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ASPEN TECHNOLOGY, INC.
Ten Canal Park
Cambridge, Massachusetts 02141

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
Dear Stockholder:
We invite you to attend our annual meeting of stockholders, which is being held as follows:
Date: Thursday, May 26, 2005
Time: 3 P.M.,, local time
Location: Wilmer Cutler Pickering Hale and Dorr LLP
Twenty-Sixth Floor
60 State Street

Boston, Massachusetts 02109
At the meeting, we will ask you and our other stockholders to:

1.

elect two Class II directors to a three-year term;
2.

approve the adoption of our 2005 stock incentive plan; and
3.

consider and act upon any other business properly presented at the meeting.

You may vote on these matters in person, by telephone or by proxy. Unless you are voting by telephone, we ask that you complete and
return the enclosed proxy card promptly whether or not you plan to attend the meeting in the enclosed addressed, postage-paid envelope, so that
your shares will be represented and voted at the meeting in accordance with your wishes. If you attend the meeting, you may withdraw your
proxy and vote your shares in person. Only stockholders of record at the close of business on April 1, 2005 may vote at the meeting.

By order of the board of directors,

Stephen J. Doyle
Secretary

Cambridge, Massachusetts
April 18, 2005
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INFORMATION ABOUT THE MEETING
This Proxy Statement

We have sent you this proxy statement and the enclosed proxy card because our board of directors is soliciting your proxy to vote at our
annual meeting of stockholders or any adjournment or postponement of the meeting. This meeting is our rescheduled 2004 Annual Meeting of
Stockholders, which previously had been scheduled for December 7, 2004. The meeting will be held at 3 P.M., local time, on Thursday, May 26,
2005, at the offices of Wilmer Cutler Pickering Hale and Dorr LLP, Twenty-Sixth Floor, 60 State Street, Boston, Massachusetts.

THIS PROXY STATEMENT summarizes information about the proposals to be considered at the meeting and other
information you may find useful in determining how to vote.

THE PROXY CARD is the means by which you actually authorize another person to vote your shares in accordance with
your instructions.

Our directors, officers and employees may solicit proxies in person or by mail, telephone, facsimile or electronic mail. We will pay the cost
of soliciting these proxies. We expect that the expense of any solicitation will be nominal. We will reimburse brokers and other nominee holders
of shares for expenses they incur in forwarding proxy materials to beneficial owners of those shares. We have not retained the services of any
proxy solicitation firm to assist us in this solicitation. In the event we subsequently decide to engage a proxy solicitation firm, we will pay all of
the fees and reasonable out-of-pocket expenses incurred by that firm in connection with our solicitation of proxies for the meeting. We expect
that those fees would not exceed $15,000.

We are mailing this proxy statement and the enclosed proxy card to stockholders for the first time on or about April 18, 2005. Our annual
report on Form 10-K, as amended by amendment no. 1 on Form 10-K/A, for the fiscal year ended June 30, 2004, which does not form a part of
the proxy solicitation materials, is being distributed to stockholders with this proxy statement and may also be accessed electronically by means

of the SEC's home page on the Internet at http://www.sec.gov.
How to Vote

At the meeting, you are entitled to one vote for each share of common stock, and 100 votes for each share of Series D-1 or Series D-2
convertible preferred stock (subject to certain voting limitations contained in our charter) registered in your name at the close of business on
April 1, 2005. Only holders of common stock and Series D-2 convertible preferred stock may vote in the general election of our directors as
described under "Proposal 1 Election of Class II Directors.” The proxy card states the number of shares you are entitled to vote at the meeting.

You may vote your shares at the meeting in person or by proxy or prior to the meeting by telephone:

TO VOTE IN PERSON, you must attend the meeting, and then complete and submit the ballot provided at the meeting.

TO VOTE BY TELEPHONE, you must call the toll-free telephone number specified on your proxy card. If you vote by
telephone, you should not return your proxy card unless you subsequently decide to amend your vote by proxy.

