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Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Item 5.02. Certain Officers.

We have entered into Amended and Restated Executive Retention Agreements, or Amended Agreements, with the following executive officers: Antonio J.
Pietri, our President and Chief Executive Officer; Gary M. Weiss, our Chief Operating Officer; Karl E. Johnsen, our Senior Vice President and Chief
Financial Officer; and Frederic G. Hammond, our Senior Vice President, General Counsel and Secretary.

Pursuant to the terms of each Amended Agreement with an executive, if no change in control (as defined) has occurred, and the executive's employment is
terminated without cause or the executive resigns for good reason (which includes constructive termination, relocation, and a reduction in salary or benefits),
the executive will be entitled to receive the following:

«  for 12 months (or, for Mr. Pietri, 18 months) following the date of termination, an amount equal to the executive’s base salary then in effect, payable
on our normal payroll cycle over such period;

* an amount equal to the executive’s total target bonus for the fiscal year, pro-rated for the portion of the fiscal year elapsed prior to termination,
payable in equal installments with the base salary payments payable to the executive;

* an amount equal to 12 times (or, for Mr. Pietri, 18 times) the excess of (a) the monthly premium payable by former employees for continued
coverage under COBRA for the same level of coverage, including dependents, provided to the executive under our group health benefit plans in
which the executive participates immediately prior to termination over (b) the monthly premium paid by active employees for the same coverage
immediately prior to termination, payable in one lump sum;

* an amount equal to the cost to the executive of providing life, disability and accident insurance benefits, payable in one lump sum, for a period of 12
months (or, for Mr. Pietri, a period of 18 months);

* to the extent not already paid, any other amounts due to the executive under any other plan, program, policy or agreement, including any accrued
vacation pay; and

*  outplacement services through one or more firms of the executive’s choosing, payable by us up to an aggregate amount of $45,000, which services
will extend until the earlier of (a) 12 months (or, for Mr. Pietri, 18 months) following the date of termination, and (b) the date the executive secures
full-time employment.

If within 12 months following a change in control, the executive's employment is terminated without cause or the executive resigns for good reason (which
includes constructive termination, relocation, a reduction in salary or benefits, our failure to obtain an agreement from any of our successors to assume the
executive’s Amended Agreement, any material breach by us of the executive’s Amended Agreement, and our failure to pay benefits when due), then the
executive shall be entitled to receive the following:

» the executive’s base salary and any accrued vacation pay through the date of termination, in each case to the extent not already paid, payable in one
lump sum;

* an amount equal to the sum of the executive’s base salary then in effect (or, for Mr. Pietri, 1.5 times his annual base salary then in effect) and the
higher of the executive’s target bonus for (a) the then-prior fiscal year and (b) then-current fiscal year, payable in one lump sum,;

* an amount equal to 12 times (or, for Mr. Pietri, 18 times) the excess of (a) the monthly premium payable by former employees for continued
coverage under COBRA for the same level of coverage, including dependents, provided to the executive under the our group health benefit plans in
which the executive participates immediately prior to termination over (b) the monthly premium paid by active employees for the same coverage
immediately prior to termination, payable in one lump sum;

* an amount equal to the cost to the executive of providing life, disability and accident insurance benefits, payable in one lump sum for a period of 12
months (or, for Mr. Pietri, a period of 18 months);

» to the extent not already paid, any other amounts due to the executive under any other plan, program, policy or agreement, payable in one lump sum;

»  full vesting of (a) all common stock options then held by the executive, which options may be exercised by the executive for a period of twelve
months following the date of termination (subject to the original expiration date of such options), and (b) all restricted stock and restricted stock units
then held by the executive, provided that vesting for awards that are subject to performance conditions will be based on assumed performance at the
greater of (i) the executive’s target level and (ii) the level of performance achieved by the executive immediately prior to termination, as determined
by our board of directors; and

»  outplacement services through one or more firms of the executive’s choosing, payable by us up to an aggregate amount of $45,000, which services
will extend until the earlier of (a) 12 months (or, for Mr. Pietri, 18 months) following the date of termination, and (b) the date the executive secures
full-time employment.



Each Amended Agreement with an executive provides that in the event the total payments or distributions received by the executive relating to termination of
employment are subject to excise tax imposed by Section 4999 of the Internal Revenue Code of 1986, the payments or distributions will be reduced to the
extent such reduction will result in the executive retaining a larger amount, on an after-tax basis, than if the executive had received all of the payments or
distributions in full, in each case first reducing or eliminating the portion of the payments that are not payable in cash and then by reducing or eliminating
cash payments.

Each Amended Agreement terminates on the earliest to occur of (a) July 31, 2020, (b) the first anniversary of a change in control, and (c) our payment of all
amounts due to the executive following a change in control. Each Amended Agreement is subject to automatic renewal on August 1 of each year, beginning
August 1, 2020, unless we give notice of termination at least six months prior to the renewal date.

The foregoing description of the Amended Agreements is not intended to be complete and is qualified in its entirety by reference to the Amended Agreement
with Mr. Pietri included as Exhibit 10.1 to this report and the form of Amended Agreement with each of Messrs. Weiss, Johnsen and Hammond included as
Exhibit 10.2 to this report, each of which exhibits is incorporated in this report by reference.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

The following exhibits are filed as part of this report:

Exhibit No. Description

Amended and Restated Executive Retention Agreement dated January 31, 2019 entered into by Aspen Technology, Inc. and Antonio J.
10.1~ Pietri

Form of Amended and Restated Executive Retention Agreement dated January 31, 2019 entered into between Aspen Technology, Inc.
10.2%» and each of Gary M. Weiss, Karl E. Johnsen and Frederic G. Hammond

~  Management contract or compensatory plan or arrangement
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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.

ASPEN TECHNOLOGY, INC.

Date: February 1, 2019 By: /s/ Frederic G. Hammond

Frederic G. Hammond

Senior Vice President, General Counsel and Secretary



Exhibit 10.1

ASPEN TECHNOLOGY, INC.

Amended and Restated Executive Retention Agreement

Aspen Technology, Inc., a Delaware corporation (the “Company™), and Antonio Pietri (the “Executive”™) enter
into this Amended and Restated Executive Retention Agreement (the “Agreement”) dated as of January 31, 2019 ({the
“Effective Date™).

WHEREAS, the Company and the Executive are currently party to an amended and Restated Executive Retention
Agreement dated as of July 1, 2013 (as such agreement may be amended from time to time, the “Current Agreement”);

WHEREAS, the parties desire to amend and restate the Current Agreement as of the Effective Date;

WHEREAS, the Company considers the establishment and maintenance of a sound and vital management to be
essential to protecting and enhancing the best interests of the Company and its stockholders;

VWHEREAS, the Company recognizes that, as is the casa with many publicly-held corporations, the possibility of
achange in control of the Company exists and that such possibility, and the uncertainty and questions which it may
raisa among key personnel, may result in the departure or distraction of key personne to the detriment of the Company
and its stockholders, and

WHEREAS, the Compensation Committee of the Board of Directors of the Company (the “Board™) has
determined that it is in the best interests of the Company that sppropriate steps should be taken to reinforee and
encourage the continued employment and dedication of the Company’s key personnel without distraction, including
distraction from the possibility of a change in control of the Company and related events and circumstances.

MNow, THEREFORE, as an inducement for and in consideration of the Executive remaining in its employ and for
other good and valusble consideration, the parties agree that the Executive shall receive the severance benefits set
forth set forth below in the event the Executive’s employment with the Company is terminated.

1. Key Definitions. Asused herein, the following terms shall have the following respective meanings:

1.1 “Change in Contral™ means an eveni or occurrence set forth in any one or more of subsections
(a) through (d) below (including an event or occurrence that constitutes a Change in Control under one of such
subsections but is specifically exempted from another such subsection) and that is (i) a change in the ownership of the
Company (as defined in Treasury Regulation Section 1.409A-3{i)(5)(v)), (ii) a change in effective contral of the
Company (as defined in Treasury Regulation Section 1.4089A-3(i)(5)(vi)), or (iii) a change in the ownership of a
substantial portion of the assats of the Company (as defined in Treasury Regulation Section 1.409A-3(i)(5)(vii)):

(a) the aocquisition by an individual, entity or group (within the meaning of Section 13{d)(3) or
14{d)2) of the Securities Exchange Act of 1934) (a “Person”) of beneficial ownership of any
capital stock of the Company if, after such acquistion, such Person beneficially owns (within
the meaning of Rule 13d-3 promulgated under the Securities Exchange Act of 1834) 50% or
more of ather (x)the then-outstanding shares of common stock of the Company (the
“Oustanding Company  Common  Stock™) or (y) the combined woting power of the
then-outstanding securities of the Company entitled to vole generdly in the dection of
directors (the “Outstanding Company Voting Securities™); provided that for purposes of this
subsection (1), the following acquisitions shall not constitute a Change in Control: (1) any
acquisition directly from the Company (excluding an acquisition pursuant to the exerciss,
conversion or exchange of any security exercisable for, convertible into or exchangesble for
common stock or voting securities of the Company, unless the Person exercising, converting
or exchanging such security acquired such security directly from the Cormpany or an
underwriter or agent of the Company), (11} any acquisition by any employes benefit plan (or



related trust) sponsored or maintained by the Company or any corporation contrelled by the
Company, (111) any acquisition by any corporation pursuant to a Business Combination (as
defined below) that complies with clauses (x) and (y) of Section 1.1(¢) or (IV) any acquisition
by the Company, or

(b) such time as the Continuing Directors (as defined below) do not constitute a majority of the
Board (or, if applicable, the Board of Directors of a sucoessor corporation to the Company),
where the term “Continuing Director™ means at any date a member of the Board (x) who was
a member of the Board on the date of the execution of this Agresment or (y) who was
nominated or elected subsequent to such date by al least a maority of the directors who were
Continuing Directors at the time of such nomination or election or whaose election to the Board
was recommended or endorsed by at |least a majority of the directors who were Continuing
Directors at the time of such nomination or eection, provided that there shall be excluded
from this clause (y) any individual whose initid assumption of office occurred as a result of
an actud or threatened e ection contest with respect to the dection or removal of directors or
other actual or threstened solicitation of proxies or consents, by or on behalf of aperson other
than the Board; or

(c) the consummation of a merger, consolidation, reorganization, recapitaization or share
exchange involving the Company or a sle or other disposition of al or substantially dl of the
assets of the Company in one or a series of transactions (a “Business Combination™), unless,
immediately following such Business Combination, each of the following two conditions is
satisfied: (x)all or substantially &l of the individuals and entities who were the beneficia
owners of the Outstanding Company Common Stock and Outstanding Company W oting
Securities immediately prior to such Business Combination beneficially own, directly or
indirectly, more than 50% of the then-outstanding shares of common stock and the combined
voting power of the then-outstanding securities entitled to vote generdly in the dection of
directors, respectively, of the resulting or acquiring corporation in such Business Cornbination
(which shall include a corporalion that as a result of such transaction owns the Company or
substantially all of the Company’s assets either directly or through one or more subsidiaries)
(such resulting or acquiring corporation is referred to herein as the “Acquiring Corporation™)
in substantially the same proportions as their ownership of the Outstanding Company
Commaon Stock and Outstanding Company Woting Securities, respectively, immediately prior
to such Business Combination, exduding for al purposes of this dause (x) any shares of
common stock or other securities of the Acquiring Corporation atributable to any such
individual®s or entity’s ownership of securities ather than Outstanding Company Comimon
Stock or Outstanding Company Voting Securities immediadely prior to the Business
Combination); and (y) no Person (excluding the Acquiring Corporation or any employee
benefit plan (or related trust) maintained or sponsored by the Company or by the Acguiring
Corporation) beneficialy owns, directly or indirectly, 50% or more of the then-outstanding
shares of common stock of the Acquiring Corporation, or of the combined voting power of
the then-outstanding securities of such corporation entitled to vate generally in the election of
directors (except to the extent that such ownership existed prior to the Business Combinaion);
or

(d) approval by the stockhalders of the Company of a complete liquidation or dissolution of the
Company.

