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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.

(c) Gary M. Weiss commenced serving as our chief operating officer on August 6, 2018. Mr. Weiss will be responsible for customer-facing operations
and product leadership across our portfolio of asset optimization solutions in the engineering design and manufacturing and supply chain areas.

Biographical Information

Mr. Weiss served in senior management roles at OpenText Corporation, an enterprise information management software provider, from July 2012 until
July 2018, including serving as Senior Vice President and General Manager, Discovery, Analytics and OEM Business from May 2016 to July 2018, Senior
Vice President, Cloud Services from September 2014 to May 2016 and Senior Vice President of Information Exchange from July 2012 to September 2014.
From 2003 to 2011 he held various executive-level positions at CA, Inc. (formerly Computer Associates International, Inc.), including Senior Vice President
of Sales for the Security Business, Senior Vice President, Business Development and Alliances, and member of Senior Leadership team. From 2001 to 2003
he led the North American Sales, Channel, and Technology Services at e-Security, and from 1993 to 2001 he was a sales executive at Security Dynamics
(subsequently RSA Security). He holds a B.A. from Tulane University. Mr. Weiss is 51 years old.

Compensation

Mr. Weiss serves at an annual salary of $425,000 and is eligible to participate in our Executive Annual Incentive Bonus Plan for the year ending June 30,
2019, with an annual bonus target of $425,000. He received a fully vested equity award on August 6, 2018 of restricted stock units equivalent to $750,000 in
value and will be eligible for an additional equity grant on September 4, 2018. The company will reimburse him for reasonable location expenses incurred to
move his personal residence from out of state to Massachusetts. Mr. Weiss must repay the foregoing relocation benefits if prior to the first anniversary of his
appointment, he does not fully relocate to Massachusetts, he resigns without good reason, or his position is terminated by the company for cause.

Executive Retention Agreement

Mr. Weiss has entered into an executive retention agreement consistent with our agreements with our other executives other than our chief executive
officer. Pursuant to the terms of his executive retention agreement, if no change in control (as defined) has occurred, and his employment is terminated
without cause (as defined), Mr. Weiss will be entitled to the following:

• payment of an amount equal to his base salary then in effect, payable over twelve months;
• payment of an amount equal to his total target bonus for the fiscal year, pro-rated for the portion of the fiscal year elapsed prior to termination;
• payment of an amount equal to the cost to him of providing life, disability and accident insurance benefits, payable in one lump sum, for a period of

one year; and
• continuation, for a period of one year, of medical, dental and vision insurance coverage to which he was entitled prior to termination.

If within twelve months following a change in control, Mr. Weiss’s employment is terminated without cause, or he terminates his employment for good
reason (as defined, which includes constructive termination, relocation, a reduction in salary or benefits, or our breach of any employment agreement with
him or a failure to pay benefits when due), then Mr. Weiss shall be entitled to the following:

• payment of an amount equal to the sum of his annual base salary then in effect plus the higher of his target bonus for the then-prior or then-current
fiscal year, payable in a single installment;

• payment of an amount equal to the cost to him of providing life, disability and accident insurance benefits, payable in a single installment, for a
period of one year;

• continuation, for a period of one year, of medical, dental and vision insurance coverage to which he was entitled prior to termination; and
• full vesting of (a) all of the options then held by him to purchase shares of our common stock, which options may be exercised by him for a period of

twelve months following the date of termination (subject to the original expiration date of such options), and (b) all restricted stock and restricted
stock units then held by him.



The executive retention agreement provides that the total payments received by Mr. Weiss relating to termination of his employment will be reduced to
an amount equal to the highest amount that could be paid to him without subjecting such payment to excise tax as a parachute payment under IRC Section
4999, provided that no reduction shall be made if the amount by which these payments are reduced exceeds 110% of the value of any additional taxes that Mr.
Weiss would incur if the total payments were not reduced.

The executive retention agreement terminates on the earliest to occur of (a) July 31, 2019, (b) the first anniversary of a change in control, and (c) our
payment of all amounts due to Mr. Weiss following a change in control. The agreement is subject to automatic renewal on August 1 of each year, unless we
give notice of termination at least six months prior to the renewal date.

The foregoing description of the executive retention agreement between Mr. Weiss and the Company is not intended to be complete and is qualified in its
entirety by reference to the form of agreement included as Exhibit 10.1 to this report and incorporated in this report by reference.
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AspenTech Appoints Gary Weiss as New Chief Operating Officer

BEDFORD, Mass - August 8, 2018 - Aspen Technology, Inc. (NASDAQ: AZPN), the asset optimization software company, has named Gary
Weiss to be Chief Operating Officer, a new position within the company.

In this new role, Weiss will be responsible for customer-facing operations and product leadership across AspenTech’s portfolio of asset
optimization solutions in the engineering design and manufacturing and supply chain areas. He brings to AspenTech more than 25 years of
experience in the software industry where he successfully led several organizations to scale their go-to-market operations.

Weiss joins AspenTech from OpenText, where he held several leadership roles in various business units of the organization. His last role was as
Senior Vice President and General Manager of the OpenText Security, Discovery and Analytics business. His prior responsibilities included
being SVP of Cloud Services, as well as SVP and GM of its Information Exchange business unit that led to the transformative acquisition of
GXS for the Canadian software leader.

“We have been evaluating our organizational structure to ensure that we are best aligned to capitalize on the significant opportunity we have
developed by broadening our vision and expanding our market potential. Gary’s appointment is an important component of this process, and
AspenTech will benefit from his extensive experience in successfully scaling companies,” said Antonio Pietri, President and Chief Executive
Officer of AspenTech.

“I am thrilled to join AspenTech at this exciting time,” said Weiss. “AspenTech is ideally positioned to deliver the next generation of asset
optimization solutions for capital-intensive industries and I am looking forward to working with our customers to push the boundaries of their
asset performance and maximize their value.”

About AspenTech

AspenTech is a leading software supplier for optimizing asset performance. Our products thrive in complex, industrial environments where it is
critical to optimize the asset design, operation and maintenance lifecycle. AspenTech uniquely combines decades of process modeling expertise
with big data machine-learning. Our purpose-built software platform automates knowledge work and builds sustainable competitive advantage
by delivering high returns over the entire asset lifecycle. As a result, companies in capital-intensive industries can maximize uptime and push
the limits of performance, running their assets faster, safer, longer and greener. Visit AspenTech.com to find out more.