TO VOTE BY PROXY, you must complete and return the enclosed proxy card. Your proxy card will be valid only if you
sign, date and return it before the meeting. By completing and returning the proxy card, you will direct the designated
persons to vote your shares at the meeting in the manner you specify in the proxy card. If you complete the proxy card with
the exception of the voting instructions, then the designated persons will vote your shares in favor of the proposals
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described in this proxy statement. If any other business properly comes before the meeting, the designated persons will have
the discretion to vote your shares as they deem appropriate.

If your shares are held in "street name" by a bank, broker or other nominee and not in your name, you will receive instructions from the
holder of record of your shares that you must follow in order for your shares to be voted at the annual meeting. Please note that if your shares are
held in street name you must obtain a proxy, executed in your favor, from the holder of record to be able to vote in person at the meeting.

Revocability of Proxy

Even if you vote by telephone or if you complete and return a proxy, you may revoke it at any time before it is exercised by taking one of
the following actions:

send written notice to Stephen J. Doyle, our Secretary, at our address set forth in the notice appearing before this proxy
statement;

vote by telephone after the date of your earlier telephonic vote or proxy;
send us another signed proxy with a later date; or

attend the meeting, notify Mr. Doyle that you are present, and then vote in person.
Quorum Required to Transact Business

At the close of business on April 1, 2005, 43,051,050 shares of common stock, 300,300 shares of Series D-1 convertible preferred stock and
63,064 shares of Series D-2 convertible preferred stock were outstanding. Our by-laws require that shares representing a majority of the votes
entitled to be cast by the holders of our common stock and preferred stock outstanding on that date, voting together as a class, be present in
person or by proxy at the meeting in order to constitute the quorum to transact business. Shares as to which holders abstain from voting as to a
particular matter, and shares held in "street name" by brokers or nominees who indicate on their proxies that they do not have discretionary
authority to vote those shares as to a particular matter (that is, broker non-votes), will be counted in determining whether there is a quorum of
stockholders present at the meeting.
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DISCUSSION OF PROPOSALS
Proposal 1: Election of Class II Directors

The first proposal on the agenda for the meeting is the election of Mark E. Fusco and Gary E. Haroian to serve as Class II directors for a
three-year term beginning at the meeting and ending at our 2007 annual meeting of stockholders. Mr. Fusco, a director since December 2003 and
our President and Chief Executive Officer since January 2005, was formerly a Class III director and was reappointed by our board as a Class II
director to fill the seat vacated by David L. McQuillin, who resigned as a director and as our President and Chief Executive Officer in November
2004.

Under our by-laws, the board of directors has the authority to fix the number of directors. The number of directors currently is fixed at nine,
and two of our nine board seats are currently vacant. Our by-laws provide that the board is to be divided into three classes with each class of
directors serving for staggered three-year terms.

Under our charter, the holders of our Series D-1 convertible preferred stock, which we refer to as the Series D-1 holders, are entitled to
designate and elect up to four of our nine directors. Donald P. Casey, Douglas A. Kingsley and Michael Pehl are the current designees of the
Series D-1 holders serving on our board of directors. Effective as of his election as our President and Chief Executive Officer in January 2005,
Mr. Fusco resigned as a designee of the Series D-1 holders and was elected by the board as one of the directors to be elected by the holders of
common stock and Series D-2 convertible preferred stock. The Series D-1 holders may only vote for the election of their director designees and
are not entitled to vote with the holders of our common stock and Series D-2 convertible preferred stock in the general election of directors.
Mr. Pehl is the designee of the Series D-1 holders who serves as a Class II director and is expected to be to re-elected by the Series D-1 holders
for a three-year term beginning at the meeting and ending at our 2007 annual meeting of stockholders. If Mr. Pehl becomes unavailable for
election, we expect the Series D-1 holders will vote for the election of a substitute. The holders of our Series D-2 convertible preferred stock do
not have a separate class vote with respect to the election of directors and instead vote, on an as-converted-to-common basis, with the holders of
our common stock in the general election of directors.

The board has nominated Messrs. Fusco and Haroian, each of whom is a Class II director standing for re-election. A brief biography of
each nominee, and of Mr. Pehl, the Series D-1 holders' nominee, as of April 1, 2005, follows. You will find information about their stock
holdings beginning on page 31.