1.2 “Changein Control Date” means the first date during the Term (as defined in Section 2) on which
a Change in Control occurs. Anything in this Agreement to the contrary notwithstanding, if (a) a Change in Control
occurs, or shall have been announced or agreed to, (b) the Executive s employment with the Company is subsequently
terminated, and (c) if the date of termination is prior to the date of the actua or scheduled Change of Contral and it is
ressonably demonstrated by the Executive that such termination of emplayment (i) was a the request of a third party
who has taken steps reasonably designed to effect a Changein Control or (i) otherwise arose in connection with or in
anticipation of a Changa in Control, such as, for exarmple, as a condition thereto or in connection with cost reduction




or elimination of duplicate positions, then for all purposes of this Agreement the “Change in Control Date™ shall mean
the date i mmediately prior to the date of such termination of employment.

1.3 “Cause” means:

(a)

(d)

the Executive’'s willful and continued failure to substantially perform the Executive’s
reasonable assigned duties (other than any such failure resulting from incapacity due to
physical or mentd illness, spproved leave of absence or any failure after the Executive gives
notice of resignation for Good Reason), where such failure is not cured within 30 days after a
written notice and demand for substantial performance is received by the Executive from the
Board of Directors of the Company which spedifically identifies the manner in which the
Board of Directors believes the Executive has not substantially performed the Executive’s
duties,

the Executive’s willful engagement in illegal conduet or gross misconduct which is materidly
and demonstrably injurious to the Company’s business or reputation;

the Executive materially breaches any written policy applicable to the Executive, induding,
but not limited to, the Company’s Code of Business Ethics and Conduct or Insider Trading
Palicy; or

the Executive’s conviction of, or plea of guilty or no contest to, a felony under the laws of the

United States or any State of the United States.

For purposes of this Section 1.3, no act or failure to act by the Executive shall be considered “willful” unless it is done,
or omitted 10 be done, in bad faith and withoul reasonable belief that the Executive’s action or omission was in the
best interests of the Company.

1.4 “Good Reason means the following:

(a)

(b)

Prior to @ Change in Control Date, the occurrence, without the Executive’s prior written
oonsent, of any of the events or drcumstances set forth in clauses (i) through (iii) below:

(i)  areduction in the Executive’s annual base salary as in effect on the Effective Date or as
the same was or may be increased thereafter from time to time, other than a genera
reduction in annual base salary that affects all similarly situated executives in
substantialy the same proportions;

(ii) a change by the Company in the location a which the Executive performs the
Executive’s principal duties for the Company to a new location that is both (A) outside
a radius of 40 miles from the Executive's principal residence immediately prior to the
Effective Date and (B) more than 30 miles from the location a which the Executive
performed the Executive™s principal duties for the Company immediately prior to the
Effective Date; or

{iil) a material diminution in the Executive’s authority, duties, respensibilities or reporting

relationship in effect immediate y prior to the Effective Date.

From and after a Change in Control Date, the occurrence, without the Executive's prior written
consent, of any of the events or circumstances st forth in dauses (i) through (viii) below:

(i) amaterid diminution in the Executive’s authority, duties, responsibilities or reporting
relationship in effect immediately prior to the earliest to oocur of (A) the Change in
Control Date, (B) the date of the execution by the Company of the initial written
agreement or instrument providing for the Change in Centrol or (C) the date of the



adoption by the Board of Directors of a resolution providing for the Change in Contral
(with the earliest to occur ol such dates referred to herein as the “Measurement Date™),
or any other action or omission by the Company which resultsin a materid diminution
in such position, authority or responsibilities

(ii) areduction in the Exceutive’s annual base salary as in effect on the Measurement Date
or as the same was or may be increasad thereafter from time to time;

(i) the failure by the Company to (A) continue in effect any material compensation or
benefit plan or program (ind uding without limitation any lifeinsurance, medical, hedth
and accident or disability plan and any vacation program or policy) (a “Benefit Plan™)
in which the Executive partici pates or which is gpplicable to the Executiveimmediatel y
prior to the Measurernent Date, unless an equitable arrangement (embodied in an
ongoing substitute or dternative plan) has been made with respect to such plan or
program, (B) continue the Executive’s participation therein {or in such substitute or
dternative plan) on abasis not materialy less favorable, both in terms of the amount of
benefits provided and the level of the Exccutive’s participation relative to other
participants, than the basis existing immediately prior to the Measurement Date or
(C) award cash bonuses to the Executive in amounts and in a manner substantialy
consistent with past practice in light of the Companys financial performance;

{iv) a change by the Company in the location at which the Executive performs the
Executive’s principal duties for the Company 1o a new location that is both {A) outside
a radius of 40 miles from the Executive’s principal residence immediately prior to the
Measurement Date and (B} more than 30 miles from the location at which the Executive
performed the Executive’s principal duties for the Company immediately prior to the
Measurement Date; or a reguirement by the Company that the Executive travel on
Company business to a substantially greater extent than required immediately prior to
the Measurement Date;

(v) thefailure of the Company to obtain the agresment from any successor to the Company
to assume and agree to perform this Agresment, as required by Section 6.1;

(vi) apurporied termination of the Executive’s employment which is not effected pursuant
to aNotice of Termination satisfying the requirements of Section 3;

(vii) any failure of the Cormpany to pay or provide to the Executive any portion of the
Executive's compensation or benefits due under any Benefit Plan within seven days of
the date such compensation or benefits are due, or any material breach by the Company
of this Agreement or any ermployment agresment with the Executive; or

(viii)any other materia breach by the Corpany of any of its obligaions under this
Agreement.

1.5 “Disbility” means the Executive’s absence from the full-time performance of the Executive’s
duties with the Company for 180 consecutive calendar days as a result of incapacity due to menta or physical illness
which is defermined to be total and permanent by a physician selected by the Company or its insurers and acceptable

to the Executive or the Executive’s legal representative.

2. Termof Agreement. ThisAgreement shdl take effect upon the Effective Date and shal expire upon the
first to occur of (a) the expiration of the Term (as defined below) if a Change in Control has not occurred during the
Term, (b) the date 12 months after the Change in Control Dale, if the Executive is still employed by the Company as
of such later date, or (c) the fulfillment by the Company of all of its obligations under Sections 4, 5.2 and 5.3 if the
Exceutive's employment with the Company terminates during the Term or within 12 months following the Changein
Control Date. “Term™ shall mean the period commencing as of the Effective Date and continuing in effect through
July 31, 2020; provided, however, that commencing on August 1, 2020 and each August 1 thereafter, the Term shall
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be automatically extended for one additional year unless, not |ater than six months prior to the scheduled expiration
of the Term (or any extension thereof), the Company shall have given the Executive written notice that the Term will
not be extended.

3. Noticeof Termination.

3.1 Any termination of the Executive's employment by the Company or by the Executive (other than
due to the desath of the Executive) shall be communicated by a written notice to the other party hereto (the “Notice of
Termination™), given in accordance with Section 7. Any Motice of Termination shal: (i) indicate the specific
termination provision (if any) of this Agreement relied upon by the party giving such notice, (i) to the extent
applicable, set forth in reasonable detail the facts and circumstances clamed to provide a basis for termingti on of the
Executive’s employment under the provision so indicated and (iii) specify the Dale of Termination (as defined below).
The effective date of an employment termination (the “Date of Termination™) shall be the close of business on the
date specified in the Notice of Termination (which date may not be less than 30 days or more than 120 days after the
date of delivery of such Notice of Termination), in the case of a termination other than one due to the Executive’s
death, or the date of the Exccutive’s death, as the case may be. In the event the Company fails to satisfy the
requirements of Section 3 regarding delivery of a Notice of Termination, the purported termination of the Executive's
employment pursuant to such Notice of Termination shall not be effective for purposes of this Agresmant.

3.2 Thefalure by the Executive or the Company to set forth in the Notice of Termination any fact or
circumstance which contributes to a showing of Good Reason or Cause shall not waive any right of the Executive or
the Company, respectively, hereunder or preciude the Executive or the Company, respectively, from asserting any
such fact or circumstance in enforcing the Executive’s or the Company’s rights hereunder,

3.3 Any Notice of Termination for Cause given by the Company must be given within 30 days of the
ocourrence of the event(s) or circumstance(s) which constitute(s) Cause. Prior to any Motice of Termination for Cause
being given (and prior to any termination for Cause being effective), the Executive shall be entitled to a hearing before
the Board of Directors of the Company at which the Executive may, at the Executive’s election, be represented by
counsel and & which the Executive shal have areasonable opportunity 1o be heard. Such hearing shal beheld on not
less than 15 days’ prior written notice to the Executive stating the Board of Directors’ intention to terminate the
Executive for Cause and stating in detal the particular event(s) or circumstance(s) which the Board of Directors
believes constitutes Cause for termination. Anmy such Notice of Termination for Cause must be approved by an
affirmative vote of at |east two-thirds of the members of the Board of Directors.

3.4  Any Notice of Termination of aresignation for Good Reason given by the Executive must be given
within 30 days of notice by the Company to the Executive of the occurrence of the event(s) or circumstance(s) that
congtitute{s) Good Reason. The Executive shall cooperate in good faith with the Company, during the period from
the date of delivery of such Notice of Termination to the Date of Termination specified in such Natice of Termination,
to correct each of such events and circumstances. Notwithstanding the occurrence of any such event or circumstance,
such occurrence shall not be deemed to constitute Good Reason if, prior to the Date of Termination specified in such
Motice of Termination, each such event or dircumstance has been fully corrected and the Executive has been
reasonably compensated for any losses or damages resulting therefrom. The Executive’s right to terminate the
Executive’s employment for Good Reason shall not be affected by the Executive’s incapacity due to physical or mental
iliness.

4, Termination: Benefits to Executive.

41 Termination Not Related to a Change in Contral. Subject to Sections 4.5 and 8.1, il the Execufive’s
employment with the Company is terminated by the Company without Cause or the Executive resigns for Good
Reason, and in either case a Change in Control Date has not occurred, then, provided that the Executive has delivered
to the Company (and the applicable revocation period has expired with respect to) a signed general release
substantially in the form attached hereto as Exhibit A (the “Release™) during the 60 days following the Date of
Termination, the Executive shall be entitled to payments and benefits set forth below. Unless delayed by Section 4.5
or not payable under Section 8.1, the payments will begin {or for lump sums will be made) in the first payrol| period
after the Release becomes irrevocable, provided that if the sxtieth day fallsin the calendar year following the year of
the Date of Termination, the payments will begin (or be made) no earlier than the first payroll period of such later
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calendar year. Thefirst payroll payment will ind ude a make-up payment for the period that el apsed between the Date
of Termination and the payroll period in which payments begin.

(@) Forthe 18 months following the Date of Termination (the “Severance Period™), the Company
shdl pay to the Executive (i) an amount equal to Executive’s then-current base salary, to be paid on the Company’s
normal payroll cyde during the Severance Period and (i) an amount equal to the pro rata portion of the Executive's
target bonus for the then-current fiscal year, to bepad in equd instalments (subject to rounding) with the amounts
paid pursuant to the preceding clause (i); provided that if any payments would otherwi s be due on or after March 15
of the calendar year next succeeding the year in which termination occurs, then all payments that would otherwise be
due after March 15 shall be paid to the Executive in alump sum in the payroll period on or immediately prior to March
15 of such next sucoeeding year.

(b) The Compary shall pay to the Executive in alump sum, in cash, an amourt equal to 18 times
the excess of (i) the monthly premium payable by former employees for continued coverage under COBRA for the
same level of coverage, including dependents, provided to the Executive under the Company’s group health benefit
plans in which the Executive participates immediately prior to the Notice of Termination over (ii) the monthly
premium paid by active employees for the same coverage immediately pricr to the Notice of Termination.

