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Section 5 — Corporate Governance and Management

Item Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
5.02.  Compensatory Arrangements of Certain Officers

Appointment of Chief Financial Officer

On January 5, 2015, PTC announced the December 23, 2014 appointment of Andrew Miller as PTC’s Executive Vice
President, Chief Financial Officer effective February 5, 2015.

Mr. Miller, age 54, was most recently employed as Executive Vice President, Chief Financial Officer of Cepheid, a
publicly-traded molecular diagnostics company, from January 2012 to present, and as Senior Vice President, Chief
Financial Officer from April 2008 to January 2012. Prior to that, Mr. Miller was employed by Autodesk, Inc., a
publicly-traded 3D design, engineering and entertainment software company, where he was Vice President of Finance
and Chief Accounting Officer, from March 2005 to April 2008, and Vice President of Finance and Corporate
Controller from May 2003 to March 2005.

Mr. Miller will be paid a base salary of $415,000 per year and for PTC’s fiscal 2015 he will be eligible to earn a
pro-rated performance-based bonus of up to $200,000 under PTC’s annual Executive Incentive Plan. Mr. Miller will
be granted restricted stock units valued at approximately $3,375,000 on the date he commences employment with
PTC, expected to be February 5, 2015. Of this amount, units valued at approximately $1,500,000 will be subject to
time-based vesting and will vest in full on February 15, 2016. Of the remaining units valued at approximately
$1,875,000, half of such units will be subject to performance criteria previously established by the Compensation
Committee of the Board of Directors of PTC and will vest to the extent earned in three substantially equal
installments on each of November 15, 2015, November 15, 2016 and November 15, 2017; the other half of such units
will be time-based and will vest in three substantially equal installments on each of November 15, 2015,
November 15, 2016 and November 15, 2017.

Mr. Miller will also receive a cash sign-on bonus of $249,000, which is recoverable by PTC on a pro-rata basis in the
event Mr. Miller voluntarily terminates his employment within twelve months of his commencement date. PTC will
also reimburse Mr. Miller for certain expenses associated with his relocation from California to Massachusetts, up to a
maximum amount of $500,000, and PTC may enter into a transaction to purchase and re-sell Mr. Miller’s California
residence in connection with his relocation.

Mr. Miller is also eligible to enter into an Executive Agreement with PTC that provides certain compensation and
benefits if his employment is terminated under specified circumstances or if a change in control of PTC occurs, all on
the same terms provided for PTC’s non-CEO executive officers generally.
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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.

PTC Inc.

Date: January 5, 2015 By: /s/ Aaron C. von Staats
Aaron C. von Staats
General Counsel & Secretary



