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Explanation of Responses:

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

Title Amount ¢
Number ¢
Shares
Common 165,89
Stock [©]

*#*  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 (market share unit, or "MSU") that vests.

These performance shares (MSUs) were granted on January 12, 2018 in the amount of 82,948 units and vest on January 10, 2021, with a
(2) three-year performance period beginning on January 1, 2018 and ending on December 31, 2020. The amount shown on this Form 4

assumes the maximum possible award at 200%.

Includes (i) 114,400 performance shares (MSUs) which vested on January 1, 2018 (the actual award for such performance still to be
determined) associated with a January 23, 2015 grant; (ii) 180,000 performance shares (MSUs) which will vest on March 1, 2019

3) associated with a March 24, 2016 grant; (iii) 168,000 performance shares (MSUs) which will vest on January 1, 2020 associated with a
January 20, 2017 grant; and (iv) 165,896 performance shares (MSUs) which will vest on January 10, 2021 associated with a January 12,
2018 grant. All grants described above assume the maximum shares awarded possible at 200%. This amount does not include any

performance shares of other category types, such as restricted stock units.

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
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