(c) The Company shall pay to the Executive in a lump sum, in cash, in lieu of any further life,
disability, and acddent insurance benefits (not including medical, dental or vision insurance) (the “Other Plans™), an
amount equal to the cost to the Executive of providing such benefits (based on the applicable premiums charged to
the Company for such coverage under the Other Plans), to the extent that the Executive is digible to recaive such
benefits immediately prior to the Notice of Termination, for the Severance Period.

(d) Totheextent not previousy paid or provided, the Company shall timely pay or provide to the
Executive any other amounts or benefits required to be paid or provided or which the Executive is igible to receive
following the Executive’s termination of employment under any plan, program, policy, practice, contract or agreement
of the Company and its affiliated companies, including any compensation previously deferred by the Executive
(together with any acorued interest or earnings thereon) and any accrued vacation pay.

(8) [INTENTIONALLY OMITTED]

(f)  The Company shall provide outplacement services through one or more outside firms of the
Executive’s choosing and reasonably acceptable to the Company up to an aggregate of $43,000, with such services to
extend until the earlier of (i) 18 months following the termination of Executive’s employment or (ii) the date the
Executive secures full time employment,

4.2 Termination Redated to a Changein Control. Subject to Sections4.5 and 8.1, if a Changein Control
Date oceurs and the Executive's employment with the Company terminates within 12 months following the Change
in Control Date, the following provisions shall apply:

(@) Termination Without Cause or for Good Reason. If the Executive’s employment with the
Company is terminated by the Company (other than for Cause, Disability or death) or the Executive resigns for Good
Reason, in either within 12 months following the Change in Control Date, then, provided that Executive has
delivered to the Company (and the applicable revocation period has expired with respect to) the Relesse within 60
days of the Date of Termination, the Executive shall be entitled to the following payments and bendfits paid on the
same timing described in Section 4.1:

(i)  The Company shdl pay to the Executive in a lump sum, in cash, the aggregate of the
following amounts:

(A) the sum of (1) the Exccutive’s base salary through the Date of Termination, and
(2} any accrued vacation pay, in each case to the extent not previously paid;

(B) thesum of (1) 1.5 multiplied by the Exceutive’s annual base salary, and (2) the



(ii)

(iif)
{iv)

{v)

higher of the Exccutive's target bonus for the then-prior fiscal year or the
Executive’s target bonus for the then-current fiscal year; and

(C) anamount equal to 18 times the excess of (1) the monthly premium payable by
former employees for continued coverage under COBRA for the same level of
coverage, including dependents, provided to the Executive under the Company s
group health benefit plans in which the Executive participates immediatel y prior
to the Notice of Termination over (2) the monthly premiurm paid by active
employess for the same coverage immedialey prior to the Notice of Termination;
and

(D) inlieu of any further benefits under Other Plans, an amount equal to the cost to
the Executive of providing such benefits (based on the #pplicable premiums
charged to the Company for such coverage under the Other Plans), to the extent
that the Executive is digible to receive such benefits immediately prior to the
Notice of Termination, for the Severance Period.

To the extent not previoudy paid or provided, the Company shall timely pay or provide
to the Executive any other amounts or benefits required to be paid or provided or which
the Executive is eligible to receive following the Executive’s termination of
employment under any plan, program, policy, practice, contract or agreement of the
Company and its affiliated companies.

[INTENTIONALLY OMITTED]

With respect to all of the Executive’s equity-based awards (including any awards
granted from and after the Change in Control Date), and only to the extent thefollowing
are not |ess favorable to the Executive than the relevant provisions of the equity plan or
award agreement: (1) dl of the then-unvested options to purchase shares of stock of the
Company and/or its successor held by the Executive shall become fully vested and
immediately exercisablein full | and shares of the Company received upon exercise of
any options will no longer be subject to any right of repurchase by the Company, (2) dl
of the restricted stock then otherwise subject to repurchase by the issuer shall be deemed
to be fully vested (i.e, no longer subject to a right of repurchase or restriction by the
issuer or otherwise subject to a risk of forfeiture), (3) al of the shares underlying
resfricted stock units then otherwise subject to future grant or award shall be fully
granted, vested and distributed and no longer subject to a right of repurchase by the
issuer or to any other risk of forfeiture, incdluding performance conditions, and (4) dl
then-vested and exercisable options (including for the avoidance of doubt the options
becoming exercisable pursuant to this paragraph) shd | continue to beexercisable by the
Executive for the Severance Period (but not later than the origind expiration date of
such options). For the avoidanoe of doubt, for any such award subject to a performance
condition, subject to the adjustments to the award and its performance conditions in
connection with the Change in Contral in accordance with the terms of the equity plan
or award agreement (if applicable), vesting upon termination of employment under this
clausa (iv) shall be based on assumed performance at the greater of target or the level of
performance achieved immediatey prior to the date of termination of employment, as
determined by the Board.

The Company shall provide outplacement services through one or more outside firms
of the Executive’s choosing and reasonably acceptable to the Company up fo an
aggregate of $45,000, with such services to extend until the earlier of (A) 18 manths
following the termination of Executive’s employment or (B) the date the Executive
secures full time employment.



(b) Resignation without Good Reason; Termination for Death or Dissbility. If the Executive
voluntarily terminates the Exccutive’s employment with the Company within 12 months following the Change in
Control Date, excluding a resignation for Good Reason, or if the Executive’s employment with the Company is
terminated by reason of the Executive’s death or Disability within 12 months following the Change in Control Date,
then the Executive (or the Executive’s estate, if applicable) shal be entitled to the following payments and benefits.

(i) The Company shall pay the Exccutive {or the Executive’s estate, if applicable), in a
lump sum, in cash, within 60 days after the Date of Termination, the sum of (A) the
Executive’s base salary through the Date of Termination, and (B) any accrued vacation
pay, in each case to the extent not previoudly pad, and

{ii) Totheextent not previously paid or provided, the Company shall timely pay or provide
1o the Executive (or the Executive’s estate, il applicable) any other amounts or benefits
required to be paid or provided or which the Executive is digible to receive following
the Executive’s termination of employment under any plan, program, policy, praclice,
contract or agresment of the Company and its affiliated companies, including any
compensation previously deferred by the Executive (together with any acorued interest
or earnings thereon).

(c) Termination for Cause. If the Company terminates the Executive’s employment with the
Company far Cause within 12 months following the Change in Contral Date, then the Executive shall be entitled to
the following payments and benefits:

(i} the Company shal pay the Executive, in a lump sum, in cash, within 60 days after the
Date of Termination, the Executive’s base salary through the Date of Termination, to

the extent not previously paid; and

(ii) to the extent not previousy paid or provided, the Company shal timely pay or provide
to the Executive any other amounts or benefits required to be paid or provided or which
the Executive is eligible to receive following the Executive’s termination of
employment under any plan, program, palicy, practice, contract or agreement of the
Company and its affiliated companies.

4.3 Taxes

() Anythinginthis Agresment to the contrary notwithstanding, in the event it shall be determined
that any payment or distribution by the Company to the Executive or for the Executive's benefit (whether paid or
payable or distributed or distributable pursuant to the terms of this Agreement or otherwise) (the “Payments™) would
be subject to the excise tax imposed by Section 4999 (or any successor provisions) of the |nternal Revenue Code of
1986, as amended (the “Code™), or any interest or penalty isincurred by the Executive with respect to such excisa tax
(such exeise tax, together with any such interest and penalties, is hereinafler collectively referred 1o as the “Excise
Tax™), then the Payvments shall be reduced (but not below zera) if and to the extent that such reduction would result in
the Executive retaining alarger amount, on an after-tax basis (taking into account federd, date and locd income taxes
and the imposition of the Excise Tax), than iT Executive received al of the Payments. The Company shall reduce or
giminate the Payments, by first reducing or eiminating the portion of the Payments which are not payable in cash
and then by reducing or eliminating cash payments, in each case in reverse order beginning with payments or benefits
which are to be paid the farthest in time from the determination.

(b) Al determinations required to be made under this Section, induding whether and when an
adjustment to any Paymentsis required and, if applicable, which Payments are to be so adjusted, shall be made by an
independent accounting firm selected by the Company from among the four (4) largest acoounting firms in the United
States or any nationally recognized financial planning and benefits consulting company (the “Accounting Firm™)
which shd| provide detalled supporting calculations both to the Company and to the Executive within fifteen (15)
business days of the recaipt of notice from the Executive that there has been a Payment, or such earlier time as is
requested by the Company. In the event that the Accounting Firm isserving as accountant or auditor for theindividua,



entity or group effecting the Change in Control, the Executive shall appoint ancther nationally recognized accounting
firmor financial planning and benefits consulting company to make the determinations required hereunder (which
firm shall then be referred to as the Accounting Firm hereunder). All fees and expenses of the Accounting Firm shal
be borne solely by the Company. If the Accounting Firm determines that no Excise Tax is payable by the Executive,
it shall furnish the Executive with a written opinion that failure to report the Excise Tax on the Executive's applicable
federa income tax return would not result in the impesition of a negligence or smilar penalty. Any determination of
payment amounts by the Accounting Firm shal be binding upon the Company and the Exeautive.

{c) Mitigation. For the avoidance of doubt, the Executive shall not be required to mitigate the
amount of any payment or benefits provided for in this Section 4 by seeking other employment or otherwise. Further,
subject to Section 8.1, the amount of any payment or benefits provided for in this Section 4 shall not be reduced by
any compensation earned by the Executive as a result of employment by ancther employer, by retirement benefits, by
offset against any amount claimed to be owed by the Executive to the Company or otherwise.

4.4 Distributions.

(a) Subjecttothis Section 4.5 and Section 8.1, payments or benefits under Section 4.1 or 4.2 shd
begin only upon the date of Executive’s “separation from service” (determined as set forth below) which oceurs on or
dter the Date of Termination. The following rules shall apply with respect to distribution of the payments and benefits,
if any. to be provided to Executive under Section 4.1 or 4.2, as applicable:

(i} It isintended that each installment of the payments and benefits provided under
Sertion 4.1 or 4.2 shall be treated as a separate “payment™ for purposes of Section 4094
of the Code and the final Treasury regulations and guidance issued thereunder
(“Section 4094™). Neither the Company nor Executive shall have the right to accelerate
or defer the delivery of any such payments or benefits except to the extent specifically
permitted or required by Section 4094,

(i) If, as of the date of Executive’s “separation from service” from the Company, Executive
is not a “specified employee™ (each. for purposes of the Agreement, within the meaning
of Section 409A), then each installment of the payments and benefits shall be made on
the dates and terms set forth in Section 4.1 or 4.2,

(ili) If. as of the date of Exccutive’s separation from service from the Company, Executive
is a specified employee, then:

(A) Each installment of the payments and benefits due under Section 4.1 or 4.2 that,
in accordance with the dates and terms set forth herein, will in &l circumstances,
regardless of when Executive’s separation from service oceurs, be paid within the
short-term deferral period (as defined under Section 409A) and shall betreated as
a short-term deferral within the meaning of Treasury Regulation Section 1.4094-
1(b){4) to the maximum extent permi ssible under Section 4094,

(B) Eachinstalment of the payments and benefits due under Section 4.1 or 4.2 that is
not described  in Section4.8a)iiij(A)and  tha would, absent
Section 4.5(a)(iii)(A), be pad within the six-month period following the
Executive’s separation from service from the Company shall not be paid until the
date that is sx months and one day after such separation from service (or, if
earlier. the Executive’s death). with any such installments that are required to be
delayed being accumul ated during the six-month period and paid in a lump sum
on the date that is six months and one day following the Executive’s separation
from service and any subsequent install ments, if any, being paid in accordance
with the dates and terms set forth herein; provided, however, that the preceding
pravisions of this Section 4.5(a)(iii}(B) shall not spply to any installment of
payments and benefits if and to the maximum extent that that such instaliment is
desmed to bepaid under a separation pay plan that does not provide for a deferrd
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of compensation by resson of the application of Treasury
Regulation Section 1.4094-1(b){9)(iii) (relating to separation pay upon an
involuntary separation from servicg). Any ingalments that qualify for the
exception under Treasury Regulation Section 1.409A-1(b)(9)(iii) must be paid no
later than the last day of the Executive’s second taxable vear following the taxable
year in which the separation from service occurs.