Nominees in the General Election of Directors

Mark E. Fusco

Gary E. Haroian
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Mr. Fusco has served as our President and Chief Executive Officer since January 2005 and as
one of our directors since December 2003. From December 2003 to January 2005, Mr. Fusco
served as one of the directors designated by the Series D-1 holders. From May 2002 to January
2005, Mr. Fusco served as president and chief operating officer of Ajilon Consulting, an
information technology consulting firm, and as its executive vice president of Ajilon
Consulting from 1999 to May 2002. Mr. Fusco was a co-founder of Software Quality Partners,
an information technology consulting firm specializing in software quality assurance and
testing that was acquired by Ajilon Consulting in 1999, and served as president of Software
Quality Partners from 1994 to 1999. From 1994 to 1999, Mr. Fusco also served as president of
Analysis and Computer Systems Inc., a producer of simulation and test equipment for digital
communications in the defense industry. Prior to his business career, Mr. Fusco was a
professional ice hockey player for the National Hockey League team the Hartford Whalers and
was a member of the 1984 U.S. Olympic Ice Hockey Team. Mr. Fusco holds a B.A. in
Economics from Harvard College and an M.B.A from Harvard Graduate School of Business
Administration. Mr. Fusco is 44 years old.

Mr. Haroian has served as one of our directors since December 2003. Mr. Haroian is currently
a consultant to emerging technology companies. From April 2000 to October 2002, Mr.
Haroian served in various positions at Bowstreet, Inc., a provider of software application tools,
including as chief financial officer, chief operating officer and chief executive officer. From
1997 to 2000, Mr. Haroian served as senior vice president of finance and administration and
chief financial officer of Concord Communications, a network management software company.
From 1983 to 1996, Mr. Haroian served in various positions at Stratus Computer, including as
chief financial officer, president and chief operating officer and as chief executive officer. Mr.
Haroian is a Certified Public Accountant and is a member of the board of directors and
chairman of the audit committee of Network Engines, Inc., a provider of server appliance
software solutions, Embarcadero Technologies, Inc., a provider of data lifecycle management
solutions and Lightbridge, Inc. a provider of transaction and payment processing services.

Mr. Haroian holds a B.S. in economics and accounting from the University of Massachusetts,
Ambherst. Mr. Haroian is 53 years old.

The two nominees receiving the greatest number of votes cast by the holders of common stock and Series D-2 convertible preferred stock,
voting together, will be elected as directors. We will not count abstentions or broker non-votes when we tabulate votes cast for the election of

directors.

If for any reason either of the nominees becomes unavailable for election, the persons designated in the proxy card may vote proxies for the
election of a substitute. Each of Messrs. Fusco and Haroian has consented to serve as a director if elected, and we have no reason to believe that
either of the nominees will be unavailable for election.

The board of directors recommends that you vote FOR the election of Messrs. Fusco and Haroian as Class II directors.

6
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The affirmative "FOR" vote of the holders of a plurality of the outstanding shares of common stock and Series D-2 convertible preferred
stock, present or represented by proxy and voting together, is required for the election of each director.

Nominee of the Series D-1 Holders

Michael Pehl Mr. Pehl has served as one of our directors since August 2003. Our
Series D-1 holders elected Mr. Pehl to our board of directors as one of
their designees pursuant to the terms of our charter, as described above.
Mr. Pehl has been an operating director of Advent International
Corporation, a venture private equity firm, since 2001. From November
1999 to August 2000, Mr. Pehl held various positions, including
president, chief operating officer and director, at Razorfish, Inc., a
strategic, creative and technology solutions provider for digital
businesses. From July 1996 through October 1999, Mr. Pehl was
chairman and chief executive officer of International Integration, Inc.
(I-Cube), which was acquired by Razorfish. Prior to working at I-Cube,
Mr. Pehl was a founder of International Consulting Solutions, an SAP
implementation and business process consulting firm. Mr. Pehl also
serves as a director of MTI Technology Corporation, a multi-national
storage solutions and services company, Demantra, Inc., a provider of
enterprise planning solutions, Ultimus, Inc., a provider of software for
business process management, and OpenService, Inc., a security
information management company. Mr. Pehl is 43 years old.

