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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17CFR230.425)
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o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17CFR240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17CFR240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17CFR240.13e-4(c))
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Item 8.01. Other Events

On November 11, 2008, the Compensation Committee of the Board of Directors of PROS Holding, Inc. ( the Company ) granted to
employees generally restricted stock units representing 335,000 shares of the Company s common stock. Prior to these grants, the Compensation
Committee accepted the request of Albert Winemiller, the Company s Chief Executive Officer, and Charles Murphy, the Company s Chief
Financial Officer, to surrender options held by Mr. Winemiller and Mr. Murphy to acquire 100,000 shares each of the Company s common
stock. The surrendered options were originally granted on February 14, 2008 at an exercise price of $14.93 per share and were to vest monthly,
in equal installments, over a four year period. Mr. Winemiller and Mr. Murphy made the request to surrender their options to enable the
Compensation Committee of the Board of Directors to grant employees (other than Mr. Winemiller and Mr. Murphy) more shares than would
have otherwise been available for grant under the 2007 plan. Upon surrender, the shares subject to these options returned to the plan as
available to grant. Both Mr. Murphy and Mr. Winemiller requested that no additional compensation be paid to them in connection with the
surrender. Mr. Winemiller and Mr. Murphy did not receive any value for the surrender of these options and did not receive a new grant of
restricted stock units or any additional compensation.
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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: November 17, 2008

/s/ Charles H. Murphy
Charles H. Murphy
Chief Financial Officer and Executive Vice President