(B) The determination of whether and when Executive’s separation from service from the
Company has occcurred shall be made and in a manner consistent with, and based on the presumptions set forth in,
Treasury Regulaion Section 1.408A-1(h). Solely for purposes of this Section 4.5(b), “Company™ shall include all
persons with whom the Company would be considered a single employer under Section 414(b) and 414{c) of the
Code.

(c) All reimbursements and in-kind benefits provided under the Agresment shall be made or
provided in accordance with the requirements of Section 409A to the extent that such reimbursements or in-kind
benefits are subject to Section 4094, including, where applicable, the requirements that (i) any reimbursement is for
expenses incurred during the Executive’s lifetime (or during a shorter period of time specified in the Agreement),
(ii) the amount of expenses digible for reimbursement during a calendar year may not affect the expensas digible for
reimbursement in any other calendar year, (iii) the reimbursement of an digible expense will be made on or before
the last day of the calendar year following the year in which the expenseis incurred and (iv) the right to reimbursement
is not subject to sat off or liquidation or exchange for any other benefit.

5 Disput

5.1 Dispuies. All daims by the Executive for benefits under this Agresment shall be directed to and
determined by the Board of Directors of the Company and shal| bein writing. Any rejection by the Board of Directors
of a claim for benefits under this Agreement shall be delivered to the Executive in writing and shall set forth the
specific reasons for the rejection and the specific provisions of this Agresment relied upon.

5.2 Expenses. If aChangein Control Date shall not have occurred, al legal, accounting and other fees
and expenses which a party may reasonably incur as aresult of any claim or contest (regardless of the outcome thereof)
by the Company, the Executive or others regarding the validity or enforcesbility of, or liability under, any provision
of this Agreement or any guarantee of performance thereof (including as a result of any contest by the Executive
regarding the amount of any payment or benefits pursuant to this Agreement), shall be the responsibility of the non-
prevaling party. 1T a Change in Control Date shall have occurred, the Company agrees to pay as incurred &l legal,
accounting and other fees and expenses which the Executive may reasonably incur as a result of any claim or contest
(regardless of the outcome thereof) by the Company, the Executive or others regarding the validity or enforcesbility
of, or liability under, any provision of this Agreement or any guarantee of performance thereof (incl uding as a result
of any contest by the Executive regarding the amount of any payment or benefits pursuant to this Agreement), plusin
each case interest on any delayed payment at the spplicable rate for prejudgment interest then in effect in the
Commoanwealth of Massachusetts.

5.3 Compensation During aDispute. Subject to Sections4.5and 8.1, if rights of the Executiveto recave
benefits under Section 4 {or the amount or nature of the benefits to which the Executive is entitled to receive) are the
subject of adispute between the Company and the Executive, the Company shd| continue (8) to pay to the Executive
the Executive’s base salary in effect as of the Measurement Date and (b) to provide benefits to the Executive and the
Executive’s family at least equal to those which would have been provided to them, if the Executive’s employment
had not been terminated, in accordance with the applicable Benefit Plans in effect on the Measurement Date, until
such dispute is resolved. Following the resolution of such dispute, the sum of the payments made to the Executive
under clause (a) of this Section 5.3 shall bededucted from any cash payment which the Executiveis entitled to receive
pursuant to Section 4; and if such sum exceeds the amount of the cash payment which the Executive is entitled to
receive pursuant to Section 4, the excess of such sum over the amount of such payment shall be repad (without
interest) by the Executive to the Company within 120 days of the resolution of such dispute.

6.  Successors
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6.1 Suocessor to Company. The Company shall require any successor (whether direct or indirect, by
purchase, merger, consolidation or otherwise) to al or substantially all of the business or assets of the Company
expressly to assume and agree to perform this Agreement to the same extent that the Company would be required to
perform it if no such succession had taken place. Failure of the Company to obtain an assurmption of this Agreement
a or prior to the effectiveness of any succession shal be a breach of this Agreement and shall constitute Good Reason
if the Executive dects to terminate employment, except tha for purposes of implementing the foregoing, the date on
which any such succession becomes effective shall be deemexd the Date of Termination. As used in this Agreement,
“Company” shall mean the Company as defined above and any successor to its business or assets as aforesaid which
assumes and agrees to perform this Agresment, by operation of law or otherwise.

6.2 Successor to Executive. This Agreement shall inure to the benefit of and be enforceable by the
Executive's personal or legal representatives, executors, administrators, successors, heirs. distributees, devisees and
legatess. If the Executive should die while any amount would still be payable to the Executive or the Executive's
family hereunder if the Executive had continued to live, all such amounts, unless otherwisa provided herein, shall be
paid in accordance with the terms of this Agreement to the executors, personal representatives or administrators of the
Executive’s estate,

7. Notice. All notices, instructions and other communications given hereunder or in connection herewith
shal be in writing. Any such notice, instruction or communication shall be sant either (i) by registered or certified
mail, return receipt requested, postage prepaid, or (i) prepaid via a reputabl e nationwide overnight courier sarvice, in
each case addressed to the Company, a Aspen Technology, Inc.; ATTN: Genera Counsel; 20 Crosby Drive, Bedford
MA 01730, and to the Executive at the Executive’s address indicated on the signature page of this Agreement (or to
such other address as either the Company or the Executive may have furnished to the other in writing in accordance
herewith). Any such notice, instruction or communicalion shall be deemed to have been delivered five business days
after it is sent by registered or certified mail, refurn receipt requested, postage prepaid, or one business day after it is
sent via a reputsble nationwide overnight courier service. Either party may give any notice, instruction or other
communication hereunder using any other means, but no such notice, instruction or other communication shall be
deemed to have been duly delivered unless and until it actually is received by the party for whom it is intended.

8.  Miscdlaneous.

8.1 Non-Disdosure and Non-Competition and Mon-Solidtation. The Executive acknowledges and
reaffirms the Executive's obligations with respect to non-disdlosure, non-competition, and non-solicitation (and any
other restrictions) reflected in the most recent Proprietary and Confidential |nformation and Mon-Competition and
MNon-Solicitation Agreement between the Executive and the Company. Notwithstanding any other provision of this
Agresment, in the event the Executive is deemed by the Company to have violated Section 3(a) of such Proprietary
and Confidential Information and Non-Competition and Non-Solicitation Agreement, the Company shall provide
notice to the Executive and, upon the deemed delivery of such notice pursuant to Section 7, dl amounts payable or
benefitsto be provided by the Company under Section 4 shal no langer be due and payable or required to be provided.

8.2 Section 4084 of the Code This Agreement is intended to comply with the provisions of
Section 4094 and the Agresment shall, to the extent practicable, be construed in acoordance therewith. Terms defined
in the Agreement shal have the meanings given such terms under Section 4094 if and to the extent required in order
to comply with Section 400A.

8.3 Notan Employment Contract. The Executive acknowledges that this Agreement does not constitute
a contract of employment or impose on the Company any obligation to retain the Executive & an employee and that
this Agreement does not prevent the Executive from terminaling employment at any time.

8.4 Employment by Subsidiary. For purposes of this Agreement, the Executive’s employment with the
Company shal not be deemed to have terminated solely as a result of the Executive continuing to be employed by a
wholly-owned subsidiary of the Cormpany.

8.5 Severability. Theinvaidity or unenforcesbility of any provision of this Agreement shall not affect
the vaidity or enforceability of any other provision of this Agresment, which shall remain in full force and effect.
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8.6 Injunctive Relief. The Company and the Executive agree that any breach of this Agresment by the
Company is likely to cause the Executive substantial and irrevocable damage and therefore, in the event of any such
breach, in addition to such other remedies which may be avalable, the Executive shall have the right to specific
performance and injunctive relief,

8.7 Governing Law. The vaidity, interpretation, construction and performance of this Agresment shall
be governed by theinternal |aws of the Commonwesalth of M assachusatts, without regard to conflicts of law principles.

8.8 Waivers No waiver by the Executive at any time of any breach of, or compliance with, any
provision of this Agreement to be performed by the Company shall be deemed a waiver of that or any other provision
at any subsequent time.

8.9 Counterparts. This Agresment may be executed in counterparts, each of which shall be desmed to
be an origing but both of which together shall constitute one and the same instrument.

8.10 Tax Withholding. Any payments provided for hereunder shal be paid net of any spplicable tax
withholding required under federd, state or local law.

8.11 Entire Agreement. Except as sat forth in this Section 8.11, this Agreement sets forth the entire
agresment of the parties hereto in respect of the subject matter contained herein and supersedes al prior agresments,
promises, covenants, arrangements, communications, representations or warranties, whether oral or written, by any
officer, employee or representative of any party hereto in respect of the subject matter contained herein; and any prior
agresment of the parties hereto in respect of the subject matter contained herein is hereby terminated and cancel led.
Motwithstanding the preceding sentence, the agreement referenced in Section 8.1 shall remain in full force and effect.

8.12 Amendments. This Agresment may be amended or modified only by a written instrument executed
by both the Company and the Executive.

8.13 Executive’s Acknowledgements. The Executive acknowledges that the Executive: (a) has read this
Agreement; (b) has been represented in the preparation, negoliation, and execution of this Agreasment by legal counsdl
of the Executive’s own choice or has voluntarily declined to seek such counsel; (c¢) understands the terms and
consequences of this Agreement; and (d) understands that the |aw firm of K&L Gates LLP has acted and is acting as
counsel to the Company in connection with the transactions contemplated by this Agreement, and is not acting as
counsdl for the Executive.

M WITHESS WHERECF, the parties hereto have executed this Agreement as of the day and year set forth sbove.

ASPEN TECHNOLOGY, INC.
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Exhibit A
FORM OF GENERAL RELEASE OF CLAIMS

This General Release of Claims (the “General Release™) is being exceuted by (the “Executive™),
far and in consideration of certain amounts payable under the Amended and Restated Executive Retention Agreement
(the “Agreement”™) entered into between the Executive and Aspen Technology, Inc. (the “Company™), dated as of

. The Executive agrees as follows:

