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Introductory Note

Effective May 16, 2022, Aspen Technology, Inc. (formerly Emersub CX, Inc.) (“New AspenTech”) completed the previously
announced Transactions (as defined below) contemplated by the Transaction Agreement and Plan of Merger, dated October 10,
2021, as amended by Amendment No. 1 dated as of March 23, 2022 and Amendment No. 2 dated as of May 3, 2022 (the
“Transaction Agreement”), among AspenTech Corporation (formerly Aspen Technology, Inc.) (“Former AspenTech”), Emerson
Electric Co. (“Emerson”), EMR Worldwide Inc. (“Emerson Sub”), New AspenTech, and Emersub CXI, Inc. (“Merger
Subsidiary”).

The Transaction Agreement provided for, among other things:

*  The Emerson Industrial Software Business Reorganization. Prior to the closing of the Transactions (the “Closing”), Emerson undertook certain
restructuring transactions to separate Open Systems International, Inc. and the Geological Simulation Software business (the “Emerson Industrial
Software Business™) from its other business activities and facilitate the Contribution (as defined below) (the “Emerson Industrial Software
Business Reorganization”).

*  The Contribution. At the Closing, in exchange for an aggregate of 55% of the outstanding shares of New AspenTech common stock on a fully
diluted basis as of immediately following the Transactions, (i) Emerson Sub contributed to New AspenTech the Emerson Industrial Software
Business and (ii) Emerson contributed to New AspenTech $6,014,000,000 in cash (collectively, the “Contribution”).

*  The Merger. At the Closing, Merger Sub merged with and into Former AspenTech, with Former AspenTech as the surviving corporation and a
direct, wholly owned subsidiary of New AspenTech (the “Merger”). As a result of the Merger, each issued and outstanding share of Former
AspenTech common stock as of immediately prior to the effective time of the Merger (other than Excluded Shares (as defined in the Transaction
Agreement), which were cancelled without consideration, and Dissenting Shares (as defined in the Transaction Agreement)) were converted into
the right to receive (i) $87.69 in cash (calculated by dividing $6,014,000,000 by the number of outstanding shares of Former AspenTech common
stock as of the closing of the Transactions on a fully diluted basis) and (ii) 0.42 shares of New AspenTech common stock (the Merger, together
with the Emerson Industrial Software Business Reorganization, the Contribution and other transactions contemplated by the Transaction
Agreement, the “Transactions”). At the Closing, Former AspenTech changed its name from “Aspen Technology, Inc.” to “AspenTech
Corporation.”

The issuance of New AspenTech common stock pursuant to the Merger was registered under the Securities Act of 1933, as
amended (the “Securities Act”), pursuant to New AspenTech’s registration statement on Form S-4 (File No. 333-262106) initially
filed with the U.S. Securities and Exchange Commission (the “SEC”) on January 11, 2021 (as amended, the “Combined Proxy
Statement/Prospectus”), and declared effective by the SEC on April 18, 2022. For a more detailed description of the Transactions
and the Transaction Agreement, please see the Combined Proxy Statement/Prospectus.

The foregoing description of the Transaction Agreement is not complete and is qualified in its entirety by reference to:

» the Transaction Agreement, a copy of which was filed as Exhibit 2.1 to Former AspenTech’s Current Report on Form 8-K, filed with the Securities
and Exchange Commission (the “SEC”) on October 12, 2021 and incorporated herein by reference;

*  Amendment No. 1, a copy of which was filed as Exhibit 2.2 to Former AspenTech’s Quarterly Report on Form 10-Q filed with the SEC on April
27, 2022 and incorporated herein by reference; and

*  Amendment No. 2, a copy of which was filed as Exhibit 2.1 to Former AspenTech’s Current Report on Form 8-K, filed with the SEC on May 3,
2022 and incorporated herein by reference.

This Current Report on Form 8-K (this “Current Report”) establishes New Aspen as the successor issuer to Former AspenTech
pursuant to Rule 12g-3(a) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Pursuant to Rule 12g-
3(a) under the Exchange Act, shares of New AspenTech common stock are deemed to be registered under Section 12(b) of the
Exchange Act, and New AspenTech is subject to the informational requirements of the Exchange Act, and the rules and
regulations promulgated thereunder. New AspenTech hereby reports this succession in accordance with Rule 12g-3(f) under the
Exchange Act.




Item  Entry into a Material Definitive Agreement
1.01

Stockholders Agreement

At the Closing, New AspenTech entered into a stockholders agreement (the “Stockholders Agreement”) with Emerson and
Emerson Sub. The Stockholders Agreement provides, among other things, that:

*  Board Representation. Following the Closing, Emerson Sub will have the right to designate a number of directors to the New AspenTech board of
directors that is proportionate to its ownership of outstanding shares of New AspenTech common stock at such time; provided that Emerson Sub
will have the right to designate at least a majority of such directors for so long as Emerson beneficially owns more than 40% of the outstanding
shares of New AspenTech common stock and that after Emerson beneficially owns between 10% and 20% of the outstanding shares of New
AspenTech common stock, Emerson Sub will have the right to designate only one director.

*  Consent Rights. Emerson Sub will have the right to consent to certain material actions of New AspenTech and its subsidiaries for so long as it
maintains certain ownership percentages.

»  Standstill Provisions. For a period of two years beginning on the Closing, Emerson and its subsidiaries will be subject to a customary standstill,
with certain customary exceptions.

*  Transfer Restrictions. For a period of two years beginning on the Closing Date (or until such time that Emerson beneficially owns less than 20%
of the outstanding shares of New AspenTech common stock), Emerson and its subsidiaries may not transfer any shares of New AspenTech
common stock unless approved by a committee of the New AspenTech board of directors consisting solely of independent directors.

*  Preemptive Rights and Percentage Maintenance Rights. Emerson will have certain rights to buy its pro rata share of securities issued by New
AspenTech and to acquire additional securities of New AspenTech to maintain its then ownership percentages in the event of additional issuances
of New AspenTech securities.

The foregoing is only a brief description of the Stockholders Agreement, does not purport to be a complete description of the
rights and obligations of the parties thereunder and is qualified in its entirety by reference to the Stockholders Agreement, a copy
of which is filed as Exhibit 10.1 to this Current Report and is incorporated by reference herein.

Registration Rights Agreement

At the Closing, New AspenTech entered into a registration rights agreement (the “Registration Rights Agreement”) with Emerson
Sub. The Registration Rights Agreement grants Emerson Sub certain market registration rights, including, demand registration
rights and piggyback registration rights, with respect to its registrable securities, consisting of shares of New AspenTech common
stock.

The foregoing is only a brief description of the Registration Rights Agreement, does not purport to be a complete description of
the rights and obligations of the parties thereunder and is qualified in its entirety by reference to the Registration Rights
Agreement, a copy of which is filed as Exhibit 10.2 to this Current Report and is incorporated by reference herein.

Tax Matters Agreement

At the Closing, on May 16, 2022, New AspenTech entered into a tax matters agreement (the “Tax Matters Agreement”) with
Emerson. The Tax Matters Agreement governs the parties’ respective rights, responsibilities and obligations with respect to taxes
of New AspenTech and the subsidiaries holding the Emerson Industrial Software Business following the Transactions, including
taxes arising in the ordinary course of business, and taxes, if any, incurred as a result of the Emerson Industrial Software Business
Reorganization, the Transactions, and any failure of the Transactions or the Emerson Industrial Software Business Reorganization
to qualify for tax-free treatment for U.S. federal income tax purposes. The Tax Matters Agreement also sets forth the respective
obligations of the parties with respect to the filing of tax returns, the allocation and utilization of tax attributes and benefits, tax
elections, the administration of tax contests and assistance and cooperation on tax matters. The Tax Matters Agreement also
includes covenants that contain restrictions on the activities of New AspenTech, which restrictions are generally intended to
preserve the tax-free treatment of the Transactions and the Emerson Industrial Software Business Reorganization.




The foregoing is only a brief description of the Tax Matters Agreement, does not purport to be a complete description of the
rights and obligations of the parties thereunder and is qualified in its entirety by reference to the Tax Matters Agreement, a copy
of which is filed as Exhibit 10.3 to this Current Report and is incorporated by reference herein.

Commercial Agreement

At the Closing, New AspenTech entered into a commercial agreement (the “Commercial Agreement”) with Former AspenTech
and Fisher-Rosemount Systems, Inc., a wholly owned subsidiary of Emerson (“Emerson Automation Solutions Subsidiary”).
Pursuant to the Commercial Agreement, New AspenTech granted Emerson Automation Solutions Subsidiary the right to
distribute, on a non-exclusive basis, certain (i) existing Former AspenTech products, (ii) existing Emerson products being
transferred to New AspenTech pursuant to the Transaction Agreement and (iii) future New AspenTech products as mutually
agreed upon by the parties during the term of the Commercial Agreement, in each case, to end-users through Emerson
Automation Solutions Subsidiary acting as an agent, reseller or original equipment manufacturer.

The foregoing is only a brief description of the Commercial Agreement, does not purport to be a complete description of the
rights and obligations of the parties thereunder and is qualified in its entirety by reference to the Commercial Agreement, a copy
of which is filed as Exhibit 10.4 to this Current Report and is incorporated by reference herein.

Credit Agreement

On May 16, 2022, New AspenTech and certain of its subsidiaries entered into a Borrower Assignment and Accession Agreement
(the "Borrower Assignment and Accession Agreement") relating to the Amended and Restated Credit Agreement dated
December 23, 2019, as amended from time to time, among Former AspenTech, the other loan parties from time to time party
thereto, the lenders party thereto, and JPMorgan Chase Bank, N.A., as Administrative Agent (as previously amended, the “Credit
Agreement”).

The Borrower Assignment and Accession Agreement was entered into in connection with the Transactions. Pursuant to the
Borrower Assignment and Accession Agreement, among other things, Former AspenTech assigned all of its obligations under the
Credit Agreement and related documents to New AspenTech and New AspenTech became the borrower and a loan party under
the Credit Agreement. In connection with the Borrower Assignment and Accession Agreement certain subsidiaries acquired in
connection with the Transactions also were joined as guarantors and loan parties under the Credit Agreement.

The foregoing is only a brief description of the Borrower Assignment and Accession Agreement, does not purport to be a
complete description of the rights and obligations of the parties thereunder and is qualified in its entirety by reference to the
Borrower Assignment and Accession Agreement, a copy of which is filed as Exhibit 10.5 to this Current Report and is
incorporated by reference herein.

Item  Completion of Acquisition or Disposition of Assets.
2.01

The information set forth in the Introduction above is incorporated herein by reference.

Item Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
2.03

The information set forth under Item 1.01 of this Current Report is incorporated by reference into this Item 2.03.

Item  Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing
3.01

Prior to the Closing, shares of Former AspenTech common stock were registered pursuant to Section 12(b) of the Exchange Act and listed on NASDAQ.
As aresult of the Transactions, all shares of Former AspenTech common stock were cancelled. Accordingly, on May 16, 2022, Former AspenTech notified
NASDAQ of its intent to remove the Former AspenTech common stock from listing on NASDAQ and requested that NASDAQ file with the SEC an
application on Form 25 to report the delisting of the Former AspenTech common stock from NASDAQ. On May 16, 2022, in accordance with Former
AspenTech’s request, NASDAQ filed the Form 25 with the SEC in order to provide notification of such delisting of the Former AspenTech common stock
under Section 12(b) of the Exchange Act.

Item  Unregistered Sales of Equity Securities
3.02

In connection with the Contribution, New AspenTech issued an aggregate 35,202,639 shares of its common stock to Emerson and Emerson Sub. The
common stock issued to Emerson and Emerson Sub were issued in reliance upon an exemption from registration pursuant to Section 4(a)(2) under the
Securities Act, which exempts transactions by an issuer not involving any public offering.

The information set forth in the Introductory Note and in Items 1.01 of this Current Report is incorporated by reference herein.

Item  Material Modification to Rights of Security Holders
3.03



The section entitled “Comparison of Stockholder Rights and Corporate Governance Matters” beginning on page 165 of the
Combined Proxy Statement/Prospectus is incorporated herein and is qualified in its entirety by reference to the Amended and
Restated Certificate of Incorporation and Amended and Restated Bylaws, which are filed as Exhibit 3.2 and Exhibit 3.3,
respectively, to this Current Report and incorporated by reference herein.

The information set forth in the Introductory Note and in Items 2.01 and 5.03 of this Current Report is incorporated by reference
herein.




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

Appointment of Directors

On May 16, 2022, in connection with the completion of the Transactions, consistent with the information set forth in the
Combination Proxy Statement/Prospectus, each of the following individuals were elected to the New AspenTech Board: Jill D.
Smith, Antonio J. Pietri, Karen M. Golz, Robert M. Whelan, Jr., Ram R. Krishnan, Arlen R. Shenkman, Thomas F. Bogan and
Patrick Antkowiak. Ms. Smith and Messrs. Whelan and Krishnan were appointed to the Nominating and Governance
Committee. Ms. Golz and Messrs. Shenkman and Antkowiak were appointed to the Audit Committee. Messrs. Whelan,
Krishnan and Bogan were appointed to the Human Capital Committee. Messrs. Shenkman, Bogan and Antkowiak were
appointed to the M&A Committee.

