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Explanatory Note
 

On May 7, 2024, Aspen Technology, Inc. (the “Company”) filed a Current Report on Form 8-K (the “Form 8-K”) regarding the appointment of David
Baker to the position of Senior Vice President, Chief Financial Officer of the Company, effective June 3, 2024. Mr. Baker previously was employed by
Emerson Electric Co. (“Emerson”) for over 27 years. Emerson owned approximately 56% of the Company’s outstanding common stock as of March 31,
2024.

The Form 8-K disclosed that, as permitted under Emerson’s 2015 Incentive Shares Plan (the “Emerson Plan”), Mr. Baker would remain eligible to
receive a payout of any earned equity awards under the Emerson Plan. The Company, Emerson and Mr. Baker subsequently agreed to cancel Mr. Baker’s
then-outstanding awards under the Emerson Plan and to grant Mr. Baker certain new Company equity awards in consideration for their cancellation. The
Company is filing this amended report to disclose such changes to Mr. Baker’s equity awards.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements

of Certain Officers

On June 12, 2024, the Human Capital Committee of the Company’s Board of Directors approved an arrangement whereby Mr. Baker’s then-
outstanding equity awards under the Emerson Plan (the “Emerson Awards”) would be cancelled in exchange for certain Company equity awards of
restricted stock units (“New RSUs”) and performance-based stock units (“New PSUs”) described herein.

The New RSUs will have a grant date value of approximately $782,000 and will vest in equal quarterly installments over a three-year period. Mr.
Baker also received his new hire equity award of restricted stock units with a grant date value of $437,500 that was previously disclosed in the Form 8-K
(the “New Hire RSUs”), which have the same vesting terms as the New RSUs. The Company previously granted the New Hire RSUs on June 17, 2024 and
expects to grant the New RSUs in June or July 2024. The New PSUs will have a grant date value of approximately $1,500,000 (assuming target
performance of the New PSUs), will be granted during the Company’s fiscal year ending June 30, 2025 (“Fiscal 2025”), and will have terms and conditions
consistent with the Company’s Fiscal 2025 long-term incentive performance-based stock unit design for executive officers. The target grant date values of
the New RSUs and the New PSUs are intended to equal the respective fair market values of the Emerson Awards that are restricted stock, restricted stock
units and performance shares on the date of their cancellation.

Item 9.01 Financial Statements and Exhibits.

(d)    Exhibits

Exhibit No.  Description
   
104 Cover Page Interactive Data File (formatted as Inline XBRL)
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
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