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. Relationships
Reporting Owner Name / Address
Director 10% Owner  Officer Other

Reiner Andres

3100 MAIN STREET .

SUITE 900 X President & CEO
HOUSTON, TX 77002
Signatures

Da'lmlan Olthoff, attorney-in-fact for Andres D. 03/04/2015
Reiner
**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) One share of PROS Holdings, Inc. common stock will be issued for each performance share that vests.

Includes (i) 200,000 performance shares (market share units) and is associated with a February 25, 2013 grant, which will vest on January
1, 2016; (i) 73,800 performance shares (market share units) and is associated with a February 11, 2014 grant, which will vest on January
1,2017; and (iii) 114,400 performance shares (market share units) and is associated with a February 23, 2015 grant, which will vest on
January 1, 2018. All performance share grants described herein assume the maximum possible award at 200%.

(2

(3) Each restricted stock unit represents the contingent right to receive one share of PROS Holdings, Inc. common stock.

This restricted stock unit grant was awarded on February 23, 2015 in the amount of 57,200 units, and vests annually in equal installments
over a four year period on January 1st of each year.

(C))

Includes (i) 8,750 unvested restricted stock units associated with a May 10, 2011 grant, vesting in equal installments on May 10th each
year, the last tranche of which will vest on May 10, 2015; (ii) 20,000 unvested restricted stock units associated with a February 14, 2012
grant, vesting in equal installments on January 1st each year, the last tranche of which will vest on January 1, 2016; (iii) 52,500 unvested

(5) restricted stock units associated with a January 18, 2013 grant, vesting in equal installments on January 1st over the next two years; (iv)
27,675 unvested restricted stock units, associated with a February 11, 2014 grant, vesting in equal installments on January 1st over the
next three years; and (v) 57,200 unvested restricted stock units associated with a January 23, 2015 grant, vesting in equal installments on
January 1st over the next four years.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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