The Executive, on behalf of the Executive and the Executive’s agents, heirs, executors, administrators,
successors and assigns, hereby fully, forever, irrevocably and unconditionally releases, remises and discharges the
Company, its officers, directors, dockholders, corporate afiliales, subsdiaries, parent companies, agents and
employees (each in their individual and corporate capacities) (hereinafter, the “Released Parties™) from any and all
clams, charges, complaints, demands, actions, causes of action, suits, rights, debts, sums of money, costs, accounts,
reckonings, covenants, contracts, agreements, promises, doings, omissions, damages, executions, obligations,
liabilities, and expenses (including attorneys” fees and costs), of every kind and nature that the Executive ever had or
now has against the Releasad Parties, including, but not limited to, any and al claims arising out of or reating to the
Executive’s employment with and/or separation from the Company, including, but not limited to, all claims under
Title V11 of the Civil Rights Act of 1964, 42 U.S.C. § 20002 et seq., the Americans With Dissbilities Act of 1990, 42
U.S.C. § 12101 et seq,, the Age Discrimination in Employment Act, 28 U.S.C. § 621 el seq., the Family and Medicd
Leave Act. 29 ULS.C. § 2601 et seq., the Worker Adjustment and Retraining Notification Act (“WARN™), 29 U.S.C.
§ 2101 & seq., Section 806 of the Corporate and Criminal Fraud Acoountability Act of 2002, 18 U.S.C. 1514(A), the
Rehabilitation Act of 1973, 29 U.S.C. § 701 et seq., the Fair Credit Reporting Act, 15 U.S.C. § 1681 et seq., the
Employee Retirement Income Security Act of 1974 (“ERISA™), 29 U.S.C. § 1001 et seq., Employee Order 11246, and
Employes Order 11141, all as amended; al claims arising out of the Massachusetts Fair Employment Practices Act,
M.GL. c. 151B, § 1 et seq,, the Massachusetts Civil Rights Act, M.GL. ¢ 12, §§ 11H and 111, the Massachusetts
Equa Rights Act, M.G.L.c. 93, § 102 and M.G.L. c. 214, § 1C, the Massachusetts Labor and Industries Act, M.G.L.
c. 149, § 1 & s2q., the Massachusetts Privacy Act, M.GLL. c. 214, § 1B, and the Massachusetts Maternity Leave Act,
M.GL. c. 149, § 105D, al as amended; al common law claims including, but not limited to, actions in defamation,
intentional infliction of emotional distress, misrepresentation, fraud, wrongful discharge, and breach of contract, al
claims to any non-vested ownership interest in the Company, contractual or otherwise, and any daim or damage
arising out of the Executive’s employment with and/or separation from the Company (including a claim for retaliation)
under any common law theory or any federal, state or local statute or ordinance not expressly referenced above;
provided, however, that {a) nothing in this General Release prevents the Executive from filing a charge with,
cooperating with, or participating in any proceeding before the Equal Errployment Opportunity Commission or astate
fair employment praclices agency (except that the Executive acknowledges that the Executive may not be able to
recover any monetary benefits in connection with any such claim, charge or procaeding); and (b) this General Release
does not include (i) any right to vested benefits to which the Executive may be entitled under any Company benefit
plam; {ii) any rights the Executive may have under the terms of this General Release; (iii) any right to indemnification
arising out of the Executive’s employment with the Company pursuant to the Company”s charter, bylaws or any policy
of insurance mainta ned by the Company; and (iv) any rights that the Executive has under the Agreement.

The Executive acknowl edges that the Executive has been given & least 21 daysto consider this General Release,
and that the Company advised the Executive to consult with an attorney of the Executive’s own choosing prior to
signing this Generd Release. The Executive undergtands that the Executive may revoke this General Release for a
period of seven days after the Executive signs this General Release by notifving the Company's General Counsel, in
writing, and the General Release shall not be effective or enforcesble until the expiration of this seven-day revocation
period. The Executive understands and agrees that by entering into this General Release, the Executive is waiving
any and all rights or claims the Executive might have under the Age Discrimination in Employment Act, as amended
by the Older Workers Benefits Protection Act, and that the Executive has received consideration beyond that to which
the Executive was previousy entitled.

1M WITNESS WHERECF, the parties hereto have executed this General Releass as of the day and year set forth
below.
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ASPEN TECHNOLOGY, INC.

By:

Title:

Dater

[NAME OF EXECUTIVE]

Date:
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Exhibit 10.2
ASPEN TECHNOLOGY, INC.

Amended and Restated Executive Retention Agreement

Aspen Technology, Inc., a Delaware corporation (the “Company™), and T {the “Executive™)
enter into this Amended and Restated Executive Retention Agreement (the “Agreement”™) dated as of January 31, 2019
(the “Effective Date™).

WHEREAS, the Company and the Executive are currently party to an Executive Retention Agreement dated as
of (the “Current Agreement™);

WHEREAS, the parties desire to amend and restate the Current Agreement as of the Effective Date;

WHEREAS, the Company considers the establishment and maintenance of asound and vital management to be
essential to protecting and enhancing the best interests of the Company and its stockholders;

WHEREAS, the Company recognizes that, as is the case with many publicly-held corporations, the possibility of
achange in control of the Company exists and that such possibility, and the uncertainty and questions which it may
raise among key personne , may result in the departure or distraction of key personnd to the detriment of the Company
and its stockhol ders, and

WHEREAS, the Compensation Committee of the Board of Directors of the Company (the “Board™) has
determined that it is in the best interests of the Company that appropriate steps should be taken to reinforce and
encourage the continued employment and dedication of the Company’s key personnel without distraction, induding
distraction from the possibility of a change in control of the Company and related events and circumstances.

MNow, THEREFORE, as an inducerment for and in consideration of the Executive remaining in its employ and for
other good and vauable consideration, the parties agres that the Executive shal recaive the severance benefits set
forth set forth below in the event the Executive’s employment with the Company is terminated.

1. Key Definitions. As used herein, the following terms shall have the following respective meanings:

1.1 “Change in Contral™ means an event or ocewrence set forth in any one or more of subsections
(a) through (d) below {including an event or occurrence that congtitutes a Change in Control under one of such
subsections but is specifically exempted from another such subsection) and that is (i) a change in the ownership of the
Company (as defined in Tressury Regulation Section 1.408A-3{1)(5)(v)), (ii) a change in effective contral of the
Company (as defined in Treasury Regulation Section 1.409A-3(i)(5)(vi)), or (ili) a change in the ownership of a
substantial portion of the assets of the Company (as defined in Treasury Regulation Section 1.409A-3(i )(5){vii)):

(@) the acquisition by an individua, entity or group (within the meaning of Section 13{d)(3) or
14(d)(2) of the Securities Exchange Act of 1934) (a “Person”) of beneficial ownership of any
capital stock of the Cormpany if, after such acquisition, such Person beneficially owns (within
the meaning of Rule 13d-3 promulgated under the Securities Exchange Act of 1934) 50% or
more of ather (x) the then-outstanding shares of common stock of the Company (the
“Outstanding Company Common Stock™) or (y) the combined wvoting power of the
then-outstanding securities of the Company entitled to vole generdly in the dection of
directors (the “Outstanding Company Voting Securities™); provided that for purposes of this
subsection (1), the following acquisitions shall not congtitute a Change in Contral. (1) any
acquisition directly from the Company (excluding an acquisition pursuant to the exercise,
conversion or exchange of any security exercisable for, convertible into or exchangesble for
common stock or voting securities of the Company, unless the Person exercising, converting
or exchanging such security acquired such security directly from the Company or an

! Entered into severaly by Gary M. Weiss, Karl E. Johnsen and Frederic G. Hammond.



(d)

underwriter or agent of the Company), (11} any acguisition by any employes benefit plan (or
related trust) sponsored or maintained by the Company or any corporation controlled by the
Company, (111} any acquisition by any corporation pursuant to a Business Combination (as
defined below) that complies with clauses (x) and (y) of Section 1.1(c) or (IV) any acquisition
by the Company; or

such time as the Continuing Directors (as defined below) do not congtitute a maority of the
Board (or, if applicable, the Board of Directors of a successor corporation to the Company),
where the term “Continuing Director™ means at any date a member of the Board (x) who was
a mamber of the Board on the date of the execution of this Agreement or (y) who was
nominated or elected subsequent to such date by at |east a maority of the directors who were
Continuing Directors at the time of such nomination or election or whose election to the Board
was recommended or endorsad by at least a mgority of the directors who were Continuing
Directors at the time of such nomination or dection, provided that there shal be exduded
from this clause (y) any individua whose initid assumption of office ocourred as a result of
an actua or threatenaed alection contest with respect to the dection or remova of directors or
other aclual or threstened solicitation of proxies or congents, by or on behalf of aperson other
than the Board; or

the consummation of a merger, consolidation, reorganization, recapitdization or share
exchange involving the Company or a sde or other disposition of al or substantially &l of the
assets of the Company in one or a series of transactions (a “Business Combination™), unless,
immediately following such Business Combination, each of the following two conditions is
satisfied: (x) al or substantially al of the individuals and entities who were the beneficia
owners of the Outstanding Company Common Stock and Outstanding Company W oting
Securities immediately prior to such Business Combination beneficially own, directly or
indirectly, more than 50% of the then-outstanding shares of common stock and the combined
voling power of the then-outstanding securities entitled to vole generdly in the dection of
directors, respectivdy, of the resulting or acquiring corporation in such Business Combination
{which shall include a corporation that as a result of such transaction owns the Company or
substantially all of the Company’s assets either directly or through one or more subsidiaries)
(such resulting or acquiring corporation is referred to herein as the “Acquiring Corporation™)
in substantialy the same proportions as their ownership of the Qutstanding Company
Common Stock and Outstanding Company Voting Securities, respectively, immediately prior
to such Business Combination, exduding for dl purposes of this dause (x) any shares of
common slock or other securities of the Acquiring Corporation attributable to any such
individual’s or entity’s ownership of securities ather than Outstanding Company Common
Stock or Outstanding Company Voling Securities immediately prior to the Business
Combination); and (y) no Person (excluding the Acguiring Corporation or any employes
benefit plan (or related trust) maintained or sponsored by the Company or by the Acquiring
Corporation) beneficialy owns, directly or indirectly, 50% or more of the then-outstanding
shares of commaon stock of the Acquiring Corporation, or of the combined voting power of
the then-outstanding securities of such corporation entitled to vote generally in the dection of
directors (except to the extent thal such ownership existed prior to the Business Combination);
or

approval by the stockholders of the Company of a complete liquidation or dissolution of the
Company.

1.2 “Change in Control Date” means the first date during the Term (as defined in Section 2) on which

aChange in Control occurs. Anything in this Agreement to the contrary notwithstanding, if (&) a Change in Control
ocours, or shal have been announced or agreed to, (b) the Executive’s employment with the Company is subsequently
terminated, and (c) if the date of termination is prior to the date of the actua or scheduled Change of Control and it is
reasonably demonstrated by the Executive that such termination of employment (i) was at the request of athird party
who has taken steps reasonably designed to effect a Changein Control or (i) otherwise arose in connection with or in
anticipation of a Change in Control, such as, for example, as a condition thereto or in connection with cost reduction



or elimination of duplicate positions, then for all purposes of this Agreement the “Change in Control Date™ shall mean
the date i mmediately prior to the date of such termination of employment.

1.3 “Cause” means:

(a)

(d)

the Executive’'s willful and continued failure to substantially perform the Executive’s
reasonable assigned duties (other than any such failure resulting from incapacity due to
physical or menta illness, approved leave of absence or any falure after the Executive gives
notice of resignation for Good Reason), where such failure is not cured within 30 days after a
written notice and demand for substantial performance is received by the Executive from the
Board of Directors of the Company which specificaly identifies the manner in which the
Board of Directors believes the Executive has not substantially performed the Executive’s
duties,

the Executive’s willful engagement in illegal conduet or gross misconduct which is materially

and demonstrably injurious to the Company’s business or reputation;

the Executive materially breaches any written policy applicable to the Executive, induding,
but not limited to, the Company’s Code of Business Ethics and Conduct or Insider Trading
Palicy; or

the Executive’s conviction of, or plea of guilty or no contest to, afelony under the laws of the
United States or any State of the United States.

For purposes of this Section 1.3, no act or failure to act by the Exccutive shall be considered “willful” unless it is done,
or omitted 1o be done, in bad faith and withoutl reasonable belief that the Executive’s action or omission was in the
best interests of the Company.

1.4 “Good Reason means the following:

(a)

(b)

Prior to a Change in Control Date, the occurrence, without the Executive’s prior written
oonsent, of any of the events or drcumstances set forth in clauses (i) through (iii) below:

(i)  areduction in the Executive’s annual base salary as in effect on the Effective Date or as
the same was or may be increased thereafter from time to time, other than a genera
reduction in annual base salary that affects all similarly situated executives in
substantialy the same proportions;

(ii) a change by the Company in the location a which the Executive performs the
Executive's principal duties for the Company to a new location that is both (A) outside
a radius of 40 miles from the Executive's principal residence immediately prior to the
Effective Date and (B) more than 30 miles from the location at which the Executive
performed the Exccutive’s principal duties for the Company immediately prior to the
Effective Date; or

{iil) a material diminution in the Executive’s authority, duties, respensibilities or reporting
relationship in effect immediatey prior to the Effective Date.