The table below sets forth the composition of the committees of the New AspenTech Board following the Closing:

Nominating &

Human Capital Governance
Board Member Audit Committee Committee Committee M&A Committee
Jill D. Smith X (Chair)
Antonio J. Pietri
Karen M. Golz X (Chair)
Robert M. Whelan, Jr. X X
Ram R. Krishnan X X X (Chair)
Arlen R. Shenkman X X
Thomas F. Bogan X (Chair) X
Patrick M. Antkowiak X

Appointment of Officers

On May 16, 2022, in connection with the completion of the Transactions, New AspenTech also appointed as its officers Antonio
Pietri as President and CEO, Chantelle Breithaupt as Sr. Vice President, CFO and Treasurer, Frederic Hammond as Sr. Vice
President, General Counsel and Secretary and Christopher Stagno as Sr. Vice President, Chief Accounting Officer.

The biography of Mr. Pietri in the Combined Proxy Statement/Prospectus is incorporated herein by reference. The biographies of
Ms. Breithaupt and Messrs. Hammond and Stagno are listed below.

Chantelle Breithaupt served as Senior Vice President and Chief Financial Officer of Former AspenTech since March 22,
2021. In the previous seven years, Ms. Breithaupt held multiple leadership positions with Cisco Systems Inc., most
recently as Senior Vice President, Finance driving the Cisco financial transformation to a recurring revenue business
model. In addition, she was the CFO responsible for delivering compliant growth for the $13B Cisco Customer
Experience divisional business. Previous roles at Cisco include Vice-President, Finance Americas where Ms. Breithaupt
led the $25B Americas division, partnering with the SVP, Americas Sales. Before Cisco, Ms. Breithaupt worked with GE
where she held progressive, executive global finance roles. She drove finance and business performance by building
winning teams, establishing strong partnerships, processes, and accountability. Through her fifteen years with GE, Ms.
Breithaupt completed three executive finance leadership programs, worked ten years in Europe and specialized in both
Services and Operations/Supply Chain finance. She is Lean/6-Sigma Black Belt trained, and a champion for diversity
leadership development. Ms. Breithaupt holds an Honors Business Administration degree from Wilfrid Laurier University
(Canada) and is on the Dean’s Advisory Council for the Lazardis School of Business & Economics, WLU. Ms. Breithaupt
is 49 years old.




Frederic Hammond has served as Senior Vice President, General Counsel and Secretary of Former AspenTech since July
2005. From February to June 2005, Mr. Hammond was a partner at a Boston law firm. From 1999 to 2004, Mr. Hammond
served as vice president, business affairs and general counsel of Gomez Advisors, Inc., an Internet performance
management and benchmarking technology services firm. From 1992 to 1999, Mr. Hammond served as general counsel
of Avid Technology, Inc., a provider of digital media content-creation products and solutions for audio, film, video and
broadcast professionals. Prior to 1992, Mr. Hammond was an attorney with the law firm of Ropes & Gray LLP in Boston,
Massachusetts. He holds a B.A. from Yale College and a J.D. from Boston College Law School. Mr. Hammond is 62
years old.

Christopher Stagno has served as Senior Vice President, Chief Accounting Officer of Former AspenTech since
September 14, 2020. From October 2018 to June 2020, Mr. Stagno served as Treasurer of Cognex Corporation, a provider
of machine vision products that capture and analyze visual information in order to automate manufacturing and
distribution tasks where vision is required. From February 2013 to October 2018, Mr. Stagno was Vice President, Chief
Accounting Officer at Brightcove Inc., a provider of cloud-based services for video. He served as Vice President,
Controller at Brightcove from June 2011 to February 2013. Mr. Stagno is 47 years old.

Omnibus Plan

On May 15, 2022, the stockholder of New AspenTech approved the Aspen Technology, Inc. 2022 Omnibus Incentive Plan (the “Omnibus Plan”). The
Omnibus Plan was previously approved by New AspenTech’s board of directors, subject to stockholder approval. The Omnibus Plan permits the grant of
restricted stock, restricted stock units, stock options (incentive stock options and nonqualified stock options), stock appreciation rights, performance
awards, cash-based awards and other stock-based awards. A total of 4,564,508 shares of New ApenTech common stock is available for grants under the
Omnibus Plan, subject to adjustment under certain circumstances described in the Omnibus Plan.

This description of the Omnibus Plan is a summary only and is qualified by reference to the Omnibus Plan, which is filed as Exhibit 10.5 hereto. A more
complete description of the terms of the Omnibus Plan can be found in the Combined Proxy Statement/Prospectus.

ESPP

On May 15, 2022, the stockholder of New AspenTech approved the Aspen Technology, Inc. 2022 Employee Stock Purchase Plan (the “ESPP”). The ESPP
was previously approved by New AspenTech’s board of directors, subject to stockholder approval. A total of 179,082 shares of New ApenTech common
stock is available for grants under the ESPP, subject to adjustment under certain circumstances described in the ESPP.

This description of the Omnibus Plan is a summary only and is qualified by reference to the ESPP, which is filed as Exhibit 10.6 hereto. A more complete
description of the terms of the ESPP can be found in the Combined Proxy Statement/Prospectus.

Item Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
5.03

Amendments to Articles of Incorporation and Bylaws

On May 13, 2022, in connection with the Transactions, New AspenTech amended its certificate of incorporation to increase the
number of authorized shares of its common stock to 600,000,000.

On May 16, 2022, in connection with the completion of the Transactions and in accordance with the Transaction Agreement,
New AspenTech amended and restated its certificate of incorporation and its bylaws to reflect the changes contemplated by the
Transaction Agreement and described in the Combined Proxy Statement/Prospectus, including changing the corporate name of
New AspenTech from “Emersub CX, Inc.” to “Aspen Technology, Inc.”

The foregoing description does not purport to be complete and is qualified in its entirety by reference to Exhibit 3.1, Exhibit 3.2
and Exhibit 3.3 to this Current Report, which are incorporated by reference into this Item 5.03.

Change of Fiscal Year
Immediately prior to the effective time of the Merger, New AspenTech changed its fiscal year end from September 30 to June

30. New AspenTech will file a Transition Report on Form 10-K, covering the transition period from October 1, 2021 to June 30,
2022.




The information set forth in the Introductory Note of this Current Report is incorporated by reference into this Item 5.03.

Item Other Events.
8.01

On May 16, 2022, New AspenTech issued a press release announcing the consummation of the Transactions. A copy of the press
release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item Financial Statements and Exhibits
9.01

(a) Financial Statements of Business Acquired.

To be filed by amendment not later than 71 calendar days after the latest date this Current Report is required to be filed with the
SEC.

(b) Pro Forma Financial Information.

To be filed by amendment not later than 71 calendar days after the latest date this Current Report is required to be filed with the
SEC.

(d) Exhibits.

Exhibit
Number Description of Exhibit

2.1/ Transaction Agreement and Plan of Merger, dated as of October 10, 2021, as amended by Amendment No. 1 dated as of March 23, 2022 and
Amendment No. 2 dated as of May 3, 2022 among Aspen Technology, Inc., Emerson Electric Co., EMR Worldwide Inc., Emersub CX, Inc. and
Emersub CXI, Inc. (incorporated by reference to Exhibit 2.1 of the Registrant’s Current Report on Form 8-K dated May 3, 2022).

3.1 Amendment to the Certificate of Incorporation of New AspenTech, adopted on May 13, 2022.

3.2 Amended and Restated Certificate of Incorporation of New AspenTech, adopted on May 16, 2022.

3.3 Amended and Restated Bylaws of Aspen Technology, Inc., adopted on May 16, 2022.

10.1 Stockholders Agreement, dated May 16, 2022, among New AspenTech, Emerson and Emerson Sub.

10.2 Registration Rights Agreement, dated May 16, 2022, between New AspenTech and Emerson.

10.3 Tax Matters Agreement, dated May 16, 2022, between New AspenTech and Emerson.

10.4*  Commercial Agreement, dated May 16, 2022, among New AspenTech, Former AspenTech and Emerson Automatic Solutions Subsidiary.

10.5 Borrower Assignment and Accession Agreement, dated May 16, 2022, with respect to the Amended and Restated Credit Agreement, dated
December 23, 2019, among Former AspenTech, the other Loan Parties from time to time party thereto, the Lenders party thereto, and JPMorgan
Chase Bank, N.A., as Administrative Agent, as amended by the First Amendment thereto dated August 5, 2020 and the Waiver and Second
Amendment, dated December 14, 2021

10.6 Aspen Technology, Inc. 2022 Employee Stock Purchase Plan

10.7 Aspen Technology, Inc. 2022 Omnibus Incentive Plan

N Certain annexes to Amendment No. 2 to the Transaction Agreement and Plan of Merger have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant will furnish

copies of any such annexes to the U.S. Securities and Exchange Commission upon request.
* Portions of this exhibit have been redacted in compliance with Regulation S-K Item 601(b)(10).



https://www.sec.gov/Archives/edgar/data/929940/000114036122017523/ny20004077x1_ex2-1.htm

SIGNATURES

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

ASPEN TECHNOLOGY, INC.
(FORMERLY EMERSUB CX, INC.)

Date: May 16, 2022 By: /s/ Frederic G. Hammond

Name:Frederic G. Hammond
Title: Senior Vice President, General Counsel and Secretary




Exhibit 3.1

State of Delaware
Secretary of State
Division of Corporations
Delivered 08:24 AN D515/2022
FILED =24 AM 05132022
SRO202219717%0 - Flle Nomber 6292509

CERTIFICATE OF AMENDMENT TO

THE CERTIFICATE OF INCORPORATION OF

EMERSUB CX, INC.

Emersub CX, Inc., a Delaware corporation (the “Corporation™), does hereby
certify as follows:

1. The Certificate of Incorporation of the Corporation is hereby amended by striking out
Article FOURTH thereof and by substituting in lieu of said Article the following new
Article:

FOURTH: The total number of shares of stock that the Corporation shall have
authority to issue is 600,000,000 shares of Common Stock, par value $0.0001
per share,

2. That said amendment was duly adopted in accordance with the provisions of Section
242 of the General Corporation Law of the State of Delaware and Article TENTH of
the Company's Certificate of Incorporation, dated as of October 8, 2021 (as amended
by the Amendment of Certificate of Incorporation dated as of October 8, 2021).

IN WITNESS WHEREOF, the undersigned authorized officer has executed this
Certificate of Amendment this 13th day of May, 2022,

EMERSUB CZ INC,

B}I: } ﬂ\ mﬁl
MName: Vincent M. Servello
Title:  Vice President & Secretary




Exhibit 3.2
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
EMERSUB CX, INC.
May 16, 2022

Emersub CX, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”),
DOES HEREBY CERTIFY AS FOLLOWS:

1. The name of the Corporation is “Emersub CX, Inc.” The original certificate of incorporation was filed with the Secretary of State of the State of
Delaware on October 8, 2021 (the “Original Certificate”).

2. This Amended and Restated Certificate of Incorporation (the “Amended and Restated Certificate”), which both restates and amends the
provisions of the Original Certificate, was duly adopted in accordance with Sections 228, 242, and 245 of the General Corporation Law of the
State of Delaware (the “DGCL”).

3. This Amended and Restated Certificate restates, integrates, and amends the provisions of the Original Certificate. Certain capitalized terms used in
this Amended and Restated Certificate are defined where appropriate herein.

4. This Amended and Restated Certificate shall become effective on the date of filing with the Secretary of State of the State of Delaware.

5. The text of the Original Certificate is hereby restated and amended in its entirety to read as follows:




ARTICLE 1
NAME

The name of the corporation is Aspen Technology, Inc. (the “Corporation”).

ARTICLE 2
REGISTERED OFFICE AND AGENT

The address of its registered office in the State of Delaware is 251 Little Falls Drive, City of Wilmington, County of New
Castle, Delaware 19808. The name of its registered agent at such address is Corporation Service Company.

ARTICLE 3
PURPOSE AND POWERS

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under
the General Corporation Law of the State of Delaware as the same exists or may hereafter be amended (the “DGCL”).

ARTICLE 4
CAPITAL STOCK

(A) Authorized Shares

1. Classes of Stock. The total number of shares of stock that the Corporation shall have authority to issue is
630,000,000, consisting of 600,000,000 shares of Common Stock, par value $0.0001 per share (the “Common Stock”), and
30,000,000 shares of Preferred Stock, par value $0.0001 per share (the “Preferred Stock™).

2. Preferred Stock. Preferred Stock may be issued from time to time in one or more classes or series
pursuant to a resolution or resolutions providing for such issue duly adopted by the Board of Directors of the Corporation (the
“Board”) and the filing of a certificate pursuant to the DGCL (a “Preferred Designation”), authority to do so being hereby
expressly vested in the Board. The Board is further authorized, subject to limitations prescribed by law, to fix by resolution or
resolutions the designations, powers, preferences and rights, and the qualifications, limitations or restrictions thereof, of any
classes or series of Preferred Stock, including without limitation authority to fix by resolution or resolutions the dividend rights,
dividend rate, conversion rights, voting rights, rights and terms of redemption (including sinking fund provisions), redemption
price or prices, and liquidation preferences of any such class or series, and the number of shares constituting any such class or
series and the designation thereof, or any of the foregoing. The powers, preferences and relative, participating, optional and other
special rights of each class or series of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may
differ from those of any and all other classes or series at any time outstanding. The number of authorized shares of Preferred
Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the
holders of a majority of the voting power of all of the then-outstanding shares of capital stock of the Corporation entitled to vote
thereon, irrespective of the provisions of Section 242(b)(2) of the DGCL, subject to obtaining a vote of the holders of any classes
or series of Preferred Stock, if such a vote is required pursuant to the terms of this Certificate of Incorporation (including any
Preferred Designation).




