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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.

Cashman Employment Agreement Amendment

On March 18, 2011, the Company entered into a Second Amendment to Employment Agreement with James E. Cashman III, the Company s
President and Chief Executive Officer (the Amendment ) which amended the terms of the Employment Agreement between the company and
Mr. Cashman dated April 21, 2003, as amended on November 6, 2008 (the Employment Agreement ). Pursuant to the terms of the Amendment,
Mr. Cashman s employment agreement, which previously had not provided for a term of employment, will run for a term of five (5) years from
the date of the Amendment, unless previously terminated in accordance with the terms of the Employment Agreement and, in certain
circumstances described in the Employment Agreement, with the payment of severance as described in the Company s Definitive Proxy
Statement filed with the Securities and Exchange Commission on March 26, 2010 under the heading Compensation Discussion and Analysis
Compensation Earned Potential Payments Under Employment, Severance and Change-of-Control Agreements, which is incorporated herein by
reference, and will automatically renew for additional one-year periods unless terminated at least sixty (60) days prior to the expiration of the
term in accordance with the terms of the Employment Agreement. Additionally, the Amendment provides that, in the event of a Change of
Control (as defined in the Employment Agreement), all stock options to purchase stock of the Company granted to Mr. Cashman after

February 17, 2011, shall become fully vested and exercisable in the event that Mr. Cashman s employment with the Companys, its subsidiaries or
its successor is terminated with eighteen (18) months of the Change of Control under certain circumstances as discussed further in the
Amendment and the Employment Agreement. Except as described above, the terms of the Employment Agreement remain in full force and
effect.

The foregoing description of the Amendment is qualified in its entirety by the full text of the Amendment which is attached hereto as Exhibit
10.1, which is incorporated herein by reference.

Shields Agreement Amendment

On March 14, 2011, the Company entered into a First Amendment to Letter Agreement with Maria T. Shields, the Company s Vice President of
Finance and Administration and Chief Financial Officer (the Amendment ) which amended the terms of the Letter Agreement between the
company and Ms. Shields dated December 22, 2003 (the Agreement ). The Amendment provides that, in the event of a Transaction (as defined in
the Company s Fourth Amended and Restated 1996 Stock Option and Grant Plan (the Plan )), all stock options to purchase stock of the Company
granted to Ms. Shields after February 17, 2011, shall become fully vested and exercisable in the event that Ms. Shields employment with the
Company, its subsidiaries or its successor is terminated with eighteen (18) months of the Transaction under certain circumstances as discussed
further in the Amendment and the Agreement.
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The foregoing description of the Amendment is qualified in its entirety by the full text of the Amendment which is attached hereto as Exhibit
10.2, which is incorporated herein by reference.

Smith Option Agreement Amendment

On March 14, 2011, the Compensation and Stock Option Committee of the ANSYS, Inc. Board of Directors (the Committee ) adopted a
resolution by unanimous written consent (the Consent ) that provides that all stock option agreements entered into by the Company and
Mr. Smith after the date of the Consent will provide that, in the event of a Transaction (as defined in the Plan), all stock options to purchase
stock of the Company granted to Mr. Smith after February 17, 2011, shall become fully vested and exercisable in the event that Mr. Smith s
employment with the Company, its subsidiaries or its successor is terminated with eighteen (18) months of the Transaction under certain
circumstances as discussed further in the Consent.

The foregoing description of the Consent is qualified in its entirety by the full text of the Consent which is attached hereto as Exhibit 10.3, which
is incorporated herein by reference.

Amended Non-Employee Director Option Agreement

On March 14, 2011, the Committee approved an amended form of non-qualified stock option agreement for non-employee directors of the
Company under the Plan (the Amended Non-Employee Director Option Agreement ) to provide that in the event of a Transaction (as defined in
the Plan), all stock options to purchase stock of the Company granted to such a director after February 17, 2011, shall be deemed vested and
exercisable in full upon the date on which the director ceases to be a member of the Board within eighteen (18) months of the Transaction
pursuant to the terms and conditions set forth in the Amended Non-Employee Director Option Agreement.

The foregoing description of the Amended Non-Employee Director Option Agreement is qualified in its entirety by the full text of the Amended
Non-Employee Director Option Agreement which is attached hereto as Exhibit 10.4, which is incorporated herein by reference.

Amended Employee Stock Option Agreements

On March 14, 2011, the Committee approved an amended form of employee incentive stock option agreement and an amended form of
employee non-qualified stock option agreement under the Plan (the Amended Employee Option Agreements ) to provide that in the event of a
Transaction (as defined in the Plan), all stock options to purchase stock of the Company granted to an employee after February 17, 2011, shall
become fully vested and exercisable in the event that the employee s employment with the Company, its subsidiaries or its successor is
terminated with eighteen (18) months of the Transaction under certain circumstances as discussed further in the Amended Employee Option
Agreements.
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The foregoing description of the Amended Employee Option Agreements is qualified in its entirety by the full text of the Amended Employee
Option Agreements which are attached hereto as Exhibits 10.5 and 10.6, which are incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d)

Exhibits.

Exhibit

Number Description

10.1 Second Amendment to Employment Agreement between ANSYS, Inc. and James E. Cashman III dated
March 14, 2011.

10.2 First Amendment to Letter Agreement between ANSYS, Inc. and Maria T. Shields dated March 14, 2011.

10.3 Consent of the Compensation and Stock Option Committee of the ANSYS, Inc. Board of Directors dated
March 14, 2011.

10.4 Form of Non-Employee Director Stock Option Agreement under the Fourth Amended and Restated
ANSYS, Inc. 1996 Stock Option and Grant Plan.

10.5 Form of Employee Incentive Stock Option Agreement under the Fourth Amended and Restated ANSYS,
Inc. Stock Option and Grant Plan.

10.6 Form of Employee Non-Qualified Stock Option Agreement under the Fourth Amended and Restated

ANSYS, Inc. Stock Option and Grant Plan.
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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.

ANSYS, INC.

Date: March 18, 2011 By: /s/ Sheila S. DiNardo
Sheila S. DiNardo  Vice President, General

Counsel & Secretary
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