From and after aChangein Control Date, the occurrence, without the Executive’s prior written
consent, of any of the events or circumstances st forth in dauses (i) through (viii) below:

(i) a material diminution in the Executive's authority, duties, responsibilities or reporting
relationship in effect immediately prior to the earliest to oocur of (A) the Change in
Control Date, (B) the date of the execution by the Company of the initial written
agreement or instrument providing for the Change in Control or (C) the date of the



adoption by the Board of Directors of a resclution providing for the Change in Contral
(with the earliest to occur ol such dates referred to herein as the “Measurement Date™),
or any other action or omission by the Company which results in a materid diminution
in such position, authority or responsibilities

(ii) areduction in the Exceutive’s annual base salary as in effect on the Measurement Date
or as the same was or may be increasad thereafter from time to time;

(i) the failure by the Company to (A) continue in effect any material compensation or
benefit plan or program (ind uding without limitation any lifeinsurance, medical, hedth
and accident or disability plan and any vacation program or policy) (a “Benefit Plan™)
inwhich the Executive partici pates or which is gpplicable to the Executive immediate y
prior to the Measurernent Date, unless an equitable arrangement (embodied in an
ongoing substitute or dternative plan) has been made with respect to such plan or
program, (B) continue the Executive’s participation therein {or in such subslitute or
dternative plan) on abasis not materialy less favorable, both in terms of the amount of
benefits provided and the level of the Exceutive’s participation relative to other
participants, than the basis existing immediately prior to the Meassurement Date or
(C) award cash bonuses to the Executive in amounts and in a manner substantialy
consistent with past practice in light of the Companys financial performance;

{iv) a change by the Company in the location at which the Executive performs the
Executive’s principal duties for the Company 1o a new location that is both { A) outside
a radius of 40 miles from the Executive’s principal residence immediately prior to the
Measurement Date and (B ) more than 30 miles from the location at which the Executive
performed the Executive’s principal duties for the Company immediately prior to the
Measurement Date; or a reguirement by the Company that the Executive travel on
Company business to a substantially greater extent than required immediately prior to
the Measurement Date;

(v) thefailure of the Company to obtain the agresment from any successor to the Company
to assume and agree to perform this Agresment, as required by Section 6.1;

Vi) a purporied termination of the Executive’s employment which is not effected pursuant
pury ploy P
to aNotice of Termination satisfying the requirements of Section 3;

(vii) any failure of the Cormpany to pay or provide to the Executive any portion of the
Executive's compensation or benefits due under any Benefit Plan within seven days of
the date such compensation or benefits are due, or any material breach by the Company
of this Agreement or any ermployment agresment with the Executive; or

(viii)any other materid breach by the Corpany of any of its obligations under this
Agreement.

1.5 “Disbility” means the Executive’s absence from the full-time performance of the Executive’s
duties with the Company for 180 consecutive calendar days as a result of incapacity due to menta or physical illness
which is determined to be total and permanent by a physician sefected by the Cormpany or its insurers and acceplable

to the Executive or the Executive’s legal representative.

2. Termof Agreement. ThisAgreement shdl take effect upon the Effective Date and shall expire upon the
first to occur of (a) the expiration of the Term (as defined below) if a Change in Control has not ocourred during the
Term, (b) the date 12 months after the Change in Control Dale, if the Executive is still employed by the Company as
of such later date, or (c) the fulfillment by the Company of all of its obligations under Sections 4, 5.2 and 5.3 if the
Exceutive's employment with the Company terminates during the Term or within 12 months following the Changein
Control Date. “Term™ shall mean the period commencing as of the Effective Date and continuing in effect through
July 31, 2020; provided, however, that commencing on August 1, 2020 and each August 1 thereafter, the Term shall



be automatically extended for one additional year unless, not |ater than six months prior to the scheduled expiration
of the Term (or any extension thereof), the Company shall have given the Executive written notica that the Term will
not be extended.

3. Noticeof Termination.

3.1 Any termination of the Executive's employment by the Company or by the Executive (other than
due to the desath of the Executive) shall be communicated by a written notice to the other party hereto (the “Notice of
Termination™), given in accordance with Section 7. Any Motice of Termination shall: (i) indicate the specific
termination provision (if any) of this Agresment relied upon by the party giving such notice, (i) to the extent
applicable, sat forth in reasonable detail the facts and circumstances clamed to provide a basis for termingation of the
Executive’s employment under the provision so indicated and (iii) specify the Dale of Termination (as defined beow).
The effective date of an employment termination (the “Date of Termination™) shall be the close of business on the
date specified in the Notice of Termination (which date may not be less than 30 days or more than 120 days after the
date of delivery of such Notice of Termination), in the case of a termination other than one due to the Executive’s
death, or the date of the Executive’s death, as the case may be. In the event the Company fails to satisfy the
requirements of Section 3 regarding delivery of a Notice of Termination, the purported termination of the Executive's
employment pursuant to such Notice of Termination shall not be effective for purposes of this Agreement.

3.2 Thefalure by the Executive or the Company to set forth in the Notice of Termination any fact or
circumstance which contributes to a showing of Good Reason or Cause shall not waive any right of the Executive or
the Company, respectively, hereunder or preciude the Executive or the Company, respectively, from asserting any
such fact or circumstance in enforcing the Executive’s or the Company’s rights hereunder,

3.3 Any Notice of Termination for Cause given by the Company must be given within 30 days of the
occurrence of the event(s) or circumstance(s) which constitute(s) Cause. Prior to any MNotice of Termination for Causa
being given (and prior to any termination for Cause being effective), the Executive shall be entitled to a hearing before
the Board of Directors of the Company & which the Executive may, at the Executive’s election, be represented by
counsel and & which the Executive shal have areasonable opportunity 1o be heard. Such hearing shal beheld on not
less than 15 days’ prior written notice to the Executive stating the Board of Directors” intention to terminate the
Executive for Cause and stating in detal the particular event(s) or circumstance(s) which the Board of Directors
believes constitutes Cause for termination. Any such Notice of Termination for Cause must be approved by an
affirmative vote of at |east two-thirds of the members of the Board of Directors.

3.4  Any Notice of Termination of aresignation for Good Reason given by the Executive must be given
within 30 days of notice by the Company to the Executive of the occurrence of the event(s) or circumstance(s) that
congtitute{s) Good Reason. The Executive shall cooperate in good faith with the Company, during the period from
the date of delivery of such Motice of Termination to the Date of Termination specified in such MNotice of Termination,
to correct each of such events and circumstances. Notwithstanding the occurrence of any such event or circumstance,
such occurrence shal not be deemed to constitute Good Reason if, prior to the Date of Termination specified in such
Motice of Termination, each such event or dircumstance has been fully corrected and the Executive has been
reasonably compensated for any losses or damages resulting therefrom, The Executive’s right to terminate the
Executive’s employment for Good Reason shall not be affected by the Executive’s incapacity due to physical or mental
iliness.

4, Termination: Benefits to Executive.

4.1 Termination Not Related to a Change in Control. Subject to Sections 4.5 and 8.1, il the Execufive’s
employment with the Company is terminated by the Company without Cause or the Executive resigns for Good
Reason, and in either case a Change in Control Date has not occurred, then, provided that the Executive has deivered
to the Company (and the applicable revocation period has expired with respect to) a signed general release
substantially in the form attached hereto as Exhibit A (the “Release™) during the 60 days following the Date of
Termination, the Executive shall be entitled to payments and benefits set forth below. Unless delayed by Section 4.5
or not payable under Section 8.1, the payments will begin {or for lump sums will be made) in the first payrol| period
after the Release becomes irrevocable, provided that if the sxtieth day fallsin the calendar year following the year of
the Date of Termination, the payments will begin (or be made) no earlier than the first payroll period of such later




calendar year. Thefirst payroll payment will inc ude a make-up payment for the period that el apsed between the Date
of Termination and the payroll period in which payments begin.

(@) Forthe 12 months following the Date of Termination {the “Severance Period™), the Company
shal pay to the Executive (i) an amount equal to Executive’s then-current base salary, to be paid on the Company’s
normal payrall cyde during the Severance Period and (i) an amount equal to the pro rata portion of the Executive’s
target bonus for the then-current fiscal year, to be pad inequd installments (subject to rounding) with the amounts
pad pursuant to the preceding clause (1); provided that if any payments would otherwise be due on or after March 15
of the calendar year next succeeding the year in which termination occurs, then al payments that would otherwise be
due after March 15 shall be paid to the Executive in a lump sum in the payroll period on or immediately prior to March
15 of such next sucoeeding year.

(b) The Compary shall pay to the Executive in alump sum, in cash, an amount equal to 12 times
the excess of (i) the monthly premium payable by former employees for continued coverage under COBRA for the
same level of coverage, including dependents, provided to the Executive under the Company’s group health benefit
plans in which the Executive participates immediately prior to the Notice of Termination over (ii) the monthly
premium paid by active employess for the same coverage immediately pricr to the Notice of Termination.

(c) The Company shall pay to the Executive in a lump sum, in cash, in lieu of any further life,
disability, and acddent insurance benefits (not including medical, dental or vision insurance) (the “Other Plans™), an
amount equal to the cost to the Executive of providing such benefits (based on the applicable premiums charged to
the Company for such coverage under the Other Plans), to the extent that the Executive is digible to receive such
benefits immediately prior to the Notice of Termination, for the Severance Period.

(d) Totheextent not previousy paid or provided, the Company shall timely pay or provide to the
Executive any other amounts or benefits required to be paid or provided or which the Executive is eligible to receive
following the Executive’s termination of employment under any plan, program, policy, practice, contract or agreement
of the Company and its affiliated companies, including any compensation previously deferred by the Executive
(together with any acorued interest or earnings thereon) and any accrued vacation pay.

(8) [INTENTIONALLY OMITTED]

(f)  The Company shall provide outplacement services through one or more outside firms of the
Executive’s choosing and reasonably acceptable to the Company up to an aggregate of $43,000, with such services to
extend until the earlier of (i) 12 months following the termination of Executive’s employment or (ii) the date the
Executive secures full time employment.

4.2 Termination Redated to a Changein Control. Subject to Sections4.5 and 8.1, if a Changein Control
Date oceurs and the Executive's employment with the Company terminates within 12 months following the Change
in Control Date, the following provisions shal| apply:

(@) Termination Without Cause or for Good Reason. If the Executive’s employment with the
Company is terminated by the Company (other than for Cause, Disability or death) or the Executive resigns for Good
Reason, in either within 12 months following the Change in Control Date, then, provided that Executive has
delivered to the Company (and the applicable revocation period has expired with respect to) the Rdease within 60
days of the Date of Termination, the Executive shal be entitled to the following payments and benefits paid on the
same timing described in Section 4.1:

(i) The Company shdl pay to the Executive in a lump sum, in cash, the aggregate of the
following amounts:

(A) the sum of (1) the Exccutive’s base salary through the Date of Termination, and
(2} any accrued vacation pay, in each case to the extent not previously paid;

(B) thesum of (1) 1.0 multiplied by the Exccutive’s annual base salary, and (2) the



(ii)

(iif)
{iv)

{v)

higher of the Exccutive's target bonus for the then-prior fiscal year or the
Executive’s target bonus for the then-current fiscal year; and

(C) anamount equal to 12 times the excess of (1) the monthly premium payable by
former employees for continued coverage under COBRA for the same level of
coverage, ind uding dependents, provided to the Executive under the Company”s
group health benefit plans in which the Executive participates immediatel y prior
to the Notice of Termination over (2) the monthly premium paid by active
employess for the same coverage immedialey prior to the Notice of Termination;
and

(D) inlieu of any further benefits under Other Plans, an amount equal to the cost to
the Executive of providing such benefits (based on the #pplicable premiums
charged to the Company for such coverage under the Other Plans), to the extent
that the Executive is digible to recelve such benefits immediately prior to the
Notice of Termination, for the Severance Period.

