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     Check the appropriate box below if the Form 8-K filing is intended to
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(17 CFR 230.425)
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     |_| Pre-commencement communications pursuant to Rule 13e-4(c) under the
Exchange Act (17 CFR 240.13e-4(c))

Item 1.01.  Entry into a Material Definitive Agreement.

     On March 1, 2006, the non-employee directors of the Board of Directors of
Parametric Technology Corporation ("PTC") were awarded shares of restricted
stock of PTC under the Parametric Technology Corporation 2000 Equity Incentive
Plan (the "Plan") as part of their compensation for service on PTC's Board of
Directors.

     Robert Goldman, Donald Grierson, Michael Porter and Joseph O'Donnell were
each awarded 12,000 shares of restricted stock, the restrictions on which lapse
as to one-third of such shares on each of February 15, 2007, February 15, 2008
and February 15, 2009, pursuant to the Plan.

     Noel Posternak, Chairman of the Board of Directors, and Oscar B. Marx, III,
Chairman of the Audit Committee of the Board of Directors, were respectively
awarded 24,000 and 16,000 shares of restricted stock, the restrictions on which
lapse as to substantially one-third of such shares on each of February 15, 2007,
February 15, 2008 and February 15, 2009, pursuant to the Plan. The awards to
Messrs. Posternak and Marx reflect the additional responsibilities associated
with their positions as Chairman of the Board of Directors and Chairman of the
Audit Committee, respectively.

                                   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

Date:  March 6, 2006               By:   /s/ Cornelius F. Moses, III
                                      ------------------------------------------
                                         Cornelius F. Moses, III
                                         Executive Vice President and
                                         Chief Financial Officer
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