Proposal 2: Adoption of 2005 Stock Incentive Plan

Overview

At the meeting, our stockholders will be asked to approve the adoption of our 2005 stock incentive plan, or the 2005 plan, which provides
for the reservation of 4,000,000 shares of common stock (subject to equitable adjustment in the event of stock splits and similar events) for
issuance under the 2005 plan.

Our board of directors believes that our future success depends, in large part, upon our ability to maintain a competitive position in
attracting, retaining and motivating key employees. Consequently, on October 6, 2004, the compensation committee of the board approved a
new stock incentive plan, subject to stockholder approval. On March 31, 2005, the board approved an amendment and restatement of this plan,
which is designated as the 2005 plan, subject to stockholder approval. Up to 4,000,000 shares of common stock, subject to equitable adjustment
in the event of stock splits and other similar events, may be issued pursuant to awards granted under the 2005 plan.

As of April 1, 2005, a total of 376,531 shares of common stock were available for issuance to employees under our 2001 stock option plan.
An additional 2,195,766 shares were available for issuance under our 1995 stock option plan only until November 30, 2005, when no additional
awards can be made under the terms of that plan. Approval of the 2005 plan is, therefore, necessary for us to be able to continue granting awards
to current and future employees for the forseeable future.

Description of the Plan

The following is a brief summary of the 2005 plan and is qualified in its entirety by reference to the 2005 plan, a copy of which is attached
as Appendix A to this proxy statement.
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Types of Awards

The 2005 plan provides for the grant of the following types of awards:

incentive stock options intended to qualify under Section 422 of the Internal Revenue Code,
non-statutory stock options,
restricted stock awards, and

other stock-based awards, including the grant of shares based upon certain conditions, the grant of securities convertible into
common stock and the grant of stock appreciation rights.

Incentive Stock Options and Non-statutory Stock Options. Optionees receive the right to purchase a specified number of shares of
common stock at a specified option price and subject to such other terms and conditions as are specified in connection with the option grant.
Options may not be granted at an exercise price which is less than the fair market value of the common stock on the date of grant. Under present
law, however, incentive stock options intended to qualify as performance-based compensation under Section 162(m) of the Internal Revenue
Code may not be granted at an exercise price less than 110% of the fair market value of the common stock on the date of grant in the case of
incentive stock options granted to optionees holding more than 10% of the voting power of our company. Options may not be granted for a term
in excess of seven years. The 2005 plan permits the following forms of payment of the exercise price of options:

payment by cash, check or in connection with a "cashless exercise" through a broker,
surrender of shares of common stock,

delivery of a promissory note,

any other lawful means, or

any combination of these forms of payment.

In connection with a merger or consolidation of an entity with us or the acquisition by us of property or stock of another entity, our board of
directors may grant options in substitution for any options or other stock or stock-based awards granted by such entity or its affiliates. These
options may be granted to any person or entity and at any exercise price and on such terms as our board deems appropriate. The 2005 plan does
not permit option repricing without the consent of stockholders.

Restricted Stock Awards.  Restricted stock awards entitle recipients to acquire shares of common stock, subject to our right to repurchase
all or part of such shares from the recipient in the event that the conditions specified in the applicable award are not satisfied prior to the end of
the applicable restriction period established for such award. Under the 2005 plan, restricted stock repurchase rights will lapse based upon
performance-based criteria, and may not lapse merely by the passage of time.

Other Stock-Based Awards. Under the 2005 plan, our board of directors has the right to grant other awards based upon the common stock
having such terms and conditions as our board may determine, including the grant of shares based upon certain conditions, the grant of securities
convertible into common stock and the grant of stock appreciation rights. Restricted stock and other stock-based awards granted under the 2005
plan may not exceed, in the aggregate, 2,000,000 shares of common stock.