(B) Voting Rights

Each holder of Common Stock, as such, shall be entitled to one vote for each share of Common Stock held of record by
such holder on all matters on which stockholders generally are entitled to vote; provided that, except as otherwise required by
law, holders of Common Stock, as such, shall not be entitled to vote on any amendment to this Certificate of Incorporation
(including any Preferred Designation) that relates solely to the terms of one or more outstanding classes or series of Preferred
Stock if the holders of such affected class or series are entitled, either separately or together with the holders of one or more other
such classes or series, to vote thereon pursuant to this Certificate of Incorporation (including any Preferred Designation) or
pursuant to the DGCL.

ARTICLE 5
BYLAWS

Subject to the terms of the Stockholders Agreement, dated as of May 16, 2022, among the Corporation, Emerson Electric
Co., a Missouri corporation (“Emerson”), and EMR Worldwide Inc., a Delaware corporation (as amended from time to time, the
“Stockholders Agreement”), the Board shall have the power to adopt, amend or repeal the bylaws of the Corporation (the
“Bylaws”). The Stockholders Agreement shall be publicly available with the Company’s public filings.

ARTICLE 6
BOARD OF DIRECTORS

(A) Power of the Board of Directors. The business and affairs of the Corporation shall be managed by or under the
direction of the Board.

(B) Election of Directors. Subject to the terms of the Stockholders’ Agreement and any Preferred Designation, the
number of directors of the Corporation shall be as from time to time fixed by, or in the manner provided in, the Bylaws of the
Corporation. There shall be no cumulative voting in the election of directors. Election of directors need not be by written ballot
unless the Bylaws so provide.

Q) Vacancies. Subject to the terms of the Stockholders Agreement and any Preferred Designation, vacancies on the
Board resulting from death, resignation, removal or otherwise and newly created directorships resulting from any increase in the
number of directors may be filled solely by a majority of the directors then in office (although less than a quorum) or by the sole
remaining director, and each director so elected shall hold office until his or her successor is elected and qualified.




(D) Removal. Any director or the entire Board may be removed from office at any time with or without cause by the
affirmative vote of the holders of a majority of the voting power of all of the then-outstanding shares of capital stock of the
Corporation entitled to vote thereon or pursuant to the terms of the Stockholders Agreement with respect to the parties to such
agreement and any Preferred Designation.

ARTICLE 7
MEETINGS OF STOCKHOLDERS

(A) Annual Meetings. An annual meeting of stockholders for the election of directors to succeed those whose terms
expire and for the transaction of such other business as may properly come before the meeting shall be held at such place, if any,
on such date, and at such time as the Bylaws may provide.

B) Special Meetings. Except as otherwise provided for in any Preferred Designation, special meetings of the
stockholders may only be called as set forth in the Bylaws.

(©) Action by Consent. If Emerson and its affiliates beneficially own in the aggregate at least 20% of the voting
power of all of the then-outstanding shares of capital stock of the Corporation, any action required or permitted to be taken at any
annual or special meeting of stockholders may be taken by consent of stockholders without a meeting; provided that, if Emerson
and its affiliates do not beneficially own at least 20% of the voting power of all of the then-outstanding shares of capital stock of
the Corporation, then any action required or permitted to be taken at any annual or special meeting of stockholders may be taken
upon the vote of stockholders at an annual or special meeting duly noticed and called in accordance with the DGCL and this
Article 7 and may not be taken by consent of stockholders without a meeting (except pursuant to any Preferred Designation). For
purposes of this Section (C) of Article 7, “affiliate” means a person that directly, or indirectly through one or more
intermediaries, controls, or is controlled by, or is under common control with, another person.

ARTICLE 8
INDEMNIFICATION

(A) Limited Liability. A director of the Corporation shall not be liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director to the fullest extent permitted by applicable law.




(B) Right to Indemnification.

(D) Each person (and the heirs, executors or administrators of such person) who was or is a party or is
threatened to be made a party to, or is involved in any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that such person is or was a director or officer of the Corporation or
is or was serving at the request of the Corporation as a director or officer of another corporation, partnership, joint venture, trust
or other enterprise (each, a “Covered Person”), shall be indemnified and held harmless by the Corporation to the fullest extent
permitted by the DGCL. The right to indemnification conferred in this Article 8 shall also include the right to be paid by the
Corporation the expenses incurred in connection with any such proceeding in advance of its final disposition to the fullest extent
authorized by applicable law. The right to indemnification conferred in this Article 8 shall be a contract right.

2 If a claim for indemnification (following the final disposition of such proceeding) or advancement of
expenses under this Article 8 is not paid in full within 30 days after a written claim therefor by the Covered Person has been
received by the Corporation, the Covered Person may file suit to recover the unpaid amount of such claim and, if successful in
whole or in part, shall be entitled to be paid the expense (including attorney’s fees) of prosecuting such claim to the fullest extent
permitted by law. In any such action the Corporation shall have the burden of proving that the Covered Person is not entitled to
the requested indemnification or advancement of expenses under applicable law.

3) The Corporation may, by action of the Board, provide indemnification and advancement of expenses to
such of the employees and agents of the Corporation to such extent and to such effect as the Board shall determine to be
appropriate and authorized by applicable law.

Q) Insurance. The Corporation shall have power to purchase and maintain insurance on behalf of any person who
is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any
expense, liability or loss incurred by such person in any such capacity or arising out of such person’s status as such, whether or
not the Corporation would have the power to indemnify such person against such liability under the DGCL.




(D) Priority of Corporation Obligations. The Corporation hereby acknowledges that a Covered Person may have
certain rights of indemnification, advancement of expenses and/or insurance provided by persons (an “Other Indemnitor”) other
than the Corporation or an affiliate of the Corporation. The Corporation hereby agrees (i) that it is the indemnitor of first resort
(i.e., its obligations to the Covered Persons are primary and any obligation of the Other Indemnitors to advance expenses or to
provide indemnification for the same expenses or liabilities incurred by such Covered Persons are secondary), (ii) that it shall be
required to advance the full amount of expenses incurred by such Covered Persons and shall be liable for the full amount of all
expenses, judgments, penalties, fines and amounts paid in settlement, in each case to the extent legally permitted and as required
by the terms of this Certificate of Incorporation or the Bylaws (or any other agreement between the Corporation and such
Covered Persons), without regard to any rights such Covered Persons may have against the Other Indemnitors, and (iii) that it
irrevocably waives, relinquishes and releases the Other Indemnitors from any and all claims against the Other Indemnitors for
contribution, subrogation or any other recovery of any kind in respect thereof. The Corporation further agrees that no
advancement or payment by the Other Indemnitors on behalf of such Covered Persons with respect to any claim for which such
Covered Persons have sought indemnification from the Corporation shall affect the foregoing and the Other Indemnitors shall be
subrogated to the extent of such advancement or payment to all of the rights of recovery of such Covered Persons against the
Corporation. The Other Indemnitors are express third party beneficiaries of the terms of this clause (D).

(E) Nonexclusivity of Rights. The rights and authority conferred in this Article 8 shall not be exclusive of any other
right that any person may otherwise have or hereafter acquire.

(F) Preservation of Rights. Neither the amendment nor repeal of this Article 8, nor the adoption of any provision of
this Certificate of Incorporation or the Bylaws, nor, to the fullest extent permitted by the DGCL, any modification of law, shall
adversely affect any right or protection of any person granted pursuant hereto existing at, or arising out of or related to any event,
act or omission that occurred prior to, the time of such amendment, repeal, adoption or modification (regardless of when any
proceeding (or part thereof) relating to such event, act or omission arises or is first threatened, commenced or completed).

ARTICLE 9
CORPORATE OPPORTUNITIES

The Corporation has waived certain corporate opportunities as identified in the Stockholders Agreement, such that
Emerson and the other persons specified therein shall not be liable to the Corporation, its affiliates or its stockholders for breach
of any fiduciary duty as a stockholder or director of the Corporation from pursuit of such opportunities as set forth in the
Stockholders Agreement. Any person or entity purchasing or otherwise acquiring or holding any interest in the shares of capital
stock of the Corporation shall be deemed to have notice of and consented to the foregoing.




ARTICLE 10
AMENDMENTS

The Corporation reserves the right to amend this Certificate of Incorporation in any manner permitted by the DGCL and
all rights and powers conferred upon stockholders, directors and officers herein are granted subject to this reservation.

ARTICLE 11
EXCLUSIVE JURISDICTION FOR CERTAIN ACTIONS AND SEVERABILITY

Unless the Board otherwise approves in writing the selection of an alternate forum, the Court of Chancery of the State of
Delaware (or, if the Court of Chancery of the State of Delaware does not have jurisdiction, the Superior Court of the State of
Delaware, or, if the Superior Court of the State of Delaware also does not have jurisdiction, the United States District Court for
the District of Delaware) shall, to the fullest extent permitted by applicable law, be the sole and exclusive forum for (i) any
derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim for or based on a breach of
a duty (including any fiduciary duty) owed by any current or former director, officer or other employee or stockholder to the
Corporation or the Corporation’s stockholders, including a claim alleging the aiding and abetting of such a breach of a fiduciary
duty, (iii) any action asserting a claim arising pursuant to any provision of the DGCL or this Certificate of Incorporation or the
Bylaws, (iv) any action asserting a claim related to, involving or against the Corporation governed by the internal affairs doctrine
or (v) any action asserting an “internal corporate claim” as that term is defined in Section 115 of the DGCL (each, a “Covered
Proceeding”); provided that the foregoing shall not apply to claims arising under the Securities Exchange Act of 1934, as
amended, or the rules and regulations promulgated thereunder.

Unless the Board otherwise approves in writing the selection of an alternative forum, the federal district courts of the
United States of America shall, to the fullest extent permitted by law, be the sole and exclusive forum for any complaint asserting
a cause of action arising under the Securities Act of 1933, as amended, or the rules and regulations promulgated thereunder.

Failure to enforce the provisions of this Article 11 would cause the Corporation irreparable harm and the Corporation
shall be entitled to equitable relief, including injunctive relief and specific performance, to enforce the foregoing provisions. Any
person or entity purchasing or otherwise acquiring or holding any interest in the shares of capital stock of the Corporation shall
be deemed to have notice of and consented to the provisions of this Article 11 and waived any argument relating to the
inconvenience of the forums referenced above in. The existence of any prior written approval by the Corporation of an alternative
forum shall not act as a waiver of the Corporation’s ongoing consent right as set forth in this Article 11 with respect to any
current or future actions or claims.




If any provision or provisions of this Certificate of Incorporation shall be held to be invalid, illegal or unenforceable as
applied to any person or entity or circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the
validity, legality and enforceability of such provisions in any other circumstance and of the remaining provisions of this
Certificate of Incorporation (including each portion of any paragraph of this Certificate of Incorporation containing any such
provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any
way be affected or impaired thereby.

ARTICLE 12
DGCL SECTION 203 AND BUSINESS COMBINATIONS

(A) The Corporation hereby expressly elects not to be governed by Section 203 of the DGCL.

(B) The Corporation shall not engage in any business combination with any interested stockholder for a period of three
years following the time that such stockholder became an interested stockholder, unless:

1.

prior to such time, the Board approved either the business combination or the transaction which resulted in the stockholder becoming an
interested stockholder;

upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the voting power of all of the then-outstanding shares of capital stock of the Corporation at the time the transaction
commenced, excluding for purposes of determining the voting power of all of the then-outstanding shares of capital stock of the
Corporation (but not the voting power of the then-outstanding shares of capital stock of the Corporation owned by the interested
stockholder) those shares owned (i) by persons who are directors and also officers and (ii) employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or
exchange offer; or

at or subsequent to such time, the business combination is approved by the Board and authorized at an annual or special meeting of
stockholders, and not by written consent, by the affirmative vote of at least 66%3% of the voting power of all of the then-outstanding
shares of capital stock of the Corporation which is not owned by the interested stockholder.




For purposes of this Article 12, references to:

“affiliate” means a person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or
is under common control with, another person.

“associate,” when used to indicate a relationship with any person, means: (i) any corporation, partnership, unincorporated
association or other entity of which such person is a director, officer or partner or is, directly or indirectly, the owner of
20% or more of any class of voting stock; (ii) any trust or other estate in which such person has at least a 20% beneficial
interest or as to which such person serves as trustee or in a similar fiduciary capacity; and (iii) any relative or spouse of
such person, or any relative of such spouse, who has the same residence as such person.

“Emerson Direct Transferee” means any person that acquires (other than in a registered public offering or through a
broker’s transaction executed on any securities exchange or other over-the-counter market) directly from Emerson or any
of its affiliates or successors or any “group,” or any member of any such group, of which such persons are a party under
Rule 13d-5 of the Securities Exchange Act of 1934 beneficial ownership of 5% or more of the voting power of all of the
then-outstanding shares of capital stock of the Corporation.