To the extent not previoudy pald or provided, the Company shdl timely pay or provide
to the Executive any other amounts or benefits reguired to be paid or provided or which
the Executive is eligible to receive following the Executive’s termination of
employment under any plan, program, policy, practice, contract or agreement of the
Company and its affiliated companies.

[INTENTIONALLY OMITTED]

With respect to all of the Executive’s equity-based awards (including any awards
granted from and after the Change in Control Date), and only to the extent the following
are not |ess favorable to the Executive than the relevant provisions of theequity plan or
award agreement: (1) dl of the then-unvested options to purchase shares of stock of the
Company andfor its successor held by the Executive shall become fully vested and
immediately exercisablein full , and shares of the Company received upon exercisa of
any options will no longer be subject to any right of repurchase by the Company, (2) dl
of the restricted stock then otherwise subject to repurchase by the issuer shall be deemed
to be fully vested (i.e, no longer subject to a right of repurchase or restriction by the
issuer or otherwise subject to a risk of forfeiture), (3) al of the shares underlying
resfricted stock units then otherwise subject to future grant or award shall be fully
granted, vested and distributed and no longer subject to a right of repurchase by the
issuer or to any other risk of forfeiture, incdluding performance conditions, and (4) dl
then-vested and exercisable options (including for the avoidance of doubt the options
becoming exercisable pursuant to this paragraph) shdl continue to be exercisable by the
Executive for the Severance Period (but not later than the origind expiration date of
such options). For the avoidanoe of doubt, for any such award subject to a performance
condition, subject to the adjustments to the award and its performance conditions in
connection with the Change in Contral in accordance with the terms of the equity plan
or award agreement (if applicable), vesting upon termination of employment under this
clausa(iv) shall be based on assumed performance at the greater of target or the level of
performance achieved immediatey prior to the date of termination of employment, as
determined by the Board.

The Company shall provide outplacement services through one or more outside firms
of the Executive’s choosing and reasonably acceptable to the Company up to an
aggregate of $45,000, with such services to extend until the earlier of (A) 12 months
following the termination of Executive’s employment or (B) the date the Executive
secures full time employment.



(b) Resignation without Good Reason; Termination for Death or Dissbility. If the Executive
voluntarily terminates the Exccutive’s employment with the Company within 12 months following the Change in
Control Date, exduding a resignation for Good Reason, or if the Executive’s employment with the Company is
terminated by reason of the Executive’s death or Disability within 12 months following the Change in Control Date,
then the Executive (or the Executive’s estate, if applicable) shal be entitled to the following payments and benefits.

(i) The Company shall pay the Exccutive {or the Executive’s estate, if applicable), in a
lump sum, in cash, within 60 days after the Date of Termination, the sum of (A) the
Executive’s base salary through the Date of Termingtion, and (B) any accrued vacation
pay, in each case to the extent not previously pad, and

{ii) Totheextent not previously paid or provided, the Company shall timely pay or provide
1o the Executive (or the Executive’s estate, il applicable) any other amounts or benefits
required to be paid or provided or which the Executive is digible to receive follawing
the Executive’s termination of employment under any plan, program, policy, practice,
contract or agresment of the Company and its affiliated companies, including any
compensation previously deferred by the Executive (together with any acorued interest
or earnings thereon).

(c) Termination for Cause. If the Company terminates the Executive’s employment with the
Company far Cause within 12 months following the Change in Contral Date, then the Executive shall be entitled to
the following payments and benefits:

(i} the Company shal pay the Executive, in a lump sum, in cash, within 60 days after the
Date of Termination, the Executive’s base salary through the Date of Termination, to
the extent not previously paid; and

(ii) to the extent not previousy paid or provided, the Company shdl timely pay or provide
to the Executive any other amounts or benefits required to be paid or provided or which
the Executive is digible to receive following the Executive’s termination of
employment under any plan, program, palicy, practice, contract or agreement of the
Company and its affiliated companies.

4.3 Taxes

() Anythinginthis Agresment to the contrary notwithstanding, in the event it shall be determined
that any payment or distribution by the Company to the Executive or for the Executive's benefit (whether paid or
payable or distributed or distributable pursuant to the terms of this Agreement or otherwise) (the “Payments™) would
be subject to the excise tax imposed by Section 4999 (or any successor provisions) of the |nternal Revenue Code of
1986, as amended (the *Code™), or any interest or penalty is incurred by the Executive with respect to such excise tax
(such exdse tax, together with any such interest and penalties, is hereinafier collectively referred 1o as the “Excise
Tax™), then the Payvments shall be reduced (but not below zera) iFand 1o the extent that such reduction would result in
the Executive retaining alarger amount, on an after-tax basis (taking into account federd, date and locd income taxes
and the imposition of the Excise Tax), than iT Executive received al of the Payments. The Company shall reduce or
giminate the Payments, by first reducing or eliminating the portion of the Payments which are not payable in cash
and then by reducing or eliminating cash payments, in each case in reverse order beginning with payments or benefits
which are to be paid the farthest in time from the determination.

(b) Al determinations required to be made under this Section, induding whether and when an
adjustment to any Paymentsis required and, if applicable, which Payments are to be so adjusted, shall be made by an
independent accounting firm salected by the Company from among the four (4) largest acoounting firmsin the United
States or any nationally recognized financial planning and benefits consulting company (the “Accounting Firm™)
which shd| provide detalled supporting calculations both to the Company and to the Executi ve within fiftesn (15)
business days of the recaipt of notice from the Executive that there has been a Payment, or such earlier time as is
requested by the Company. 1ntheevent that the Acoounting Firmis serving as accountant or auditor for theindividud,



entity or group effecting the Change in Control, the Executive shall appoint ancther nationally recognized accounting
firmor financial planning and benefits consulting company to make the determinations required hereunder (which
firm shall then be referred to as the Accounting Firm hereunder). All fees and expenses of the Accounting Firm shall
be borne solely by the Company. If the Accounting Firm determines that no Exciss Tax is payable by the Executive,
it shall furnish the Executive with a written opinion that failure to report the Excise Tax on the Executive’s applicable
federa income tax return would not result in the impesition of a negligence or smilar penaty. Any determination of
payment amounts by the Accounting Firm shal be binding upon the Company and the Executive.

{c) Mitigation. For the avoidance of doubt, the Executive shall not be required to mitigate the
amount of any payment or benefits provided for in this Section 4 by seeking other employment or otherwise. Further,
subject to Section 8.1, the amount of any payment or benefits provided for in this Section 4 shall not be reduced by
any compensation earned by the Executive as a result of employment by another employer, by retirement benefits, by
offset against any amount claimed to be owed by the Executive to the Company or otherwisa.

4.4 Distributions.

(a) Subjecttothis Section 4.5 and Section 8.1, payments or benefits under Section 4.1 or 4.2 shdl
begin only upon the date of Executive’s “separation from service” (determined as set forth below) which occurs on ar
dter the Date of Termination. The following rules shall apply with respect to distribution of the payments and benefits,
if any. to be provided to Executive under Section 4.1 or 4.2, as applicable:

(i} It is intended thal each instalment of the payments and benefits provided under
Sertion 4.1 or 4.2 shall be treated as a separate “payment™ for purposes of Section 4094
of the Code and the find Treasury regulations and guidance issued thereunder
{“Section 409A™). Neither the Company nor Executive shall have the right to accelerate
or defer the delivery of any such payments or benefits except to the extent specifically
permitted or required by Section 4094,

(i) If, as of the date of Executive's “separation from service” from the Company, Executive
is not a “specified employee™ (each, for purposes of the Agreement, within the meaning
of Section 409A), then each installment of the payments and benefits shall be made on
the dates and terms set forth in Section 4.1 or 4.2,

(iil) If, as of the date of Exccutive’s separation from service from the Company, Executive
is a specified employee, then:

(A) Each installment of the payments and benefits due under Section 4.1 or 4.2 that,
in accordance with the dates and terms set forth herein, will in &l circumstances,
regardless of when Executive’s separation from service oceurs, be paid within the
short-term deferral period (as defined under Section 409A) and shall betreated as
a short-term deferral within the meaning of Treasury Regulation Section 1.4094-
1(b){4) ta the maximum extent permissible under Section 409A.

(B) Eachinstalment of the payments and benefits due under Section 4.1 or 4.2 that is
not described  in Section4.5a)iii)(A)and  tha  would, absent
Section 4.5(a)(iii)(A), be pad within the sx-month period following the
Executive’s separation from service from the Company shall not be paid until the
date that is sx months and one day after such separation from service (or, if
earlier, the Executive’s death). with any such installments that are required to be
delayed being accumul ated during the six-month period and paid in a lump sum
on the date that is six months and one day following the Executive’s separation
from service and any subsequent install ments, if any, being paid in accordance
with the dates and terms set forth herein; provided, however, that the preceding
pravisions of this Section 4.5(a)(iii}(B) shal not spply to any installment of
payments and benefits if and to the maximum extent that that such installment is
desmed to bepaid under a separation pay plan that doss not provide for a deferral



of compensation by resson of the application of Treasury
Regulation Section 1.4094-1(b){9)(iii) (relating to separation pay upon an
involuntary separation from servicg). Any ingalments that qualify for the
exception under Treasury Regulation Section 1.409A-1(b)(9)(iii) must be paid no
later than the last day of the Executive’s second taxable vear following the taxable
year in which the separation from service occurs.

(b) The determination of whether and when Executive’s separation from service from the
Company has occcurred shall be made and in a manner consistent with, and based on the presumptions set forth in,
Treasury Regulaion Section 1.408A-1(h). Soley for purposes of this Section 4.5(b), “Company” shall include all
persons with whom the Company would be considered a single employer under Section 414(b) and 414{c) of the
Code.

(c) All reimbursements and in-kind benefits provided under the Agresment shall be made or
provided in accordance with the requirements of Section 409A to the extent that such reimbursements or in-kind
benefits are subject to Section 4094, including, where applicable, the requirements that (i) any reimbursement is for
expenses incurred during the Executive’s lifetime {or during a shorter peried of time specified in the Agreement),
(ii) the amount of expensas digible for reimbursement during a calendar year may not affect the expensas digible for
reimbursement in any other caendar year, (iii) the rei mbursement of an eigible expensa will be made on or before
the last day of the calendar year following the year in which the expenseis incurred and (iv) the right to reimbursement
is not subject to sat off or liquidation or exchange for any other benefit.

5 Disput

5.1 Dispuies. All daims by the Executive for benefits under this Agresment shall be directed to and
determined by the Board of Directors of the Company and shal| bein writing. Any rejection by the Board of Directors
of a claim for benefits under this Agreement shall be delivered to the Executive in writing and shall set forth the
specific reasons for the rejection and the specific provisions of this Agresment relied upon,

5.2 Expenses. If aChangein Control Date shall not have occurred, all legal, accounting and other fees
and expenses which a party may reasonably incur as aresult of any claim or contest (regardless of the outcome thereof)
by the Company, the Executive or others regarding the validity or enforceahility of, or ligbility under, any provision
of this Agreement or any guarantes of performance thereof (including as a result of any contest by the Executive
regarding the amount of any payment or benefits pursuant to this Agreement), shall be the responsbility of the non-
prevailing party. 1 a Change in Control Date shall have ooccurred, the Company agrees to pay as incurred dl legal,
accounting and other fees and expenses which the Executive may reasonably incur as a result of any claim or contest
(regardless of the outcome thereof) by the Company, the Executive or others regarding the vaidity or enforcesbility
of, or ligbility under, any provision of this Agreement or any guarantee of performance thereof (including as a result
of any contest by the Executive regarding the amount of any payment or benefits pursuant to this Agresment), plusin
each case interest on any delayed payment at the spplicable rate for prejudgment interest then in effect in the
Commonwesal th of Massachusetts.

