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                Section 1 - Registrant's Business and Operations

Item 1.01.    Entry into a Material Definitive Agreement

     On May 18, 2005 the Company's Board of Directors took the following two
actions with respect to director compensation, which are effective for the
Company's 2005 fiscal year.

     First, the Board increased the annual committee chairman fee for the
Chairman of the Audit Committee of the Board of Directors from $5,000 to
$10,000.

     Second, the Board established committee fees for the recently created
Corporate Development Committee of the Board of Directors. Each member of the
committee who is a non-employee director will be paid a meeting fee of $2,000
for attendance at a committee meeting and the Chairman of the committee will be
paid an annual committee chairman fee of $5,000 (unless the committee chairman
is also the Chairman of the Board, in which case the fee will be waived).
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Pursuant to the requirements of the Securities Exchange Act of 1934, the
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undersigned hereunto duly authorized.

                                    Parametric Technology Corporation

Date: May 23, 2005                  By:                                  
                                       -----------------------------------------
                                       Aaron C. von Staats
                                       Senior Vice President and
                                       General Counsel
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