these variable gains and losses on these investments and dispositions in assessing Autodesk's financial results.
Included in these amounts are non-cash unrealized gains and losses on the derivative components, dividends received,
realized gains and losses on the sales or losses on the impairment of these investments and dispositions. Autodesk
believes that excluding these items is useful to investors because these excluded items do not correlate to the
underlying performance of its business and these losses or gains were incurred in connection with strategic
investments and dispositions which do not occur regularly.

H. Establishment of a valuation allowance on certain net deferred tax assets.  This is a non-cash charge to record a
valuation allowance on certain deferred tax assets. As explained above, management finds it useful to exclude certain
non-cash charges to assess the appropriate level of various cash expenses to assist in budgeting, planning and
forecasting future periods.

I. Discrete tax items. Autodesk excludes the GAAP tax provision, including discrete items, from the non-GAAP
measure of income, and includes a non-GAAP tax provision based upon the projected annual non-GAAP effective tax
rate. Discrete tax items include income tax expenses or benefits that do not relate to ordinary income from continuing
operations in the current fiscal year, unusual or infrequently occurring items, or the tax impact of certain stock-based
compensation. Examples of discrete tax items include, but are not limited to, certain changes in judgment and changes
in estimates of tax matters related to prior fiscal years, certain costs related to business combinations, certain changes
in the realizability of deferred tax assets or changes in tax law. Management believes that this approach assists
investors in understanding the tax provision and the effective tax rate related to ongoing operations. Autodesk believes
the exclusion of these discrete tax items provides investors with useful supplemental information about the Company's
operational performance.

J. Income tax effects on the difference between GAAP and non-GAAP costs and expenses. The income tax effects that
are excluded from the non-GAAP measures relate to the tax impact on the difference between GAAP and non-GAAP
expenses, primarily due to stock-based compensation, amortization of purchased intangibles and restructuring charges
and other exit costs (benefits) for GAAP and non-GAAP measures.

There are limitations in using non-GAAP financial measures because non-GAAP financial measures are not prepared
in accordance with GAAP and may be different from non-GAAP financial measures used by other companies. The
non-GAAP financial measures are limited in value because they exclude certain items that may have a material impact
upon our reported financial results. In addition, they are subject to inherent limitations as they reflect the exercise of
judgments by management about which charges are excluded from the non-GAAP financial measures. Autodesk
compensates for these limitations by analyzing current and future results on a GAAP basis as well as a non-GAAP
basis and also by providing GAAP measures in our public disclosures. The presentation of non-GAAP financial
information is meant to be considered in addition to, not as a substitute for or in isolation from, the directly
comparable financial measures prepared in accordance with GAAP. Autodesk urges investors to review the
reconciliation of its non-GAAP financial measures to the comparable GAAP financial measures included in
Exhibit 99.1 and Exhibit 99.2, and not to rely on any single financial measure to evaluate its business.
Item 9.01.  Financial Statements and Exhibits.

(d)  Exhibits.
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Exhibit No. Description

99.1 Press release dated as of August 23, 2018.
99.2 Prepared remarks dated as of August 23, 2018.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

AUTODESK, INC.

By:  /s/  R. SCOTT HERREN

R. Scott Herren
Senior Vice President and Chief Financial Officer (Principal Financial and Accounting Officer)

Date:  August 23, 2018 
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EXHIBIT INDEX

Exhibit No. Description

99.1 Press release dated as of August 23, 2018.
99.2 Prepared remarks dated as of August 23, 2018.
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