10
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Eligibility to Receive Awards

Our employees, officers, directors, consultants and advisors and those of our subsidiaries are eligible to be granted awards under the 2005
plan. Under present law, however, incentive stock options may only be granted to our employees and employees of our subsidiaries. The
maximum number of

11
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shares with respect to which awards may be granted to any participant under the 2005 plan may not exceed 1,000,000 shares per calendar year.
Plan Benefits

As of April 1, 2005, approximately 1,500 persons were eligible to receive awards under the 2005 plan, including our six executive officers
and seven non-employee directors. The granting of awards under the 2005 plan is discretionary, and we cannot now determine the number or
type of awards to be granted in the future to any particular person or group.

On April 8, 2005, the last reported sale price of our common stock on the Nasdaq National Market was $5.22.
Administration

The 2005 plan is administered by our board of directors. Our board has the authority to adopt, amend and repeal the administrative rules,
guidelines and practices relating to the 2005 plan and to interpret the provisions of the 2005 plan. Pursuant to the terms of the 2005 plan, our
board may delegate authority under the 2005 plan to one or more committees or subcommittees of the board. Our board also has the authority, to
the extent permitted by law, to delegate to one or more executive officers the power to grant awards to employees within predetermined
guidelines set by our board. In no event may an executive officer with such authority grant options to another of our executive officers. Our
board may also provide, at any time, that an award will become immediately exercisable in full or in part, free of some or all restrictions or
conditions, or otherwise realizable in full.

Subject to any applicable limitations contained in the 2005 plan, our board of directors or any committee to whom our board delegates
authority, as the case may be, selects the recipients of awards and determines:

the number of shares of common stock covered by options and the dates upon which such options become exercisable;
the exercise price of options (which may not be less than 100% of fair market value of the common stock);
the duration of options (which may not exceed 7 years); and

the number of shares of common stock subject to any restricted stock or other stock-based awards and the terms and
conditions of such awards, including conditions for repurchase, issue price and repurchase price.

Our board of directors may not amend or alter the exercise price of any option except in connection with a reorganization event or change
in control event, each as further described below. If any award expires or is terminated, surrendered, canceled or forfeited, the unused shares of
common stock covered by such award will again be available for grant under the 2005 plan, subject, in the case of incentive stock options, to any
limitations under the Internal Revenue Code.

Transferability

Options generally may not be sold, assigned, transferred, pledged or otherwise encumbered by the optionee, except by will or the laws
governing descent and distribution or to the extent permitted by our board of directors.

12
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Adjustments Resulting From Changes in Capitalization

Upon the occurrence of any stock split, reverse stock split, stock dividend, recapitalization, combination of shares, reclassification of
shares, spin-off or other similar change in our capitalization, each award under the 2005 plan shall be appropriately adjusted to reflect any such
event if the board of directors determines in good faith that an adjustment is necessary or appropriate.

In the event of our proposed liquidation or dissolution, all unexercised options will become immediately exercisable in full at least 10
business days prior to the effective date of such proposed liquidation or dissolution and, upon the effectiveness of such an event, all remaining
outstanding options will terminate if not exercised. At the time of grant, our board may, in its discretion, specify the effect of our liquidation or
dissolution on outstanding restricted stock.

Reorganization Events and Change in Control Events

Options. Upon the occurrence of a reorganization event (as defined in the 2005 plan) or the signing of an agreement with respect to a
reorganization event, all outstanding options will be assumed or an equivalent option substituted by the successor corporation. If the acquiring or
succeeding corporation in a reorganization event does not agree to assume, or substitute for, outstanding options, our board of directors will
provide that all unexercised options will become exercisable in full prior to the reorganization event and such options, if unexercised, will
terminate on the date the reorganization event takes place. If under the terms of the reorganization event holders of common stock received cash
for their shares, the board may instead provide for a cash out of the value of any outstanding options less the applicable exercise price. If such
reorganization event also constitutes a change in control event (as defined in the 2005 plan) or, if a change in control event occurs by itself, and
within one year of the change in control event the option holder's employment with us or our succeeding corporation is terminated by such
holder for "good reason" (as defined in the 2005 plan) or is terminated by us or the succeeding corporation without "cause" (as defined in the
2005 plan), all options held by such holder will become immediately exercisable.