“business combination,” when used in reference to the Corporation and any interested stockholder of the Corporation,
means:

1. any merger or consolidation of the Corporation or any direct or indirect majority-owned subsidiary of the Corporation (a) with
the interested stockholder, or (b) with any other corporation, partnership, unincorporated association or other entity if the merger
or consolidation is caused by the interested stockholder and as a result of such merger or consolidation Section (B) of this
Article 12 is not applicable to the surviving entity;

2. any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions), except
proportionately as a stockholder of the Corporation, to or with the interested stockholder, whether as part of a dissolution or
otherwise, of assets of the Corporation or of any direct or indirect majority-owned subsidiary of the Corporation which assets
have an aggregate market value equal to 10% or more of either the aggregate market value of all the assets of the Corporation
determined on a consolidated basis or the aggregate market value of all the outstanding stock of the Corporation;




any transaction which results in the issuance or transfer by the Corporation or by any direct or indirect majority-owned
subsidiary of the Corporation of any stock of the Corporation or of such subsidiary to the interested stockholder, except: (a)
pursuant to the exercise, exchange or conversion of securities exercisable for, exchangeable for or convertible into stock of the
Corporation or any such subsidiary which securities were outstanding prior to the time that the interested stockholder became
such; (b) pursuant to a merger under Section 251(g) of the DGCL; (c) pursuant to a dividend or distribution paid or made, or the
exercise, exchange or conversion of securities exercisable for, exchangeable for or convertible into stock of the Corporation or
any such subsidiary which security is distributed, pro rata to all holders of a class or series of stock of the Corporation
subsequent to the time the interested stockholder became such; (d) pursuant to an exchange offer by the Corporation to purchase
stock made on the same terms to all holders of said stock; or (e) any issuance or transfer of stock by the Corporation; provided,
however, that in no case under items (c)-(e) of this clause (3) shall there be an increase in the interested stockholder’s
proportionate share of the stock of any class or series of the Corporation or of the voting stock of the Corporation (except as a
result of immaterial changes due to fractional share adjustments);

any transaction involving the Corporation or any direct or indirect majority-owned subsidiary of the Corporation which has the
effect, directly or indirectly, of increasing the proportionate share of the stock of any class or series, or securities convertible into
the stock of any class or series, of the Corporation or of any such subsidiary which is owned by the interested stockholder,
except as a result of immaterial changes due to fractional share adjustments or as a result of any purchase or redemption of any
shares of stock not caused, directly or indirectly, by the interested stockholder; or

any receipt by the interested stockholder of the benefit, directly or indirectly (except proportionately as a stockholder of the

Corporation), of any loans, advances, guarantees, pledges, or other financial benefits (other than those expressly permitted in
clauses 1 to 4) provided by or through the Corporation or any direct or indirect majority-owned subsidiary.
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“control,” including the terms “controlling,” “controlled by” and “under common control with,” means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of a person, whether
through the ownership of voting stock, by contract, or otherwise. A person who is the owner of 20% or more of the
outstanding voting stock of the Corporation, partnership, unincorporated association or other entity shall be presumed to
have control of such entity, in the absence of proof by a preponderance of the evidence to the contrary. Notwithstanding
the foregoing, a presumption of control shall not apply where such person holds voting stock, in good faith and not for the
purpose of circumventing this Article 12, as an agent, bank, broker, nominee, custodian or trustee for one or more owners
who do not individually or as a group have control of such entity.

“interested stockholder” means any person (other than the Corporation or any direct or indirect majority-owned
subsidiary of the Corporation) that (i) is the owner of 15% or more of the outstanding voting stock of the Corporation, or
(ii) is an affiliate or associate of the Corporation and was the owner of 15% or more of the outstanding voting stock of the
Corporation at any time within the three year period immediately prior to the date on which it is sought to be determined
whether such person is an interested stockholder; and the affiliates and associates of such person; but “interested
stockholder” shall not include or be deemed to include, in any case, (a) Emerson, any Emerson Direct Transferee, or any
of their respective affiliates or successors or any “group,” or any member of any such group, to which such persons are a
party under Rule 13d-5 of the Securities Exchange Act of 1934, or (b) any person whose ownership of shares in excess of
the 15% limitation set forth herein is the result of any action taken solely by the Corporation, provided that such person
shall be an interested stockholder if thereafter such person acquires additional shares of voting stock of the Corporation,
except as a result of further corporate action not caused, directly or indirectly, by such person. For the purpose of
determining whether a person is an interested stockholder, the voting stock of the Corporation deemed to be outstanding
shall include stock deemed to be owned by the person through application of the definition of “owner” below but shall not
include any other unissued stock of the Corporation which may be issuable pursuant to any agreement, arrangement or
understanding, or upon exercise of conversion rights, warrants or options, or otherwise.
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“owner,” including the terms “own” and “owned,” when used with respect to any stock, means a person that individually
or with or through any of its affiliates or associates:

1. beneficially owns such stock, directly or indirectly; or

2. has (a) the right to acquire such stock (whether such right is exercisable immediately or only after the passage of time) pursuant
to any agreement, arrangement or understanding, or upon the exercise of conversion rights, exchange rights, warrants or options,
or otherwise; provided that a person shall not be deemed the owner of stock tendered pursuant to a tender or exchange offer
made by such person or any of such person’s affiliates or associates until such tendered stock is accepted for purchase or
exchange; or (b) the right to vote such stock pursuant to any agreement, arrangement or understanding; provided that a person
shall not be deemed the owner of any stock because of such person’s right to vote such stock if the agreement, arrangement or
understanding to vote such stock arises solely from a revocable proxy or consent given in response to a proxy or consent
solicitation made to ten or more persons; or

3. has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting (except voting pursuant to a
revocable proxy or consent as described in item (b) of subsection (2) above), or disposing of such stock with any other person
that beneficially owns, or whose affiliates or associates beneficially own, directly or indirectly, such stock.

“person” means any individual, corporation, partnership, unincorporated association or other entity.
“stock” means, with respect to any corporation, capital stock and, with respect to any other entity, any equity interest.
“voting stock” means stock of any class or series entitled to vote generally in the election of directors.

ARTICLE 13
STOCKHOLDERS AGREEMENT

Notwithstanding anything in this Certificate of Incorporation to the contrary (including the provisions of Article 3 hereof),
(i) the Corporation is not authorized to engage in any act or activity that would constitute a breach by the Corporation of Article
IIT (except for Section 3.7), Section 4.2(e), Section 4.3, Section 4.4, Section 4.9 or Section 7.6 of the Stockholders Agreement
(the “Specified Provisions”), and (ii) the Corporation shall lack the power to engage in any such act or activity, unless (in the
case of either of clauses (i) or (ii)) such act or activity is approved, or ratified after such act or activity occurs, by the parties to the
Stockholders Agreement. For the avoidance of doubt, a breach of the Specified Provisions shall not occur if an act or activity
would constitute a breach of a contractual right relating to such Specified Provision of one or more of the parties to the
Stockholders Agreement and such right has been waived (either by a limited waiver or otherwise) by such parties.

12




IN WITNESS WHEREQOF, the undersigned has executed this Amended and Restated Certificate of Incorporation this
16th day of May, 2022.

Emersub CX, Inc.

/s/ Antonio J. Pietri

Name: Antonio J. Pietri
Title: President and Chief Executive Officer
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ARTICLE 1
OFFICES

Section 1.01. Registered Office. The registered office of Aspen Technology, Inc. (the “Corporation”) shall be as set
forth in the Corporation’s amended and restated certificate of incorporation (as may be amended and/or restated from time to
time, the “Certificate of Incorporation™).

Section 1.02. Other Offices. The Corporation may also have offices in such other places in the United States or
elsewhere (and may change the Corporation’s registered agent) as the Board of Directors of the Corporation (the “Board of
Directors”) may, from time to time, determine or as the business of the Corporation may require.

Section 1.03. Books. The books of the Corporation may be kept within or without the State of Delaware as the Board of
Directors may from time to time determine or as the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place of Meetings. All meetings of stockholders shall be held at such place, either within or
without the State of Delaware, on such date and at such time as may be determined from time to time by the Board of Directors
or its designee (or the Chair of the Board of Directors in the absence of a designation by the Board of Directors). The Board of
Directors may, in its sole discretion, determine that meetings of stockholders shall not be held at any place, but may instead be
held solely by means of remote communication as described in Section Section 2.07 of these Bylaws in accordance with Section
211(a)(2) of the General Corporation Law of the State of Delaware (the “DGCL”>).




Section 2.02. Annual Meetings. An annual meeting of stockholders shall be held for the election of directors and to
transact such other business as may properly be brought before the meeting.

Section 2.03. Special Meetings.

(a) Special meetings of stockholders may be called by the Board of Directors, the Chair of the Board of Directors,
the President or the Secretary of the Corporation and may not be called by any other person. A special meeting of stockholders
shall be called by the Secretary of the Corporation at the written request or requests made in accordance with this Section 2.03
(each, a “Special Meeting Request” and, collectively, the “Special Meeting Requests™) of holders of record of at least 20% of
the voting power of all of the then-outstanding shares of capital stock of the Corporation entitled to vote on the matter or matters
to be brought before the proposed special meeting (a meeting called in accordance with this sentence, a “Stockholder Requested
Meeting”). A Special Meeting Request to the Secretary shall be signed and dated by each stockholder of record (or a duly
authorized agent of such stockholder) requesting the special meeting, shall comply with this Section 2.03, and shall include a
statement of the specific purpose or purposes of the special meeting.

(b) A Stockholder Requested Meeting shall be held on such date and at such time as may be fixed by the Board of
Directors in accordance with these Bylaws; provided that, the date of any such special meeting shall not be less than 10 days nor
more than 45 days after a Special Meeting Request that satisfies the requirements of this Section 2.03 is received by the
Secretary.

(o) Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the
meeting pursuant to the Corporation’s notice of meeting pursuant to Section 2.04 of these Bylaws. Nothing contained herein
shall prohibit the Board of Directors from submitting matters to the stockholders at any special meeting requested by
stockholders by including such matter in the Corporation’s notice of meeting pursuant to Section 2.04 of these Bylaws.

Section 2.04. Notice of Meetings and Adjourned Meetings; Waivers of Notice. (a) Whenever stockholders are required or
permitted to take any action at a meeting, a written notice of the meeting shall be given which shall state the place, if any, date
and hour of the meeting, the means of remote communications, if any, by which stockholders and proxy holders may be deemed
to be present in person and vote at such meeting, and, in the case of a special meeting, the purpose or purposes for which the
meeting is called. Unless otherwise provided by the DGCL, such notice shall be given not less than 10 nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at such meeting. The Board of Directors or the chair
of the meeting may adjourn the meeting to another time or place (whether or not a quorum is present), and notice need not be
given of the adjourned meeting if the time, place, if any, and the means of remote communications, if any, by which stockholders
and proxy holders may be deemed to be present in person and vote at such meeting, are announced at the meeting at which such
adjournment is made. At the adjourned meeting, the Corporation may transact any business which might have been transacted at
the original meeting. If the adjournment is for more than 30 days, or after the adjournment a new record date is fixed for the
adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.




(b) A written waiver of any such notice signed by the person entitled thereto, or a waiver by electronic transmission
by the person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to notice. Attendance
of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends the meeting for the
express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not
lawfully called or convened. Business transacted at any special meeting of stockholders shall be limited to the purposes stated in
the notice.

Section 2.05. Quorum. Unless otherwise provided under the Certificate of Incorporation or these Bylaws and subject to
the DGCL, the presence, in person or by proxy, of the holders of a majority of the voting power of all of the then-outstanding
shares of capital stock of the Corporation generally entitled to vote at a meeting of stockholders shall constitute a quorum for the
transaction of business; provided that if a separate vote by a class or classes or series is required, a majority of the voting power
of the shares of such class or classes or series present in person or represented by proxy shall constitute a quorum entitled to take
action with respect to that vote on that matter. If a quorum shall not be present or represented at any meeting of the stockholders,
the chair of the meeting or the stockholders, acting by the affirmative vote of a majority of the voting power of the stockholders
present in person or represented by proxy, may adjourn the meeting, without notice other than announcement at the meeting, until
a quorum shall be present or represented. At such adjourned meeting at which a quorum shall be present or represented, any
business may be transacted that might have been transacted at the meeting as originally notified.




Section 2.06. Voting. (a) Except as otherwise required by law, the Certificate of Incorporation, these Bylaws, or any law,
rule or regulation applicable to the Corporation or its securities, in all matters other than the election of directors, the affirmative
vote of the holders of a majority of the votes cast at the meeting at which a quorum is present on the subject matter shall be the
act of the stockholders. Abstentions and broker non-votes shall not be counted as votes cast. Subject to the rights of the holders
of any series of preferred stock to elect additional directors under specific circumstances under a certificate filed pursuant to the
DGCL (a “Preferred Stock Designation”), a nominee for director shall be elected to the Board of Directors if the nominee
receives a majority of the votes cast with respect to that nominee’s election at any meeting of stockholders for the election of
directors at which a quorum is present; provided that, if as of the tenth day preceding the date the Corporation first mails its
notice of meeting for such meeting to the stockholders of the Corporation, the number of nominees for director exceeds the
number of directors to be elected (a “contested election”), the directors shall be elected by the vote of a plurality of the shares
represented in person or by proxy at any such meeting and entitled to vote on the election of directors.

(b) Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to a corporate
action in writing without a meeting may authorize another person or persons to act for such stockholder by proxy. No proxy shall
be voted or acted upon after three years from its date, unless said proxy provides for a longer period.

