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Item 1.01. Entry into a Material Definitive Agreement. 

On July 2, 2012, PROS Holdings, Inc., through its wholly owned subsidiary PROS, Inc. (the “Company”) entered into a
$50.0 million secured Credit Agreement (the "Revolver") with Well Fargo Bank, N.A. (the “Wells Fargo”).

The Revolver is for a five year term, with interest paid at the end of the applicable one month, three month or six
month interest period at a rate per annum equal to LIBOR plus an applicable margin of 1.5% to 2.25% or the Federal
Funds Rate plus an applicable margin of 1.50% to 2.25%. Borrowings under the Revolver is collateralized by a first
priority interest in and lien on all of the Company’s assets.

The Revolver contains affirmative and negative covenants, including covenants which restrict the ability of the
Company, PROS Holdings, Inc. or any subsidiaries of PROS Holdings, Inc. to, among other things, create liens, incur
additional indebtedness and engage in certain other transactions, in each case subject to certain exclusions. In addition,
the Revolver contains certain financial covenants which become effective in the event the Company's Liquidity falls
below $20.0 million or upon the occurrence of an Event of Default.

As of July 6, 2012, there were no outstanding borrowings under the Revolver.

The foregoing description of the Revolver is only a summary, does not purport to be complete, and is qualified in its
entirety by reference to the Revolver, a copy of which is filed as Exhibit 10.1 to this report on SEC Form 8-K and is
incorporated herein by reference.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

10.1 Credit Agreement between PROS, Inc. and Wells Fargo Bank, National Association dated July 2,
2012
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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: July 9, 2012

/s/ Damian Olthoff
Damian Olthoff
Secretary
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