5.3 Compensation During aDispute. Subject to Sections4.5and 8.1, if rights of the Executive to receive
benefits under Section 4 (or the amount or nature of the benefits to which the Executive is entitled to receive) are the
subject of a dispute between the Company and the Executive, the Company shal| continue (8) to pay to the Executive
the Executive’s base salary in effect as of the Measurement Date and (b) to provide benefits to the Executive and the
Executive’s family at least equal to those which would have been provided to them, if the Executive's employment
had not been terminated, in accordance with the applicable Benefit Plans in effect on the Measurement Date, until
such dispute is resolved. Following the resolution of such dispute, the sum of the payments made to the Executive
under clausa (a) of this Section 5.3 shall bededucted from any cash payment which the Executive is entitled to receive
pursuant to Section 4; and if such sum exceeds the amount of the cash payment which the Executive is entitled to
receive pursuant to Section 4, the excess of such sum over the amount of such payment shdl be repaid (without
interest) by the Executive to the Company within 120 days of the resolution of such dispute.

6.  Successors
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6.1 Suocessor to Company. The Company shall require any successor (whether direct or indirect, by
purchase, merger, consolidation or otherwise) to al or substantially all of the business or assets of the Company
expressly to assume and agree to perform this Agreement to the same extent that the Company would be required to
perform it if no such succession had taken place. Failure of the Company to obtain an assumption of this Agreement
a or prior to the effectiveness of any succession shal be a breach of this Agreement and shall constitute Good Reason
if the Executive dects to terminate employment, except thal for purposes of implementing the foregoing, the date on
which any such succession becomes effective shall be deemed the Date of Termination. As used in this Agreement,
“Company” shall mean the Company as defined above and any successor to its business or assets as aforesaid which
assumes and agrees to perform this Agresment, by operation of law or otherwise.

6.2 Successor to Executive. This Agreement shall inure to the benefit of and be enforcesble by the
Executive's personal or legal representatives, executors, administrators, sucoessors, hairs, distributees, devisees and
legatees. If the Executive should die while any amount would still be payable to the Executive or the Executive’s
family hereunder if the Executive had continued to live, al such amounts, unless otherwise provided herein, shall be
paid in accordance with the terms of this Agreement to the executors, personal representatives or administrators of the
Executive’s estate,

7. Notice. All notices, instructions and other communications given hereunder or in connection herewith
shal be in writing. Any such notice, instruction or communication shall be sant either (i) by registered or certified
mail, return receipt requested, postage prepaid, or (ii) prepaid via a reputabl e nationwide overnight courier service, in
each case addressed to the Company, a Aspen Technology, Inc.; ATTN: Genera Counsel; 20 Crosby Drive, Bedford
MA 01730, and to the Executive at the Executive's address indicated on the signature page of this Agreement (or to
such other address as either the Cormpany or the Executive may have furnished to the other in writing in accordance
herewith). Any such notice, instruction or communicalion shdl be deemed to have been delivered five business days
after it is sent by registered or certified mail, return receipt requested, postage prepaid, or one business day after it is
sent via a reputsble nationwide overnight courier service. Either party may give any notice, instruction or other
communication hereunder using any other means, but no such notice, instruction or other communication shall be
deemed to have been duly delivered unless and until it actually is received by the party for whom it isintended.

8.  Miscdlaneous.

8.1 Non-Disdosure and Non-Competition and Mon-Solidtation. The Executive acknowledges and
reaffirms the Executive's obligations with respect to non-disclosure, non-competition, and non-solicitation (and any

other restrictions) reflected in the most recent Proprietary and Confidentia |nformation and Mon-Competition and
MNon-Solicitation Agreement between the Executive and the Company. Notwithstanding any other provision of this
Agresment, in the event the Executive is deemed by the Company to have violated Section 3(a) of such Proprietary
and Confidential Information and Non-Compatition and Non-Solicitation Agreement, the Company shal provide
notice to the Executive and, upon the deemed delivery of such notice pursuant to Section 7, al amounts payable or
benefitsto be provided by the Company under Section 4 shal no langer be due and payable or required to be provided.

8.2 Section 4084 of the Code This Agreement is intended to comply with the provisions of
Section 409A and the Agresment shall, to the extent practicable, be construed in accordance therewith. Terms defined
in the Agreement shal have the meanings given such terms under Section 4094 if and to the extent required in order
to comply with Section 400A.

8.3 Notan Employment Contract. The Executive acknowledges that this Agreement does not constitute
acontract of employment or impose on the Company any abligation to retain the Executive as an employee and that
this Agreement does not prevent the Executive from terminaling employment at any time.

8.4 Employment by Subsidiary. For purposes of this Agreement, the Executive’s employment with the
Company shal not be deemed to have terminated solely as a result of the Executive continuing to be employed by a
wholly-owned subsidiary of the Company.

8.5 Severability. Theinvaidity or unenforcesbility of any provision of this Agreement shall not affect
the vaidity or enforceability of any other provision of this Agresment, which shall remain in full force and effect.
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8.6 Injunctive Relief. The Company and the Executive agree that any breach of this Agreement by the
Company is likely to cause the Executive substantial and irrevocable damage and therefore, in the event of any such
breach, in addition to such other remedies which may be avalable, the Executive shall have the right to specific
performance and injunctive relief,

8.7 Governing Law. Thevaidity, interpretation, construction and performance of this Agresment shall
be governed by theintermnal |aws of the Commonwealth of Massachusetts, without regard to conflicts of law principles.

8.8 Waivers No waiver by the Executive at any time of any breach of, or compliance with, any
provision of this Agreement to be performed by the Company shall be deemed a waiver of that or any other provision
at any subsequent time.

8.9 Counterparts This Agresment may be executed in counterparts, each of which shall be desmed to
be an origing but both of which together shall constitute one and the same instrument.

8.10 Tax Withholding. Any payments provided for hereunder shdl be paid net of any applicable tax
withholding required under federd, state or local law.

8.11 Entire Agreement. Except as set forth in this Section 8.11, this Agreement seis forth the entire
agresment of the parties hereto in respect of the subject matter contained herein and supersedes al prior agreements,
promises, covenants, arrangements, communications, representations or warranties, whether ora or written, by any
officer, employee or representative of any party hereto in respect of the subject matter contained herein; and any prior
agresment of the parties hereto in respect of the subject matter contained herein is hereby terminated and cancel led.
Motwithstanding the preceding sentence, the agreement referenced in Section 8.1 shall remain in full force and effect.

8.12 Amendments. This Agresment may be amended or modified only by a written instrument executed
by both the Company and the Executive.

8.13 Executive’s Acknowledgements. The Executive acknowledges that the Executive: (a) has read this
Agreement; (b) has been represented in the preparation, negoliation, and execution of this Agresment by legal counsel
of the Executive’s own choice or has voluntarily declined to seek such counsel; (c¢) understands the terms and
consequences of this Agreement; and (d) understands that the |aw firm of K&L Gates LLP has acted and is acting as
counsel to the Company in connection with the transactions contemplated by this Agreement, and is not acting as
counsdl for the Executive.

M WITNESS WHERECF, the parties hereto have executed this Agreement as of the day and year set forth above.
ASPEN TECHNOLOGY, INC.

By:

Marme:
Title

MNaime:
Address
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Exhibit A
FORM OF GENERAL RELEASE OF CLAIMS

This General Release of Claims (the “General Release™) is being exceuted by (the “Executive™),
far and in consideration of certain amounts payable under the Amended and Restated Executive Retention Agreement
(the “Agreement”™) entered into between the Executive and Aspen Technology, Inc. (the “Company™), dated as of

. The Executive agrees as follows:

The Executive, on behalf of the Executive and the Executive’s agents, heirs, executors, administrators,
successors and assigns, hereby Tully, forever, irrevocably and unconditionally releases, remises and discharges the
Company, its officers, directors, dockholders, corporate dfilidles, subgdiaries, parent companies, agents and
employees (each in their individual and corporate capacities) (hereinafter, the “Released Parties™) from any and all
clams, charges, complaints, demands, actions, causes of action, suits, rights, debts, sums of money, costs, accounts,
reckonings, covenants, contracts, agreements, promises, doings, omissions, damages, executions, obligations,
liabilities, and expenses (including attorneys” fees and costs), of every kind and nature that the Executive ever had or
now has against the Releasad Parties, including, but not limited to, any and all claims arising out of or relating to the
Executive’s employment with and/or separation from the Company, including, but not limited to, all claims under
Title VI of the Civil Rights Act of 1964, 42 U.5.C. § 2000 & seq., the Americans With Dissbilities Act of 1990, 42
U.S.C. § 12101 et seq,, the Age Discrimination in Employment Act, 28 U.S.C. § 621 el seq., the Family and Medicd
Leave Act, 29 U.S.C. § 2601 el =seq., the Worker Adjustment and Relraining Notification Act (“WARN™), 29 .S.C.
§ 2101 et seq., Section 806 of the Corporate and Crimina Fraud Accountability Ad of 2002, 18 U.S.C. 1514(A), the
Rehabilitation Act of 1973, 29 U.S.C. § 701 et seq., the Fair Credit Reporting Act, 15 U.S.C. § 1681 et s, the
Employee Retirement Income Security Act of 1974 (“ERISA™), 29 U.S.C. § 1001 et seq., Employee Order 11246, and
Employes Order 11141, all as amended; al claims arising out of the Massachusetts Fair Employment Practices Act,
M.GL. ¢ 151B, § 1 &t s8q,., the Massachuselts Civil Rights Act, M.GL. c. 12, §§ 11H and 111, the Massachusells
Equa Rights Act, M.G.L.c. 93, § 102 and M.G.L. c. 214, § 1C, the Massachusetts Labor and Industries Act, M.G.L.
c. 149, § 1 &t s2q., the Massachuselts Privacy Act, M.G.L. c. 214, § 1B, and the Massachuselts Maternity Leave Act,
M.G.L. c. 1489, § 105D, al as amended; al common law claims including, but not limited to, actions in defamation,
intentional infliction of emotiona distress, misrepresentation, fraud, wrongful discharge, and breach of contract, all
claims to any non-vested ownership interest in the Company, contractual or otherwise, and any daim or damage
arising out of the Executive’s employment with and/or separation from the Company (including a cdlaim for retaliation)
under any common law theory or any federal, state or local statute or ordinance not expressly referenced above;
provided, however, that {a) nothing in this General Release prevents the Executive from filing a charge with,
cooperating with, or participating in any proceeding before the Equal Employment Opportunity Commission or astate
far employment praclices agency (except that the Executive acknowledges that the Executive may not be able to
recover any monetary benefits in connection with any such claim, charge or proceeding); and (b) this General Release
does not include (i) any right to vested benefits to which the Executive may be entitled under any Company benefit
plam; {ii) any rights the Executive may have under the terms of this General Release; (iii) any right to indemnification
arising out of the Executive’s employment with the Company pursuant to the Company’s charter, bylaws or any policy
of insurance mainta ned by the Company; and (iv) any rights that the Executive has under the Agresment.

The Executive acknowl edges that the Executive has been given at least 21 daysto consider this Genera Releass,
and that the Company advised the Executive to consult with an attorney of the Executive’s own choosing prior to
signing this General Release. The Executive understands that the Executive may revoke this General Release for a
period of seven days after the Executive signs this General Release by notifving the Company's General Counsel, in
writing, and the General Release shall not be effective or enforcesble until the expiration of this seven-day revocation
period. The Executive understands and agrees that by entering into this General Release, the Executive is waiving
any and all rights or claims the Executive might have under the Age Discrimination in Employment Act, as amended
by the Older Workers Benefits Protection Act, and that the Executive has received consideration beyond that to which
the Executive was previous y entitled,

1M WITNESS WHERECF, the parties hereto have executed this General Releasz as of the day and year set forth
below.
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ASPEN TECHNOLOGY, INC.

By:

Title:

Dater

[NAME OF EXECUTIVE]

Date:
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