Section 2.07. Remote Communication. If authorized by the Board of Directors in its sole discretion, and subject to such
guidelines and procedures as the Board of Directors may adopt, stockholders and proxy holders not physically present at a
meeting of stockholders may, by means of remote communication:

(a) participate in a meeting of stockholders; and

(b) be deemed present in person and vote at a meeting of stockholders whether such meeting is to be held at a
designated place or solely by means of remote communication; provided that

@) the Corporation shall implement reasonable measures to verify that each person deemed present and
permitted to vote at the meeting by means of remote communication is a stockholder or proxyholder;

(ii) the Corporation shall implement reasonable measures to provide such stockholders and proxy holders
a reasonable opportunity to participate in the meeting and to vote on matters submitted to the stockholders, including an
opportunity to read or hear the proceedings of the meeting substantially concurrently with such proceedings; and

(iii) if any stockholder or proxyholder votes or takes other action at the meeting by means of remote
communication, a record of such vote or other action shall be maintained by the Corporation.




Section 2.08. Organization. At each meeting of stockholders, unless otherwise determined by the Board of Directors, the
Chair of the Board of Directors, if one shall have been elected, or in the Chair’s absence or if one shall not have been elected, the
director designated by the vote of the majority of the directors present at such meeting of stockholders, shall act as chair of the
meeting. The Secretary (or in the Secretary’s absence or inability to act, the person whom the chair of the meeting shall appoint
secretary of the meeting) shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09. Order of Business. The order of business at all meetings of stockholders shall be as determined by the chair
of the meeting.

Section 2.10. Nomination of Directors and Proposal of Other Business.

(a) Annual Meetings of Stockholders. (i) Nominations of persons for election to the Board of Directors or the
proposal of other business to be transacted by the stockholders at an annual meeting of stockholders may be made only (A)
pursuant to the Corporation’s notice of meeting (or any supplement thereto), (B) by or at the direction of the Board of Directors
or any committee thereof, (C) as may be provided in the certificate of designations for any class or series of preferred stock, (D)
pursuant to the Stockholders Agreement, dated May 16, 2022, by and among the Corporation, Emerson Electric Co., a Missouri
corporation, and EMR Worldwide Inc., a Delaware corporation (as amended from time to time, the “Stockholders Agreement”)
or (E) by any stockholder of the Corporation who is a stockholder of record at the time of giving of notice provided for in
paragraph (ii) of this Section 2.10(a) and at the time of the annual meeting, who shall be entitled to vote at the meeting and who
complies with the procedures set forth in this Section 2.10(a), and, except as otherwise required by law, any failure to comply
with these procedures shall result in the nullification of such nomination or proposal.

(ii) For nominations or other business to be properly brought before an annual meeting of stockholders by
a stockholder pursuant to Section 2.10(a)(i)(E), the stockholder must have given timely notice thereof in writing to the
Secretary of the Corporation and any such proposed business (other than the nominations of persons for election to the
Board of Directors) must constitute a proper matter for stockholder action. The number of nominees a stockholder may
nominate for election at the annual meeting shall not exceed the number of directors to be elected at such annual meeting.
To be timely, a stockholder’s notice shall be delivered to, or mailed and received by, the Secretary of the Corporation at
the principal executive offices of the Corporation not less than 90 days nor more than 120 days prior to the first
anniversary of the preceding year’s annual meeting of stockholders; provided, however, that in the event that the date of
the annual meeting is advanced more than 30 days prior to such anniversary date or delayed more than 90 days after such
anniversary date then to be timely such notice must be received by the Corporation no earlier than 120 days prior to such
annual meeting and no later than the later of 90 days prior to the date of the meeting or the 10th day following the day on
which public announcement of the date of the meeting was first made by the Corporation. For purposes of this paragraph
(ii) and Section 2.03 of these Bylaws, the 2021 annual meeting of stockholders shall be deemed to have been held on
December 10, 2021. In no event shall the adjournment or postponement of any meeting, or any announcement thereof,
commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described above.




(iii)  Except for any nomination pursuant to the Stockholders Agreement, a stockholder’s notice to the
Secretary shall set forth (A) as to each person whom the stockholder proposes to nominate for election or reelection as a
director: (1) all information relating to such person that is required to be disclosed in solicitations of proxies for election
of directors, or is otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of 1934
(as amended (together with the rules and regulations promulgated thereunder), the “Exchange Act”)) including such
person’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected; and
(2) a reasonably detailed description of any compensatory, payment or other financial agreement, arrangement or
understanding that such person has with any other person or entity other than the Corporation including the amount of any
payment or payments received or receivable thereunder, in each case in connection with candidacy or service as a director
of the Corporation (a “Third-Party Compensation Arrangement”), (B) as to any other business that the stockholder
proposes to bring before the meeting, a brief description of the business desired to be brought before the meeting, the text
of the proposal or business (including the text of any resolutions proposed for consideration and in the event that such
business includes a proposal to amend these Bylaws, the text of the proposed amendment), the reasons for conducting
such business and any material interest in such business of such stockholder and the beneficial owner, if any, on whose
behalf the proposal is made and (C) as to the stockholder giving the notice and the beneficial owner, if any, on whose
behalf the proposal is made:

@) the name and address of such stockholder (as they appear on the Corporation’s books) and
any such beneficial owner;

(@) for each class or series, the number of shares of capital stock of the Corporation that are
held of record or are beneficially owned by such stockholder and by any such beneficial owner;




3) a description of any agreement, arrangement or understanding between or among such
stockholder and any such beneficial owner, any of their respective affiliates or associates, and any other person or persons
(including their names) in connection with the proposal of such nomination or other business;

4 a description of any agreement, arrangement or understanding (including, regardless of the
form of settlement, any derivative, long or short positions, profit interests, forwards, futures, swaps, options, warrants,
convertible securities, stock appreciation or similar rights, hedging transactions and borrowed or loaned shares) that has been
entered into by or on behalf of, or any other agreement, arrangement or understanding that has been made, the effect or intent of
which is to create or mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the voting power
of, such stockholder or any such beneficial owner or any such nominee with respect to the Corporation’s securities;

(5) a description of any proxy, contract, arrangement, understanding or relationship pursuant to
which such stockholder and such beneficial owner, if any, or any of their respective affiliates or associates has the right to vote
any shares of any security of the Corporation;

(6) any short interest of such stockholder and such beneficial owner, if any, or any of their
respective affiliates or associates in any security of the Corporation (for purposes of these Bylaws, a person shall be deemed to
have a short interest in a security if such person directly or indirectly, through any contract, arrangement, understanding,
relationship or otherwise, has the opportunity to profit or share in any profit derived from any decrease in the value of the subject
security);

(7) any rights to dividends on the shares of the Corporation owned beneficially by such
stockholder and such beneficial owner, if any, or any of their respective affiliates or associates that are separated or separable
from the underlying shares of capital stock of the Corporation;

(8) any proportionate interest in shares of capital stock of the Corporation or derivative
instruments, held, directly or indirectly, by a general or limited partnership in which such stockholder or such beneficial owner, if
any, or any of their respective affiliates or associates is a general partner or, directly or indirectly, beneficially owns an interest in
a general partner;




9 any performance related fees (other than an asset-based fee) that such stockholder and such
beneficial owner, if any, or any of their respective affiliates or associates is entitled to based on any increase or decrease in the
value of shares of capital stock of the Corporation or derivative instruments, if any;

(10) a representation that the stockholder is a holder of record of stock of the Corporation
entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to bring such nomination or other
business before the meeting;

(11) a representation as to whether such stockholder or any such beneficial owner intends or is
part of a group that intends to (i) deliver a proxy statement and/or form of proxy to holders of at least the percentage of the voting
power of the Corporation’s outstanding capital stock required to approve or adopt the proposal or to elect each such nominee
and/or (ii) otherwise to solicit proxies from stockholders in support of such proposal or nomination;

(12) any other information relating to such stockholder, beneficial owner, if any, or director
nominee or proposed business that would be required to be disclosed in a proxy statement or other filing required to be made in
connection with the solicitation of proxies in support of such nominee or proposal pursuant to Section 14 of the Exchange Act;
and

(13) such other information relating to any proposed item of business as the Corporation may
reasonably require to determine whether such proposed item of business is a proper matter for stockholder action.

If requested by the Corporation, the information required under clauses 2.10(a)(iii)(C)(2), (3) and (4) of the preceding
sentence of this Section 2.10 shall be supplemented by such stockholder and any such beneficial owner not later than 10 days
after the record date for the meeting to disclose such information as of the record date.




(b) Special Meetings of Stockholders. Nominations of persons for election to the Board of Directors at a special
meeting of stockholders that is not a Stockholder Requested Meeting may be made by stockholders only (i) pursuant to the
Stockholders Agreement or (ii) if the election of directors is included as business to be brought before a special meeting in the
Corporation’s notice of meeting, then only by any stockholder of the Corporation who is a stockholder of record at the time of
giving of notice provided for in this Section 2.10(b) and at the time of the special meeting, who shall be entitled to vote at the
meeting and who complies with the procedures set forth in this Section 2.10(b). Stockholders shall not be permitted to propose
business to be brought before a special meeting of the stockholders that is not a Stockholder Requested Meeting. For
nominations to be properly brought by a stockholder before a special meeting of stockholders pursuant to clause (ii) of the
preceding sentence, the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation. To be
timely, such stockholder’s notice shall be delivered to or mailed and received at the principal executive offices of the Corporation
(A) not earlier than 120 days prior to the date of the special meeting nor (B) later than the later of 90 days prior to the date of the
special meeting and the 10th day following the day on which public announcement of the date of the special meeting was first
made. Such stockholder’s notice to the Secretary shall comply with the notice requirements of Section 2.10(a)(iii).

(©) General. (i) To be eligible to be a nominee for election as a director pursuant to Section 2.10(a)(i)(E) or clause
(ii) of the first sentence of Section 2.10(b), the proposed nominee must provide to the Secretary of the Corporation in accordance
with the applicable time periods prescribed for delivery of notice under Section 2.10(a)(ii) or Section 2.10(b): (1) a completed
D&O questionnaire (in the form provided by the Secretary of the Corporation at the request of the nominating stockholder)
containing information regarding the nominee’s background and qualifications and such other information as may reasonably be
required by the Corporation to determine the eligibility of such proposed nominee to serve as a director of the Corporation or to
serve as an independent director of the Corporation, (2) a written representation that, unless previously disclosed to the
Corporation, the nominee is not and will not become a party to any voting agreement, arrangement or understanding with any
person or entity as to how such nominee, if elected as a director, will vote on any issue or that could interfere with such person’s
ability to comply, if elected as a director, with his/her fiduciary duties under applicable law, (3) a written representation and
agreement that, unless previously disclosed to the Corporation pursuant to Section 2.10(a)(iii)(A)(2), the nominee is not and will
not become a party to any Third-Party Compensation Arrangement and (4) a written representation that, if elected as a director,
such nominee would be in compliance and will continue to comply with the Corporation’s corporate governance guidelines as
disclosed on the Corporation’s website, as amended from time to time. At the request of the Board of Directors, any person
nominated by the Board of Directors (except any such person nominated pursuant to the Stockholders Agreement) for election as
a director shall furnish to the Secretary of the Corporation the information that is required to be set forth in a stockholder’s notice
of nomination that pertains to the nominee.




(ii) No person shall be eligible to be nominated by a stockholder to serve as a director of the Corporation
unless nominated in accordance with the procedures set forth in this Section 2.10. No business proposed by a stockholder
shall be conducted at a meeting of stockholders except in accordance with the procedures set forth in Section 2.03 of these
Bylaws and this Section 2.10.

(iii) The chair of the meeting of stockholders shall, if the facts warrant, determine and declare to the
meeting that a nomination was not made in accordance with the procedures prescribed by these Bylaws or that business
was not properly brought before the meeting, and if he/she should so determine, he/she shall so declare to the meeting and
the defective nomination shall be disregarded or such business shall not be transacted, as the case may be.
Notwithstanding the foregoing provisions of this Section 2.10, unless otherwise required by law, if the stockholder
nominating a director nominee or proposing other business, in each case pursuant to Section 2.10(a)(i)(E) or clause (ii) of
the first sentence of Section 2.10(b) (or a qualified representative of such stockholder), does not appear at the annual or
special meeting of stockholders of the Corporation to present a nomination or other proposed business, such nomination
shall be disregarded or such proposed business shall not be transacted, as the case may be, notwithstanding that proxies in
respect of such vote may have been received by the Corporation and counted for purposes of determining a quorum. For
purposes of this Section 2.10, to be considered a qualified representative of the stockholder, a person must be a duly
authorized officer, manager or partner of such stockholder or must be authorized by a writing executed by such
stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the
meeting of stockholders and such person must produce such writing or electronic transmission, or a reliable reproduction
of the writing or electronic transmission, at the meeting of stockholders.

(iv) Without limiting the foregoing provisions of this Section 2.10, a stockholder nominating a director
nominee or proposing other business, in each case pursuant to Section 2.10(a)(i)(E) or clause (ii) of the first sentence of
Section 2.10(b), shall also comply with all applicable requirements of the Exchange Act with respect to the matters set
forth in this Section 2.10; provided that, any references in these Bylaws to the Exchange Act are not intended to and shall
not limit any requirements applicable to nominations or proposals as to any other business to be considered pursuant to
this Section 2.10, and compliance with this Section 2.10 shall be the exclusive means for a stockholder to make
nominations or submit other business (other than as provided in Section 2.03 of these Bylaws).
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V) Notwithstanding anything to the contrary in these Bylaws, the notice requirements set forth herein
with respect to the proposal of any business pursuant to this Section 2.10 shall be deemed satisfied by a stockholder if
such stockholder has submitted a proposal to the Corporation in compliance with Rule 14a-8 under the Exchange Act, and
such stockholder’s proposal has been included in a proxy statement that has been prepared by the Corporation to solicit
proxies for the meeting of stockholders.

