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

On May 13, 2013, PROS Holdings, Inc. and PROS, Inc. (the “Company”) entered into an Amended and Restated
Employment Agreement (the “Employment Agreement”) with Ronald F. Woestemeyer, the Company’s Executive Vice
President of Strategic Business Planning, superseding, amending and restating the prior employment agreement, dated
as of January 15, 1999 as amended on February 2, 2004, between Mr. Woestemeyer and the Company, as successor in
interest to PROS Strategic Solutions, Inc. and PROS Revenue Management, L.P. (the “Prior Employment Agreement”).

The Employment Agreement provides that if Mr. Woestemeyer's employment is terminated by the Company without
“cause” or by Mr. Woestemeyer for “good reason”, as those terms are defined in the Employment Agreement, Mr.
Woestemeyer's severance payment will now include an amount equal to six months of the premium cost for continued
coverage under any medical, prescription drug, dental, vision or other group health plan in which Mr. Woestemeyer is
participating at such time (collectively the “Group Health Benefits”). In addition, if Mr. Woestemeyer's employment is
terminated within six months prior to, or eighteen months following a change of control of the Company, Mr.
Woestemeyer's severance payment will now include an amount equal to (a) twelve months of Group Health Benefits,
and (b) the unpaid bonus for any completed bonus periods preceding the termination of Mr. Woestemeyer's
employment.

The Employment Agreement also provides for other termination and clarifying provisions, including, adding
specifications for the treatment of any excess “parachute payments” in accordance with Section 280G(b)(2) of the
Internal Revenue Code of 1986, as amended (the “Code’), and adding provisions related to Section 409A of the Code.

Except as described above and in the Employment Agreement, Mr. Woestemeyer will continue to be eligible for the
same compensation and benefits and will be subject to similar material terms and conditions as provided for in the
Prior Employment Agreement.

The foregoing description of the Employment Agreement does not purport to be complete and is qualified in its

entirety by reference to the complete text of the Employment Agreement, a copy of which is attached as Exhibit 10.1,
to this Current Report on Form 8-K and is incorporated herein by reference in its entirety.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Amended and Restated Employment Agreement by and between PROS, Inc., PROS Holdings, Inc., and

10.1 Ronald F. Woestemeyer, dated as of May 13, 2013.
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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.
PROS HOLDINGS, INC.
Date: May 15, 2013
/s/ Damian Olthoff

Damian Olthoff
General Counsel and Secretary
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EXHIBIT INDEX

10.1 Amended and Restated Employment Agreement by and between PROS, Inc., PROS Holdings, Inc., and Ronald
F. Woestemeyer, dated as of May 13, 2013.



