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Item 1.01. Entry into a Material Definitive Agreement.

On July 6, 2005, Parametric Technology Corporation (PTC) filed with the Securities and Exchange Commission a Schedule TO (as amended

and supplemented to date, the Schedule TO ) pursuant to which it conducted a tender offer to its eligible employees to exchange eligible options
to purchase shares of its common stock for a cash payment (the Exchange Offer ). Eligible options were outstanding options with exercise prices
equal to or greater than $9.00 per share granted under PTC s participating equity incentive plans and that were vested at the offer expiration time.

The terms of the Exchange Offer are more fully described in the offer documents filed by PTC on July 6, 2005 with the Securities and Exchange
Commission.

The Offer expired at 8:00 p.m., Boston, Massachusetts time, on Wednesday, August 3, 2005. Pursuant to the Exchange Offer, PTC accepted for
purchase all properly tendered and not validly withdrawn eligible options, which options represented the right to purchase an aggregate of
18,261,618 shares of PTC s common stock. This amount represents 93.2% of the outstanding options eligible for the Exchange Offer. Upon the
terms and subject to the conditions of the Exchange Offer, PTC will pay promptly an aggregate cash payment of $12,791,593.24 for such
tendered and accepted options.

Item 9.01. Financial Statements and Exhibits.

(c) Exhibits

99.1 Press release dated August 4, 2005 reporting results of exchange offer. Incorporated by reference from PTC s Amendment No. 4 to
Schedule TO filed on August 4, 2005.
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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.

PARAMETRIC TECHNOLOGY CORPORATION

By: /s/ Cornelius F. Moses, III

Cornelius F. Moses, III
Executive Vice President and Chief Financial
Officer

Date: August 4, 2005