ARTICLE 3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in the DGCL or the Certificate of Incorporation, the
business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.

Section 3.02. Number, Election and Term Of Office. Subject to the terms of the Stockholders Agreement and any
Preferred Designation, the Board of Directors shall consist of not less than 7 nor more than 15 directors, with the exact number of
directors to be determined from time to time solely by resolution adopted by the affirmative vote of the Whole Board. For
purposes of these Bylaws, “Whole Board” shall mean the total number of authorized directors constituting the Board of
Directors whether or not there exist any vacancies or other unfilled seats.

Each director shall hold office until such director’s successor shall have been duly elected and qualified or until such
director’s earlier death, resignation or removal. Directors need not be stockholders.

Section 3.03. Quorum and Manner of Acting. Unless the Certificate of Incorporation or these Bylaws require a greater
number, a majority of the Whole Board shall constitute a quorum for the transaction of business at any meeting of the Board of
Directors and, except as otherwise expressly required by law or by the Certificate of Incorporation, the act of a majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board of Directors. To the fullest extent
permitted by law, when a meeting is adjourned to another time or place (whether or not a quorum is present), notice need not be
given of the adjourned meeting if the time and place thereof are announced at the meeting at which the adjournment is taken. At
the adjourned meeting, the Board of Directors may transact any business which might have been transacted at the original
meeting. If a quorum shall not be present at any meeting of the Board of Directors, the directors present thereat shall adjourn the
meeting, from time to time, without notice other than announcement at the meeting, until a quorum shall be present.
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Section 3.04. Time and Place of Meetings. The Board of Directors shall hold its meetings at such place, either within or
without the State of Delaware, and at such time as may be determined from time to time by the Board of Directors (or the Chair
of the Board of Directors in the absence of a determination by the Board of Directors).

Section 3.05. Regular Meetings. After the place and time of regular meetings of the Board of Directors shall have been
determined and notice thereof shall have been once given to each member of the Board of Directors, regular meetings may be
held without further notice being given.

Section 3.06. Special Meetings. Special meetings of the Board of Directors may be called by the Chair of the Board of
Directors or the President and shall be called by the Chair of the Board of Directors, President or the Secretary, on the written
request of three directors. Notice of special meetings of the Board of Directors shall be given to each director at least 48 hours
before the date of the meeting in such manner as is determined by the Board of Directors.

Section 3.07. Committees. (a) The Board of Directors may designate one or more committees, each committee to consist
of one or more of the directors of the Corporation. Any such committee, to the extent provided in the resolution of the Board of
Directors, shall have and may exercise all the powers and authority of the Board of Directors in the management of the business
and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it; but
no such committee shall have the power or authority in reference to the following matters: (i) approving or adopting, or
recommending to the stockholders, any action or matter (other than the election or removal of directors) expressly required by the
DGCL to be submitted to the stockholders for approval or (ii) adopting, amending or repealing any Bylaw. Each committee shall
keep regular minutes of its meetings and report the same to the Board of Directors when required. The foregoing provisions of
this Section 3.07 shall be subject in all respects to the requirements of the Stockholders Agreement.

Section 3.08. Action by Consent. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any
action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken
without a meeting, if all members of the Board of Directors or committee, as the case may be, consent thereto in writing or by
electronic transmission. Following such action, the writing or writings or electronic transmission or transmissions, shall be filed
with the minutes of proceedings of the Board of Directors or committee. Such filing shall be in paper form if the minutes are
maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.
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Section 3.09. Telephonic Meetings. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws,
members of the Board of Directors, or any committee designated by the Board of Directors, may participate in a meeting of the
Board of Directors, or such committee, as the case may be, by means of conference telephone or other communications
equipment by means of which all persons participating in the meeting can hear each other, and such participation in a meeting
shall constitute presence in person at the meeting.

Section 3.10. Resignation. Any director may resign from the Board of Directors at any time by giving notice to the
Board of Directors or to the Secretary of the Corporation. Any such notice must be in writing or by electronic transmission to the
Board of Directors or to the Secretary of the Corporation. The resignation of any director shall take effect upon receipt of notice
thereof or at such later time as shall be specified in such notice; and unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

Section 3.11. Vacancies. Subject to the terms of the Stockholders Agreement and any Preferred Designation, unless
otherwise provided in the Certificate of Incorporation, vacancies on the Board of Directors resulting from death, resignation,
removal or otherwise and newly created directorships resulting from any increase in the number of directors shall, except as
otherwise required by law, be filled solely by a majority of the directors then in office (although less than a quorum) or by the
sole remaining director, and each director so elected shall hold office until such director’s successor shall have been duly elected
and qualified or until such director’s earlier death, resignation or removal. If there are no directors in office, then an election of
directors may be held in accordance with the DGCL. Subject to the terms of the Stockholders Agreement and any Preferred
Designation, unless otherwise provided in the Certificate of Incorporation, when one or more directors shall resign from the
Board of Directors, effective at a future date, a majority of the directors then in office, including those who have so resigned,
shall have the power to fill such vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall
become effective, and each director so chosen shall hold office as provided in the filling of the other vacancies.

Section 3.12. Removal. Subject to the terms of the Stockholders Agreement with respect to the parties to such agreement

and any Preferred Designation, any director may be removed, with or without cause, by the holders of a majority of the voting
power of all of the then-outstanding shares of capital stock of the Corporation entitled to vote thereon.
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Section 3.13. Compensation. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, the Board
of Directors shall have authority to fix the compensation of directors, including fees and reimbursement of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the Corporation shall be a Chief Executive Officer, a
President, one or more Vice Presidents, a Treasurer and a Secretary who shall have the duty, among other things, to record the
proceedings of the meetings of stockholders and directors in a book kept for that purpose. The Corporation may also have such
other principal officers, including one or more Controllers, as the Board of Directors may in its discretion appoint. One person
may hold the offices and perform the duties of any two or more of said offices.

Section 4.02. Appointment, Term of Office and Remuneration. The principal officers of the Corporation shall be
appointed by the Board of Directors in the manner determined by the Board of Directors. Each such officer shall hold office until
his or her successor is appointed, or until his or her earlier death, resignation or removal. The remuneration of all officers of the
Corporation shall be fixed by the Board of Directors. Any vacancy in any office shall be filled in such manner as the Board of
Directors shall determine.

Section 4.03. Subordinate Officers. In addition to the principal officers enumerated in Section 4.01 of these Bylaws, the
Corporation may have one or more Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such other
subordinate officers, agents and employees as the Board of Directors may deem necessary, each of whom shall hold office for
such period as the Board of Directors may from time to time determine. The Board of Directors may delegate to any principal
officer the power to appoint and to remove any such subordinate officers, agents or employees.

Section 4.04. Removal. Any officer may be removed, with or without cause, at any time, by resolution adopted by the
Board of Directors.

Section 4.05. Resignations. Any officer may resign at any time by giving notice to the Board of Directors (or to a
principal officer if the Board of Directors has delegated to such principal officer the power to appoint and to remove such
officer). The resignation of any officer shall take effect upon receipt of notice thereof or at such later time as shall be specified in
such notice; and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.
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Section 4.06. Powers and Duties. The officers of the Corporation shall have such powers and perform such duties
incident to each of their respective offices and such other duties as may from time to time be conferred upon or assigned to them
by the Board of Directors.

ARTICLE 5
CAPITAL STOCK

Section 5.01. Certificates For Stock; Uncertificated Shares. The shares of the Corporation shall be uncertificated,
provided that the Board of Directors may provide by resolution or resolutions that some or all of any or all classes or series of its
stock shall be certificated shares or a combination of certificated and uncertificated shares. Any such resolution that shares of a
class or series will only be uncertificated shall not apply to shares represented by a certificate until such certificate is surrendered
to the Corporation. Except as otherwise required by law, the rights and obligations of the holders of uncertificated shares and the
rights and obligations of the holders of shares represented by certificates of the same class and series shall be identical. Every
holder of stock represented by certificates shall be entitled to have a certificate signed by, or in the name of the Corporation by
any two authorized officers of the Corporation, which shall include the Chair of the Board of Directors, the Chief Executive
Officer, any President or Vice President, the Treasurer or Assistant Treasurer and the Secretary and Assistant Secretary. Any or
all of the signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such
certificate is issued, it may be issued by the Corporation with the same effect as if such person were such officer, transfer agent or
registrar at the date of issue. A Corporation shall not have power to issue a certificate in bearer form.

Section 5.02. Transfer Of Shares. Shares of the stock of the Corporation may be transferred on the record of stockholders
of the Corporation by the holder thereof or by such holder’s duly authorized attorney upon surrender of a certificate therefor
properly endorsed or upon receipt of proper transfer instructions from the registered holder of uncertificated shares or by such
holder’s duly authorized attorney and upon compliance with appropriate procedures for transferring shares in uncertificated form,
unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The Board of Directors shall have the power and
authority to make all such rules and regulations as they may deem expedient concerning the issue, transfer and registration of
certificated or uncertificated shares of the stock of the Corporation, as well as for the issuance of new certificates in lieu of those
which may be lost or destroyed, and may require of any stockholder requesting replacement of lost or destroyed certificates, bond
in such amount and in such form as they may deem expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.
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ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation may determine the stockholders entitled to notice
of any meeting of stockholders or any adjournment thereof, the Board of Directors may fix a record date, which record date shall
not precede the date upon which the resolution fixing such record date is adopted by the Board of Directors, and which record
date shall not be more than 60 nor less than 10 days before the date of such meeting. If the Board of Directors so fixes a date,
such date shall also be the record date for determining the stockholders entitled to vote at such meeting unless the Board of
Directors determines, at the time it fixes such record date, that a later date on or before the date of the meeting shall be the date
for making such determination. If no record date is fixed by the Board of Directors, the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is
held. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided that the Board of Directors may in its discretion or as required by law fix a new record date
for determination of stockholders entitled to vote at the adjourned meeting, and in such case shall fix the same date or an earlier
date as the record date for stockholders entitled to notice of such adjourned meeting.

(b) In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or
other distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change,
conversion or exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix a record date,
which record date shall not precede the date upon which the resolution fixing the record date is adopted, and which record date
shall be not more than 60 days prior to such action. If no record date is fixed, the record date for determining stockholders for
any such purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating
thereto.

Section 6.02. Dividends. Subject to limitations contained in the DGCL and the Certificate of Incorporation, the Board of

Directors may declare and pay dividends upon the shares of capital stock of the Corporation, which dividends may be paid either
in cash, in property or in shares of the capital stock of the Corporation.
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Section 6.03. Corporate Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the year of its
organization and the words “Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile thereof to be
impressed, affixed or otherwise reproduced.

Section 6.04. Voting of Stock Owned by the Corporation. The Board of Directors may authorize any person, on behalf of
the Corporation, to attend, vote at and grant proxies to be used at any meeting of stockholders or equity holders of any entity
(except this Corporation) in which the Corporation may hold stock or other interests.

Section 6.05. Amendments. Except as set forth in the Stockholders Agreement, these Bylaws or any of them, may be
altered, amended or repealed, or new Bylaws may be made, by the stockholders entitled to vote thereon at any annual or special
meeting thereof or by the Board of Directors pursuant to a resolution adopted by the affirmative vote of a majority of the Whole
Board.

Section 6.06. Stockholders Agreement. Notwithstanding anything in these Bylaws to the contrary, (i) the Corporation is
not authorized to engage in any act or activity that would constitute a breach by the Corporation of Article III (except for Section
3.7), Section 4.2(e), Section 4.3, Section 4.4, Section 4.9 or Section 7.6 of the Stockholders Agreement (the “Specified
Provisions”), and (ii) the Corporation shall lack the power to engage in any such act or activity, unless (in the case of either of
clauses (i) or (ii)) such act or activity is approved, or ratified after such act or activity occurs, by the parties to the Stockholders
Agreement. For the avoidance of doubt, a breach of the Specified Provisions shall not occur if an act or activity would constitute
a breach of a contractual right relating to such Specified Provision of one or more of the parties to the Stockholders Agreement
and such right has been waived (either by a limited waiver or otherwise) by such parties.

17




STOCKHOLDERS AGREEMENT
dated as of
May 16, 2022
among
ASPEN TECHNOLOGY, INC,,
EMERSON ELECTRIC CO.
and

EMR WORLDWIDE INC.

Exhibit 10.1

Execution Version




Section 1.1.
Section 1.2.

Section 2.1.

Section 3.1.
Section 3.2.
Section 3.3.
Section 3.4.
Section 3.5.
Section 3.6.
Section 3.7.

Section 4.1.
Section 4.2.
Section 4.3.
Section 4.4.
Section 4.5.
Section 4.6.
Section 4.7.
Section 4.8.
Section 4.9.
Section 4.10.

Section 5.1.
Section 5.2.
Section 5.3.
Section 5.4.