Restricted Stock. Upon the occurrence of a reorganization event, or the signing of an agreement with respect to a reorganization event, our
repurchase and other rights with respect to shares of restricted stock will inure to the benefit of the successor and will apply equally to the cash,
securities or other property into which the common stock is then converted.

If within one year of a change in control event the restricted stock holder's employment with us or the succeeding corporation is terminated
by such holder for good reason or is terminated by us or the succeeding corporation without cause, all shares of restricted stock will become
immediately free of all restrictions and conditions.

Other Awards. Our board of directors may specify at the time of grant of any other award the effect of a reorganization event or change in
control on such award.

Amendment or Termination
No award may be made under the 2005 plan after March 31, 2015, but awards previously granted may extend beyond that date. Our board
of directors may at any time amend, suspend or terminate the 2005 plan, except that no award designated as subject to Section 162(m) of the
Internal Revenue Code by our board after the date of such amendment will become exercisable, realizable or vested (to the extent such

amendment was required to grant such award) unless and until such amendment has been approved by our stockholders.

If stockholders do not approve the adoption of the 2005 plan, the 2005 plan will not take effect and we will not grant any awards under the
2005 plan. In such event, our board will consider whether to adopt alternative arrangements based on its assessment of our needs.

10

13



Edgar Filing: ASPEN TECHNOLOGY INC /DE/ - Form DEFR14A

Federal Income Tax Consequences

The following is a summary of the United States federal income tax consequences that generally will arise with respect to awards granted
under the 2005 plan. This summary is based on the federal tax laws in effect as of the date of this proxy statement. Changes to these laws could
alter the tax consequences described below.

Incentive Stock Options

A participant will not have income upon the grant of an incentive stock option. Also, except as described below, a participant will not have
income upon exercise of an incentive stock option if the participant has been employed by us or a 50% or more-owned corporate subsidiary at all
times beginning with the option grant date and ending three months before the date the participant exercises the option. If the participant has not
been so employed during that time, then the participant will be taxed as described below under "Nonstatutory Stock Options." The exercise of an
incentive stock option may subject the participant to the alternative minimum tax.

A participant will have income upon the sale of the stock acquired under an incentive stock option at a profit (if sales proceeds exceed the
exercise price). The type of income will depend on when the participant sells the stock. If a participant sells the stock more than two years after
the option was granted and more than one year after the option was exercised, then all of the profit will be long-term capital gain. If a participant
sells the stock prior to satisfying these waiting periods, then the participant will have engaged in a disqualifying disposition and a portion of the
profit will be ordinary income and a portion may be capital gain. This capital gain will be long-term if the participant has held the stock for more
than one year and otherwise will be short-term. If a participant sells the stock at a loss (sales proceeds are less than the exercise price), then the
loss will be a capital loss. This capital loss will be long-term if the participant held the stock for more than one year and otherwise will be
short-term.

Nonstatutory Stock Options

A participant will not have income upon the grant of a nonstatutory stock option. A participant will have compensation income upon the
exercise of a nonstatutory stock option equal to the value of the stock on the day the participant exercised the option less the exercise price.
Upon sale of the stock, the participant will have capital gain or loss equal to the difference between the sales proceeds and the value of the stock
on the day the option was exercised. This capital gain or loss will be long-term if the participant has held the stock for more than one year and
otherwise will be short-term.

Restricted Stock Awards

A participant will not have income upon the grant of restricted stock unless an election under Section 83(b) of the Internal Revenue Code is
made within 30 days of the date of grant. If a timely 83(b) election is made, then a participant will have compensation income equal to the value
of the stock less the purchase price. When the stock is sold, the participant will have capital gain or loss equal to the difference between the sales
proceeds and the value of the stock on the date of grant. If the participant does not make an 83(b) election, then when the stock vests the
participant will have compensation income equal to the value of the stock on the vesting date less the purchase price. When the stock is sold, the
participant will have capital gain or loss equal to the sales proceeds less the value of the stock on the vesting date. Any capital gain or loss will
be long-term if the participant held the stock for more than one year and otherwise will be short-term.

