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Item 1.01 Entry into a Material Definitive Agreement

On December 3, 2014, PROS, Inc., a wholly-owned subsidiary of PROS Holdings, Inc. (the “Company”), entered into
that certain Third Amendment (the “Amendment”) to the Credit Agreement, dated as of July 2, 2012 (the “Credit
Agreement”) among PROS, Inc. as Borrower, several lenders from time to time parties thereto and Wells Fargo, N.A.,
as administrative agent.

The Amendment provides for amendments to, among other provisions, certain restricted payment covenants and
cross-default events of default to accommodate certain note hedge and warrant transactions and certain convertible
notes to be issued in connection with the Company’s private offering of $125 million aggregate principal amount of
2.00% Convertible Senior Notes due 2019 in a private placement to qualified institutional buyers pursuant to

Rule 144 A under the Securities Act of 1933, as amended.

The foregoing description of the Amendment is not complete and is qualified in its entirety by reference to the full
text of the Amendment that is filed as an exhibit to this Current Report on Form 8-K and is incorporated herein by
reference.

Item 8.01 Other Events

On December 5, 2014, the Company issued a press release regarding the pricing of a private offering of $125,000,000
aggregate principal amount of 2.00% Convertible Senior Notes due 2019 to be issued by the Company pursuant to
Rule 144 A under the Securities Act of 1933, as amended. A copy of the press release is attached as Exhibit 99.1 to
this Current Report on Form 8-K and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits

Exhibit No. Description

10.1 Third Amendment to Credit Agreement, dated December 3, 2014, by and among Wells Fargo Bank,
) National Association, as administrative agent, the Lenders party thereto, and PROS, Inc.

99.1 Press Release dated December 5, 2014
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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: December 5, 2014
/s/ Damian Olthoff
Damian Olthoff
General Counsel and Secretary
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