TABLE OF CONTENTS

ARTICLE I
DEFINITIONS
Certain Definitions
Other Terms
ARTICLE I
TErRM

Term and Termination

ARTICLE IIT
CoRPORATE (GOVERNANCE MATTERS

Initial Board Composition
Subsequent Board Composition
Committees of the Company Board
Emerson Agreement to Vote

Chief Executive Officer

Consent Rights

Modifications to Business Strategy

ARTICLE IV
OTHER AGREEMENTS

Confidentiality

Restrictions on Transferability and Acquisitions
Preemptive Rights

Percentage Maintenance Share

Related Party Transactions

Non-Compete

No Solicitation of Employees

Intercompany Agreements

Corporate Opportunity

Nasdaq

ARTICLE V
FiNvanciaL AND OTHER INFORMATION

Annual, Quarterly and Monthly Financial Information; Emerson’s Operating Reviews
Emerson Public Filings

Other Financial Reporting and Compliance Matters

Production of Witnesses; Records; Cooperation

o
>
(2]
et

o

10
12
13
13
13
17

17
20
21
23
25
25
26
26
26
29

29
30
30
33




Section 5.5.

Section 6.1.
Section 6.2.
Section 6.3.

Section 7.1.
Section 7.2.
Section 7.3.
Section 7.4.
Section 7.5.
Section 7.6.
Section 7.7.
Section 7.8.
Section 7.9.
Section 7.10.
Section 7.11.
Section 7.12.

Privilege

ARTICLE VI
Dispute REsoLUTION

General Provisions
Consideration by Senior Executives
Attorneys’ Fees and Costs

ARTICLE VII
MISCELLANEOUS

Corporate Power

Governing Law

Notices

Severability

Entire Agreement; No Other Representations and Warranties
Assignment; No Third-Party Beneficiaries
Amendment; Waiver

Interpretations

Exercise of Rights

Privileged Matters

Counterparts; Electronic Transmission of Signatures
Specific Performance

SCHEDULE 4.5(B) RELATED PARTY TRANSACTIONS POLICY

SCHEDULE 4.5(C) PRE-AGREED PROCEDURES

SCHEDULE 7.10(A)

SCHEDULE 7.10(E)

ii

34

34
35
35

35
36
36
37
37
38
38
38
39
39
41
41




STOCKHOLDERS AGREEMENT

STOCKHOLDERS AGREEMENT, dated May 16, 2022 (this “Agreement”), among Emerson Electric Co., a Missouri corporation (“Emerson
Parent”), EMR Worldwide Inc., a Delaware corporation and wholly owned subsidiary of Emerson Parent (“Emerson”), and Aspen Technology, Inc., a
Delaware corporation (formerly known as Emersub CX, Inc.) (the “Company™).

WITNESSETH:

WHEREAS, pursuant to that certain Transaction Agreement and Plan of Merger, dated as of October 10, 2021, and amended as of March 23, 2022
and May 3, 2022, among Emerson Parent, Aspen Technology, Inc., a Delaware corporation (“Old Aspen Tech”), the Company, Emersub CXI, Inc., a
Delaware corporation, and Emerson (as further amended from time to time, the “Transaction Agreement”), Emerson Parent and Old Aspen Tech
combined the Echo Business (as defined in the Transaction Agreement) with Old Aspen Tech and effected the Transactions (as defined herein);

WHEREAS, pursuant to the Transactions, Emerson holds Company Common Stock (as defined herein); and
WHEREAS, Emerson Parent, Emerson and the Company desire to enter into this Agreement in order to (i) set forth certain of their rights, duties
and obligations as a result of the Transactions, (ii) provide for the governance of the Company and (iii) set forth rights and restrictions on certain activities

in respect of the Company Common Stock, corporate governance, and other related corporate matters.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound, the Parties hereby agree as follows:

Atrticle I
DEFINITIONS

Section 1.1. Certain Definitions. For purposes of this Agreement, the following terms shall have the meanings specified in this Section 1.1:

“Action” means any action, claim, suit, or proceeding, in each case by or before any arbitrator or Governmental Authority.

“Affiliate” means, with respect to any Person, any other Person who, as of the relevant time for which the determination of affiliation is being
made, directly or indirectly controls, is controlled by or is under common control with such Person; provided that no then-member of the Emerson Group

shall be deemed to be an Affiliate of any then-member of the Company Group for purposes of this Agreement and no then-member of the Company Group
shall be deemed to be an Affiliate of any then-member of the Emerson Group for purposes of this Agreement.




“Applicable Law” means, with respect to any Person, any U.S., non-U.S. or transnational, federal, state or local law (statutory, common or
otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling or other similar requirement
(including any stock exchange listing requirements) enacted, adopted, promulgated or applied by a Governmental Authority, that is binding upon or
applicable to such Person, as amended unless expressly specified otherwise.

“beneficially own” means, with respect to Company Common Stock, having “beneficial ownership” of such stock for purposes of Rule 13d-3 or
13d-5 promulgated under the Exchange Act, without giving effect to the limiting phrase “within sixty days” set forth in Rule 13d-3(1)(i). The terms
“beneficial owner” and “beneficial ownership” shall have correlative meanings.

“Business Day” means a day, other than Saturday, Sunday or other day on which commercial banks in New York, New York are authorized or
required by Applicable Law to close.

“Closing” has the meaning ascribed thereto in the Transaction Agreement.

“Common Equivalents” means (i) with respect to Company Common Stock, shares of Company Common Stock, (ii) with respect to any
securities that are convertible into or exchangeable for Company Common Stock, the shares of Company Common Stock issuable in respect of the
conversion or exchange of such securities into Company Common Stock, (iii) with respect to any options, warrants or other rights to acquire Company
Common Stock, the shares of Company Common Stock issuable thereunder and (iv) with respect to any shares of Company Common Stock subject to
restrictions, including the risk of forfeiture or repurchase or voting restrictions, such shares of Company Common Stock.

“Company Board” means the board of directors of the Company.

“Company Business” means the business of developing, marketing and selling industrial software; provided that the Company Business expressly
excludes the businesses set forth in clauses (ii) and (iii) of the definition of the Emerson Permitted Business.

“Company Common Stock” means the shares of common stock, par value $0.0001 per share, of the Company and any securities issued in
respect thereof, or in substitution therefor, in connection with any stock split, dividend or combination, or any reclassification, recapitalization, merger,
consolidation, exchange or other similar reorganization.

“Company Covered Employees” means any Continuing Aspen Employees (as defined in the Transaction Agreement) or any Continuing Echo
Business Employees (as defined in the Transaction Agreement).




“Company Group” means the Company and, as of the relevant time for which the determination of Company Group is being made, each
Subsidiary of the Company.

“Company Independent Director” means each director of the Company who (i) is an Independent Director and (ii) (A) is not an executive
officer or employee of any Emerson Group member and (B) would not be a director described under Clauses (A) through (F) of Rule 5605(a)(2) of the
Nasdagq listing rules in relation to Emerson Parent assuming Emerson Parent were the “Company” thereunder.

“Company Securities” means (i) the Company Common Stock, (ii) any preferred stock of the Company, (iii) any other capital stock issued by the
Company and (iv) any securities convertible into or exchangeable for, or options, warrants or other rights to acquire, Company Common Stock or any other
capital or preferred stock issued by the Company.

“Emerson Annual Statements” means the audited annual financial statements and annual reports to shareholders of any Emerson Group member.
“Emerson Contributed Subsidiaries” has the meaning ascribed thereto in the Transaction Agreement.

“Emerson Covered Employees” means any individual employed by Emerson Parent or any of its Subsidiaries (x) in Emerson’s Automation
Solutions business or (y) who assists in the provision of any Service (as defined in the Transition Services Agreement) under the Transition Services
Agreement.

“Emerson Director” means a member of the Company Board who is an Emerson Designee.

“Emerson Group” means, at any given time, Emerson Parent and each Person (other than any then-member of the Company Group) that is then a
Subsidiary of Emerson Parent.

“Emerson Fully-Diluted Ownership Percentage” means, as of any time, the percentage of the then-outstanding Company Common Stock (as
determined on a Common Equivalents basis) beneficially owned by the members of the Emerson Group as of such time, calculated on a Fully-Diluted
basis.

“Emerson Ownership Percentage” means, as of any time, the percentage of the then-outstanding Company Common Stock beneficially owned
by the members of the Emerson Group as of such time.

“Emerson Permitted Business” means (i) any and all of the business activities contemplated under the Intercompany Commercial Agreements,
including acting as an agent or reseller of the Company’s products or services, and the Transition Services Agreement (as defined in the Transaction
Agreement), (ii) the business of developing, marketing and selling control or hardware-connected technology software products, including software and
technology intended for control engineering tools, device level applications, alarm management, distributed control systems (“DCS”), historian, subsystem
interfaces, operator environments, human machine interface engineering and runtime, reporting and trending, IO controllers, programmable logic
controllers (PLC), SCADA (non-power), protection and prediction systems, embedded advanced control, embedded batch, AMS machinery management,
control system diagnostics and system health monitoring, tank management solutions, sensor-based corrosion and erosion solutions, DCS or skid-based
blending & transfer solutions, custody transfer solutions, valves diagnostic solutions, connected solution — instruments and Plantweb Insight and (iii) the
Emerson Retained Businesses and any natural enhancements or extensions thereof (including by further investments therein).




“Emerson Retained Businesses” means Emerson’s and its Subsidiaries’ software businesses as of immediately after the Closing, including
DeltaV, Ovation, ESI, Geofields, Syncade, Zedi, Progea, Bio-G, Fluxa, AMS Device Manager, Mimic, AgileOps, Inmation, PlantWeb Optics, and KNet.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated thereunder.

“First Trigger” means the members of the Emerson Group ceasing to beneficially own more than fifty percent (50%) of the outstanding Company
Common Stock.

“First Trigger Date” means the date that is forty-five (45) days following the earliest of (x) the date on which the Company notifies Emerson in
writing of the First Trigger, (y) the date on which Emerson makes an amendment to its Schedule 13D filing under the Exchange Act to disclose the First
Trigger and (z) the date on which the General Counsel or Chief Financial Officer of Emerson Parent gains actual knowledge (and not constructive, imputed
or other similar concepts of knowledge) of the First Trigger; provided that if on such first date members of the Emerson Group beneficially own more than
fifty percent (50%) of the outstanding Company Common Stock (and at no point during such forty-five (45) day period beneficially owned less than forty-
five percent (45%) of the outstanding Company Common Stock), the First Trigger and the First Trigger Date shall be deemed to not have occurred for all
purposes under this Agreement. For the avoidance of doubt, if at any point during such forty-five (45) day period, members of the Emerson Group
beneficially own less than forty-five percent (45%) of the outstanding Company Common Stock, the First Trigger Date shall occur regardless of any
subsequent acquisition by members of the Emerson Group of additional shares of Company Common Stock.

“Fourth Trigger Date” means the date on which members of the Emerson Group cease to beneficially own at least ten percent (10%) of the
outstanding Company Common Stock.

“Fully-Diluted” means, without duplication, all outstanding shares of Company Common Stock, all shares of Company Common Stock issuable
in respect of all outstanding securities convertible into or exchangeable for Company Common Stock, all shares of Company Common Stock issuable in
respect of all outstanding options, warrants or other rights to acquire Company Common Stock (regardless of whether the issuance is subject to vesting or
other restrictions) and all outstanding shares of Company Common Stock that are subject to restrictions, including the risk of forfeiture or repurchase or
voting restrictions (regardless of whether the restrictions are still in force).




“GAAP” means generally accepted accounting principles in the United States.

“Governmental Authority” means any transnational, domestic or foreign federal, state or local governmental, regulatory, self-regulatory or
administrative authority, organization, department, court, agency or official, including any political subdivision thereof.

“Group” means the Emerson Group or the Company Group, as the context requires.

“Independent Director” means a director of the Company who is independent under Nasdaq listing rules; provided that it is understood and
agreed that the fact that an individual is an employee, officer or director of a member of the Emerson Group with the Emerson Group may not be the sole
basis for the Company Board to determine that such person has a relationship that would interfere with his or her exercise of independent judgment in
carrying out the responsibilities of a director under Nasdaq listing rules.

“Intercompany Commercial Agreements” means any and all Contracts (as defined in the Transaction Agreement) between any member of the
Company Group, on the one hand, and any member of the Emerson Group, on the other hand, for the provision or receipt of goods, products or services
(including software), in each case, as amended, modified or supplemented from time to time. Intercompany Commercial Agreements shall include the
Commercial Agreement (as defined in the Transaction Agreement) as it may be amended from time to time but shall exclude this Agreement and the other
Transaction Documents.

“Nasdaq” means The NASDAQ Stock Market LLC, or any successor thereto, or, any other stock exchange or quotation system on which the
Company Common Stock is traded.

“Parties” means Emerson Parent, Emerson and the Company.

“Percentage Maintenance Share” means, with respect to any transaction in which Company Securities are issued or proposed to be issued or
sold (the “Percentage Maintenance Issued Shares”), a number of other shares of Company Common Stock or other Company Securities, as applicable
(which, for the avoidance of doubt, are not the Percentage Maintenance Issued Shares), such that, after taking into account the total number of outstanding
shares of Company Common Stock (on a Common Equivalents and Fully-Diluted basis) immediately after giving effect to such issuance or sale (including
the number of shares of Company Common Stock or such other Company Securities acquired by Emerson assuming it exercised its right to buy its full
Percentage Maintenance Share with respect to such transaction), the Emerson Fully-Diluted Ownership Percentage would be, assuming Emerson acquired
such number of Company Securities, equal to the Emerson Fully-Diluted Ownership Percentage immediately prior to such issuance or sale.




“Person” means an individual, corporation, partnership, limited liability company, association, trust or other entity or organization, including a
government or political subdivision or an agency or instrumentality thereof.

