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Section 1 – Business and Operations

Item 1.01.                   Entry into a Material Definitive Agreement.

On August 16, 2012, Parametric Technology Corporation (“PTC”) entered into a new multi-currency bank revolving
credit facility with a syndicate of banks for which JPMorgan Chase Bank, N.A. acts as Administrative Agent.  The
new credit facility replaced PTC’s prior credit facility, as described in Item 1.02 below.  As with the prior credit
facility, PTC expects to use the new credit facility for general corporate purposes of PTC and its subsidiaries,
including acquisitions of other businesses, and may also use it for working capital.

The credit facility consists of a $150 million term loan and a $300 million revolving credit facility, each of which may
be increased by up to an additional $150 million in the aggregate if the existing or additional lenders are willing to
make such increased commitments.   PTC is the sole borrower under the credit facility. The obligations under the
credit facility are guaranteed by PTC’s material domestic subsidiaries and are secured by a pledge of 65% of the voting
equity interests of PTC’s material first-tier foreign subsidiaries.  Currently, the material domestic subsidiaries that are
guarantors under the credit facility are Parametric Holdings Inc., Computervision LLC, PTC International, Inc., PTC
Netherlands LLC, Arbortext Inc., Relex Software Corporation and Parametric Technology International, Inc.  There
was approximately $140 million outstanding under the prior credit facility which was repaid with the proceeds of the
$150 million term loan under the new credit facility.

Interest rates for the term loan and the revolving credit facility are available at the option of PTC and would range
from 1.25% to 1.50% above the Eurodollar rate for Eurodollar-based borrowings or would range from 0.25% to
0.50% above the defined base rate for base rate borrowings, in each case based upon PTC’s leverage
ratio.  Additionally, PTC may borrow certain foreign currencies at rates set in the same range above the respective
London interbank offered interest rates for those currencies, based on PTC’s leverage ratio.  A quarterly commitment
fee on the undrawn portion of the credit facility is required, ranging from 0.20% to 0.30% per annum, based upon
PTC’s leverage ratio.  At closing of the credit facility, the applicable interest rate and commitment fee were at 1.375%
above the Eurodollar rate for Eurodollar-based borrowings, 0.375% above the defined base rate for base rate
borrowings and a quarterly commitment fee of 0.25% pursuant to the terms of the credit facility until PTC provides its
financial results for the first full fiscal quarter ending after the date of the credit facility.

The credit facility limits PTC’s and its subsidiaries’ ability to, among other things: incur additional indebtedness; incur
liens or guarantee obligations; pay dividends and make other distributions; make investments and enter into joint
ventures; dispose of assets; and engage in transactions with affiliates, except on an arms-length basis.

Under the credit facility, PTC and its material domestic subsidiaries may not invest cash or property in, or loan to,
PTC’s foreign subsidiaries in aggregate amounts exceeding $50 million for any purpose and an additional $75 million
for acquisitions of businesses. In addition, under the credit facility, PTC and its subsidiaries must maintain the
following financial ratios:

•  a leverage ratio, defined as consolidated funded indebtedness to consolidated EBITDA, of no greater than 2.50 to
1.00 at any time; and

•  a fixed charge coverage ratio, defined as the ratio of (1) consolidated EBITDA less consolidated capital
expenditures to (2) consolidated fixed charges, of no less than 3.50 to 1.00 at any time.

Any failure to comply with the financial or operating covenants of the credit facility would not only prevent PTC from
being able to borrow additional funds, but would constitute a default, permitting the lenders to, among other things,
accelerate the amounts outstanding, including all accrued interest and unpaid fees, under the credit facility and to
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terminate the credit facility. A change in control of PTC also constitutes an event of default, permitting the lenders to
accelerate the indebtedness and terminate the credit facility.

The credit facility matures on August 16, 2017, when all amounts outstanding will be due and payable in full.  The
revolving credit facility does not require amortization of principal.  The term loan requires repayment of principal at
the end of each calendar quarter, beginning with the quarter ending December 31, 2012.  The first four payments are
in the principal amount of $1.875 million each, the following eight payments are in the principal amount of
$3.75 million each, the following four payments are in the principal amount of $5.625 million each, and
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the last three payments are in the principal amount of $22.5 million each; any amounts outstanding thereafter would
be due on the maturity date.  Both the revolving credit facility and the term loan may be prepaid before maturity in
whole or in part at PTC’s option without penalty or premium.

The foregoing description of the Credit Agreement is qualified in its entirety by reference to the full text of the Credit
Agreement, a copy of which is filed as Exhibit 10 hereto.

Item 1.02.                   Termination of a Material Definitive Agreement.

On August 16, 2012, in connection with entering into the new credit facility described in Item 1.01, PTC terminated
its Credit Agreement dated August 23, 2010 by and among PTC, JPMorgan Chase Bank, N.A., KeyBank National
Association, RBS Citizens, N.A., Bank of America, N.A, HSBC Bank USA, N.A., Silicon Valley Bank, Sovereign
Bank, TD Bank, N.A., Wells Fargo Bank, N.A., and The Huntington National Bank.  The material terms of the
terminated Credit Agreement are set forth in Item 1.01 of PTC’s Form 8-K filed August 24, 2010, Item 1.01 of PTC’s
Form 8-K filed October 5, 2011, [and] Item 1.01 of PTC’s Form 8-K filed August 8, 2012, Exhibit 10.1 to PTC’s Form
10-Q for the period ended January 1, 2011 and Exhibit 10.1 to PTC’s Form 10-Q for the period ended July 2, 2011 and
are incorporated herein by reference.  The Credit Agreement was to mature on September 30, 2016.  It could be paid
before maturity in whole or in part at PTC's option without penalty or premium.  Approximately $140 million was
outstanding under the Credit Agreement at the time of termination, which amount was repaid in connection with a
borrowing of $150 million under the new credit facility upon closing of the new facility.

Section 2 - Financial Information

Item 2.03. Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement.

The discussion in Item 1.01 is incorporated herein by reference.

Section 9 - Financial Statements and Exhibits

Item 9.01. Financial Statements and Exhibits.

(d)         Exhibits

10Credit Agreement dated as of August 16, 2012 by and among Parametric Technology Corporation, JPMorgan
Chase Bank, N.A., KeyBank National Association, RBS Citizens, N.A., Bank of America, N.A, HSBC Bank USA,
N.A., Silicon Valley Bank, Sovereign Bank, TD Bank, N.A., Wells Fargo Bank, N.A., and The Huntington
National Bank.
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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

Date:  August 16, 2012 By: /s/ Aaron C. von Staats
Aaron C. von Staats
Corporate Vice President, General Counsel and Secretary
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