Other Stock-Based Awards

The tax consequences associated with any other stock-based award granted under the 2005 plan will vary depending on the specific terms
of such award. Among the relevant factors are whether or not

11
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the award has a readily ascertainable fair market value, whether or not the award is subject to forfeiture provisions or restrictions on transfer, the
nature of the property to be received by the participant under the award and the participant's holding period and tax basis for the award or
underlying common stock.

Tax Consequences to the Company

There will be no tax consequences to us except that we will be entitled to a deduction when a participant has compensation income. Any
such deduction will be subject to the limitations of Section 162(m) of the Internal Revenue Code.

The board of directors recommends that the stockholders vote ""FOR'" Proposal 2 to approve the adoption of the 2005 stock
incentive plan, which provides for the reservation of 4,000,000 shares of common stock (subject to appropriate adjustment in the event
of stock splits and other similar events) for issuance under the 2005 plan.

The affirmative "FOR" vote of the holders of a majority of the outstanding shares of common stock and preferred stock present or
represented by proxy and entitled to vote at the meeting, voting together as a class, is required for the approval of Proposal 2. We will not count
abstentions or broker non-votes when we tabulate votes cast on Proposal 2.

Other Matters

Neither we nor the board of directors intends to propose any matters at the meeting other than the election of two Class II directors and the
approval of the adoption of the 2005 stock incentive plan.

Stockholder Proposals for 2005 Annual Meeting

Any proposal that a stockholder wishes to be considered for inclusion in our proxy statement and proxy card for our 2005 annual meeting
of stockholders, which we currently intend to hold in December 2005, must comply with the requirements of Rule 14a-8 under the Securities
Exchange Act and must be submitted to our Secretary, Stephen J. Doyle, at our address set forth in the notice appearing before this proxy
statement, a reasonable time before we begin to print and mail our proxy materials for the 2005 annual meeting.

If a stockholder wishes to present a proposal before the 2005 annual meeting but does not wish to have the proposal considered for
inclusion in our proxy statement and proxy in accordance with Rule 14a-8, the stockholder must also give written notice to our Secretary at the
address noted above. Our Secretary must receive the notice not earlier than 90 days prior to the 2005 annual meeting and not later than the later
of (1) 60 days prior to the 2005 annual meeting, and (2) 10 days following the date on which we first make public announcement of the date of
the 2005 annual meeting.

Important Notice Regarding Delivery of Security Holder Documents

Some banks, brokers and other nominee record holders may be already "householding” proxy statements and annual reports. This means
that only one copy of our proxy statement or annual report may have been sent to multiple stockholders in your household. We will promptly
deliver a separate copy of either document to you if you write to or call us at the following address or phone number: Investor Relations, Aspen
Technology, Inc., Ten Canal Park, Cambridge, Massachusetts 02141, (617) 949-1000, joshua.young @aspentech.com. If you want to receive
separate copies of the proxy statement and annual report in the future, or if you are receiving multiple copies and would like to receive only one
copy for your household, you should contact your bank, broker, or other nominee record holder or you may contact us at the above address or
phone number.
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Background Information

Our Class I and Class III directors will continue in office following the meeting. The terms of our Class I directors will end at our 2005
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INFORMATION ABOUT CONTINUING DIRECTORS

annual meeting of stockholders, and the terms of our Class III directors will end at our 2006 annual meeting of stockholders. Brief biographies

of these directors, as of April 1, 2005, follow. You will find information about their stock holdings beginning on page 31.

Donald P. Casey

Stephen M. Jennings

Mr. Casey has served as one of our directors since April 2004.
Our Series D-1 holders elected Mr. Casey to our board of
directors as one of their designees pursuant to the terms of our
charter, as described above under the heading "Proposal 1:
Election of Class II Directors." Since August 2004, Mr. Casey has
served as chairman and chief executive officer of Mazu
Networks, Inc., a network security software company. From April
2001 to August 2004, Mr. Casey has served as an information
strategy and operations consultant to technology and financial
services companies. From June 2000 to April 2001, Mr. Casey
served as president and chief operating officer of Exodus
Communications, an internet infrastructure services provider.
From October 1991 to April 1999, Mr. C