“Pro Rata Portion” means, with respect to any Company Securities issued or proposed to be issued or sold in connection with any transaction
(the “Pro Rata Issued Shares”), the number of such Pro Rata Issued Shares (calculated on a Common Equivalents and Fully-Diluted basis) such that, after
taking into account the total number of outstanding shares of Company Common Stock (on a Common Equivalents and Fully-Diluted basis) immediately
after giving effect to such issuance or sale, the Emerson Fully-Diluted Ownership Percentage would be, assuming Emerson acquired such number of
Company Securities, equal to the Emerson Fully-Diluted Ownership Percentage immediately prior to such issuance or sale.

“Related Party Transaction” means any transaction between any member of the Company Group, on the one hand, and any member of the
Emerson Group, or, solely in their capacity as such, any director, officer, employee or “associate” (as defined in Rule 12b-2 promulgated under the
Exchange Act) of any member of the Emerson Group, on the other hand.

“Representatives” means, with respect to any Person (other than an individual), such Person’s directors, officers, employees and other agents and
representatives (including legal counsel and outside advisors).

“RPT Committee” means an ad-hoc committee formed by the Company Board from time to time consisting of at least two (2) directors of the
Company, provided that all members of an RPT Committee must be Company Independent Directors who are designated by a majority of the Independent
Directors.

“SEC” means the Securities and Exchange Commission.

“Second Trigger” means the members of the Emerson Group ceasing to beneficially own more than forty percent (40%) of the outstanding
Company Common Stock.

“Second Trigger Date” means the date that is forty-five (45) days following the earliest of (x) the date on which the Company notifies Emerson
in writing of the Second Trigger, (y) the date on which Emerson makes an amendment to its Schedule 13D filing under the Exchange Act to disclose the
Second Trigger and (z) the date on which the General Counsel or Chief Financial Officer of Emerson Parent gains actual knowledge (and not constructive,
imputed or other similar concepts of knowledge) of the Second Trigger; provided that if on such first date members of the Emerson Group beneficially own
more than forty percent (40%) of the outstanding Company Common Stock (and at no point during such forty-five (45) day period beneficially owned less
than thirty-five percent (35%) of the outstanding Company Common Stock), the Second Trigger and the Second Trigger Date shall be deemed to not have
occurred for all purposes under this Agreement. For the avoidance of doubt, if at any point during such forty-five (45) day period, members of the Emerson
Group beneficially own less than thirty-five percent (35%) of the outstanding Company Common Stock, the Second Trigger Date shall occur regardless of
any subsequent acquisition by members of the Emerson Group of additional shares of Company Common Stock.




“sole discretion” means being entitled to consider only such interests and factors as the Person making such determination desires, including
solely its own interests, without having any duty or obligation (fiduciary or otherwise) to give any consideration to any interest of or factors affecting the
Company or any other Person.

“Subsidiary” means, with respect to any Person, (i) any entity (A) of which securities or other ownership interests having ordinary voting power
to elect a majority of the board of directors or other persons performing similar functions are directly or indirectly owned by such Person or (B) of which a
majority of the equity interests are directly or indirectly owned by such Person or (ii) in the case of a partnership, of which such Person is the general
partner; provided that, for purposes of this Agreement no member of the Company Group shall be a Subsidiary of Emerson Parent or Emerson.

“Third Trigger” means the members of the Emerson Group ceasing to beneficially own at least twenty percent (20%) of the outstanding
Company Common Stock.

“Third Trigger Date” means the date that is forty-five (45) days following the earliest of (x) the date on which the Company notifies Emerson in
writing of the Third Trigger, (y) the date on which Emerson makes an amendment to its Schedule 13D filing under the Exchange Act to disclose the Third
Trigger and (z) the date on which the General Counsel or Chief Financial Officer of Emerson Parent gains actual knowledge (and not constructive, imputed
or other similar concepts of knowledge) of the Third Trigger; provided that if on such first date members of the Emerson Group beneficially own at least
twenty percent (20%) of the outstanding Company Common Stock (and at no point during such forty-five (45) day period beneficially owned less than
seventeen and a half percent (17.5%) of the outstanding Company Common Stock), the Third Trigger and the Third Trigger Date shall be deemed to have
not occurred for all purposes under this Agreement. For the avoidance of doubt, if at any point during such forty-five (45) day period, members of the
Emerson Group beneficially own less than seventeen and a half percent (17.5%) of the outstanding Company Common Stock, the Third Trigger Date shall
occur regardless of any subsequent acquisition by members of the Emerson Group of additional shares of Company Common Stock.

“Transaction Documents” means, collectively, this Agreement, the Transaction Agreement and the other Ancillary Agreements (as defined in the
Transaction Agreement).

“Transactions” has the meaning ascribed thereto in the Transaction Agreement.




“Transfer” means to sell, transfer, assign or otherwise dispose of any Company Common Stock, including by means of a hedge, swap or other
derivative, and excluding, for the avoidance of doubt, (i) any sale, transfer, assignment or other transaction involving any equity interests of Emerson or
any of its Affiliates, or any sale of or merger or consolidation involving Emerson or any of its Affiliates, (ii) subject to Section 3.4, the provision of a proxy
in connection with any annual or special meeting of the stockholders of the Company and (iii) the tender of Company Common Stock in any tender or
exchange offer that is approved by the Company Board prior to the consummation thereof. “Transferred” and “Transferring” shall have correlative

meanings.

“Wholly Owned Subsidiary” means, with respect to any Person, a Subsidiary of such Person where all of the equity interests of such Subsidiary
are directly or indirectly owned by such Person, except for any de minimis ownership by another Person to the extent required by non-U.S. rules under

Applicable Law.

Section 1.2. Other Terms. For purposes of this Agreement, the following terms have the meanings set forth in the sections indicated.
Term Section
Agreement Preamble
Audit Committee 3.2(e)
Company Preamble
Company Auditors 5.3(d)(ii)
Company Confidential Information 4.1(a)
Company Public Documents 5.3(b)
Compensation Committee 3.1
Compliance Audit 5.3(g)
Compliance Program 5.3(g)
Disclosure Committee 5.3(f)
Dispute 6.1(a)
Emerson Preamble
Emerson Auditors 5.3(d)(ii)
Emerson Confidential Information 4.1(b)
Emerson Designee 3.2(a)
Emerson Law Firms 7.10(a)
Emerson Parent Preamble
Emerson Public Filings 5.2
Election Period 4.3(c)
Initial Notice 6.2
Issuance Notice 4.3(b)
Lead Independent Director 3.2(i)
Lockup Period 4.2(a)
M&A Committee 3.3(a)
Nominating & Governance Committee 3.2(e)
Non-Emerson Designee 3.2(e)
Non-Emerson Director 3.2(e)
Non-Privileged Deal Communications 7.10(c)




Term Section
Old Aspen Tech Preamble
Old Aspen Tech Board 3.13)
Old Aspen Tech Chair 3.13)
Other Committees 3.3(d)()
Other Stockholders 4.2(c)
Percentage Maintenance Share 4.3(b)
Pre-Agreed Procedures 4.5(c)(i)
Pre-Closing Related Party Transactions 4.5(a)
Privilege 5.5
Privileged Communications 7.10(a)
Privileged Deal Communications 7.10(b)
Proposed Purchase Price 4.3(b)(ii)
Related Party Transactions Policy 4.5(b)
Representatives 4.1(a)
Response 6.2
Significant Subsidiary 3.6(a)(i)
Standstill Period 4.2(b)(i)
Transaction Agreement Preamble
Article IT
TErRM
Section 2.1. Term and Termination. This Agreement is effective as of the date hereof and shall terminate automatically (a) on the Fourth

Trigger Date or (b) in the event that the Emerson Group beneficially owns 100% of the outstanding Company Securities (other than prong (iv) of the
definition thereof). Notwithstanding the foregoing, the provisions of Section 4.1, Section 4.9, Section 5.4, Section 5.5, Article VI and Article VII, and the

definitions contained herein that are used therein, shall survive the termination of this Agreement.

Article III
CORPORATE (GOVERNANCE MATTERS

Section 3.1. Initial Board Composition. Effective as of the Closing, the Company Board shall initially consist of nine (9) members comprised
of (i) five directors designated by Emerson as follows: (A) Jill D. Smith (the “Old Aspen Tech Chair”), the chair of the Old Aspen Tech board of directors
(the “Old Aspen Tech Board”) as of the date of the Transaction Agreement, who shall be the initial chair of the Company Board, (B) one director
designated by Emerson, and (C) three (3) directors designated by Emerson after consultation with the Old Aspen Tech Chair (it being understood that, as of
the date of the Transaction Agreement, it was Emerson’s expectation that the persons in this clause (C) would be (x) members of the Old Aspen Tech Board
or (y) Independent Directors) (for the avoidance of doubt, the persons in this clause (i) are Emerson Designees), (ii) the Chief Executive Officer of Old
Aspen Tech immediately prior to the Closing, and (iii) three (3) directors that are Independent Directors designated by Old Aspen Tech, and reasonably
acceptable to Emerson, which directors shall have been designated by Old Aspen Tech prior to the designation of any director (other than the Old Aspen
Tech Chair) by Emerson pursuant to this Section 3.1. Effective as of the Closing, the initial chair of the Compensation Committee of the Company Board
(the “Compensation Committee”) shall be designated by Old Aspen Tech.




Section 3.2. Subsequent Board Composition.

(a) From and after the date hereof, the Company shall take all action to cause the Company Board, at any time (including if the size of the
Company Board is increased or decreased), to be comprised of: (i) prior to the Third Trigger Date, a number of persons designated by Emerson (each
person so designated by Emerson, an “Emerson Designee”) equal to the Emerson Ownership Percentage (expressed as a fraction) multiplied by the total
authorized number of directors of the Company Board at such time (including as constituted immediately following any increase in size of the Company
Board to comply with this Section 3.2), rounded up to the nearest whole person (but in no event less than a majority of the members on the Company Board
until the Second Trigger Date) and (ii) following the Third Trigger Date, one Emerson Designee.

(b) The Company shall cause each Emerson Designee to be included in the slate of nominees recommended by the Company Board to
holders of Company Common Stock for election (including at any annual or special meeting of stockholders held for the election of directors) and shall use
its best efforts to cause the election of each such Emerson Designee, including soliciting proxies in favor of the election of such persons.

(o) In the event that any Emerson Director shall cease to serve as a director for any reason, the vacancy resulting therefrom shall be filled
by the Company Board with a substitute Emerson Designee.

(d) The Company hereby agrees to take, at any time and from time to time, all actions necessary to facilitate the removal and replacement
of any Emerson Director upon the written request of Emerson.

(e) From and after the date hereof, in the event of a vacancy on the Company Board upon the death, resignation, retirement,
disqualification, removal from office or other cause of any director who was not an Emerson Director (each such person, a “Non-Emerson Director”), the
Nominating & Governance Committee of the Company Board (the “Nominating & Governance Committee”) shall have the sole right to fill such
vacancy or designate a person for nomination for election to the Company Board to fill such vacancy (such person, a “Non-Emerson Designee”) in
accordance with Applicable Law; provided that, until the Third Trigger Date, (i) the then-current Chief Executive Officer of the Company shall be included
for nomination at any annual or special meeting of the Company at which directors are elected and (ii) each Non-Emerson Designee (other than the then-
current Chief Executive Officer of the Company) shall be a Company Independent Director and shall meet all other requirements under Applicable Law for
membership on the Audit Committee of the Company Board (the “Audit Committee”) and one of which such Non-Emerson Designees shall also be an
“audit committee financial expert” under Item 407(d)(5) of Regulation S-K. For the avoidance of doubt, the Company Board shall at all times include at
least three Company Independent Directors.
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® For so long as the Emerson Ownership Percentage is greater than fifty percent (50%), to the extent permitted by Applicable Law, if so
requested by Emerson, the Company shall avail itself of available “Controlled Company” exemptions to the corporate governance listing standards of
Nasdaq (in whole or in part, as requested by Emerson).

(8) Subject to Applicable Law, each Emerson Director shall keep confidential any information about the Company and its Affiliates he or
she receives as a result of being a director of the Company Board, provided such Emerson Director is permitted to disclose to the Emerson Group,
Representatives of the Emerson Group and such Emerson Director’s advisors information about the Company and its Affiliates that he or she receives as a
result of being a director. Notwithstanding any duty otherwise existing under Applicable Law or in equity, to the fullest extent permitted by Applicable
Law, no Emerson Director shall have any duty to disclose to the Company or the Company Board or any committee of the Company Board (or
subcommittee thereof) confidential information of Emerson or any Affiliates of Emerson in such Emerson Director’s possession even if it is material and
relevant information to the Company, the Company Board or any committee of the Company Board (or subcommittee thereof) and, in any case, such
Emerson Director shall not be liable to the Company, any of its stockholders or any other Person for breach of any duty (including the duty of loyalty or
any other fiduciary duties) as a director by reason of such lack of disclosure of such confidential information.

(h) Until the Second Trigger Date, (i) Emerson shall have the right to nominate a member of the Company Board as the chair of the
Company Board and the Company shall cause the Company Board to take all actions necessary to cause such person to become the chair of the Company
Board, and (ii) the Company shall take, at any time and from time to time, all actions necessary to cause the Company Board to remove and replace the
chair of the Company Board with another member of the Company Board upon the written request of Emerson.

@) Until the Second Trigger Date, if at any time the chair of the Company Board is not an Independent Director, to the extent the Company
Board designates a director to be the “lead independent director” (the “Le