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Check the appropriate box below if the Form 8-K filing is intended to
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[ ] Written communications pursuant to Rule 425 under the Securities Act
(17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12(b) under the Exchange Act
(17 CFR 240.14a-12 (b))
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[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange
Act (17 CFR 240.14d-2 (b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange
Act (17 CFR 240.13e-4(c))

SECTION 1 - REGISTRANT'S BUSINESS AND OPERATIONS
ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On August 18, 2005, PCTEL, Inc. (the "Company") and Biju Nair, the
Company's Vice President and General Manager, Mobility Solutions Group, entered
into a letter agreement (the "Agreement") relating to severance benefits that
Mr. Nair is entitled to receive in the event his employment with the Company is
terminated.

The Agreement provides that in the event that Mr. Nair's employment is
involuntarily terminated by the Company other than for cause, death or
disability, or voluntarily terminated by Mr. Nair for good reason at any time
(other than in both cases during the 12 month period following a change of
control where the severance and benefits to be received by Mr. Nair under such
scenario are governed by his management retention agreement with the Company),
Mr. Nair is entitled to receive the following benefits:

o continuation of his then current base salary for 12 months
following such termination;

o continuation of health, dental and vision insurance benefits at
the Company's expense for up to 18 months following such

termination; and

o partial acceleration of all equity awards of the Company held by
Mr. Nair at his termination.

The severance benefits provided to Mr. Nair under the Agreement are
consistent and on parity with those that the Company has provided to its other

executive officers.

A copy of the letter agreement is filed as Exhibit 10.49 hereto and is
incorporated by reference into this current report.

SECTION 9 - FINANCIAL STATEMENTS AND EXHIBITS
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(c) Exhibits
The following exhibit is furnished herewith:

10.49 Letter Agreement, dated August 18, 2005, between PCTEL, Inc. and
Biju Nair
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SIGNATURE
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.

Date: August 23, 2005

PCTEL, INC.

By: /s/ John W. Schoen

John W. Schoen, Chief Financial Officer
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