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

of Certain Officers.
 
(b)         [Departure of Directors in Absence of Disagreement]
 

On December 13, 2010, each of David M. McKenna and Michael Pehl delivered a letter to us advising that he was resigning from our board of directors
effective immediately.

 
Mr. McKenna had served as one of our Class III directors, and his term had been scheduled to expire as of our 2011 Annual Meeting of Stockholders.  In

his resignation letter, Mr. McKenna confirmed that his resignation was not the result of a disagreement with us on any matters relating to the operations,
policies or practices of our company.

 
Mr. Pehl had served as one of our Class II directors, and his term had been scheduled to expire as of our 2010 Annual Meeting of Stockholders, which is

being held on December 16, 2010.  Our board had nominated Mr. Pehl for reelection at the 2010 Annual Meeting.  In his letter, Mr. Pehl advised us that, in
addition to resigning from the board, he was declining to stand for reelection at the 2010 Annual Meeting.  In that letter, Mr. Pehl confirmed that his decision
to resign and not to stand for reelection was not the result of a disagreement with us on any matters relating to the operations, policies or practices of our
company.

 
As the result of Mr. Pehl’s decision not to stand for reelection, there are now two nominees for director at the 2010 Annual Meeting:  Donald P. Casey

and Stephen M. Jennings.  If elected, each of Messrs. Casey and Jennings will serve as a Class II director for a three-year term beginning at the annual
meeting and ending at our 2013 Annual Meeting of Stockholders, as described in our proxy statement dated as of October 28, 2010 and filed with the SEC on
such date.
 
Item 8.01.          Other Events.
 

The disclosure contained under Item 5.02 hereof is incorporated by reference into this Item 8.01 as it may be deemed to include solicitation materials
under Rule 14A of the Securities Exchange Act of 1934.
 
Important Information/ Solicitation Participants Legend



 
We have filed a proxy statement and related proxy materials in connection with our 2010 Annual Meeting of Stockholders and have mailed the proxy

materials to our stockholders of record as of October 18, 2010.  We urge stockholders to read those proxy materials because they contain important
information.  You may view and also download our proxy materials for the 2010 Annual Meeting, including the Notice of Internet Availability, the proxy
statement, the form of proxy card and our Annual Report to Stockholders, on our website at www.aspentech.com.  You also may view and download the
proxy statement and certain other proxy materials at www.sec.gov.
 

AspenTech and our directors and employees may be deemed to be participants in the solicitation of proxies from stockholders in connection with the
2010 Annual Meeting.  Stockholders may obtain information regarding the names, affiliations and interests of our directors and named executive officers in
the proxy statement for the 2010 Annual Meeting, dated and filed with the SEC as of October 28, 2010.  To the extent that beneficial holdings of our common
stock by those individuals have changed since the date of the proxy statement, those changes have been reflected on Statements of Changes in Ownership on
Forms 4 filed with the SEC.
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SIGNATURE

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

undersigned hereunto duly authorized.
 
  

ASPEN TECHNOLOGY, INC.
   
   
Date:  December 13, 2010

 

By: /s/ Frederic G. Hammond
   

Frederic G. Hammond
Senior Vice President and General Counsel
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