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Reiner Andres

3100 MAIN STREET .

SUITE 900 X President & CEO
HOUSTON, TX 77002
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J. Scott McClendon, Attorney-in-fact for Andres
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(4) One share of PROS Holdings, Inc. common stock will be issuable for each performance share which vests.

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).

Each restricted stock unit represents the contingent right to receive one share of PROS Holdings, Inc. common stock.
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This restricted stock unit grant was awarded on February 14, 2012 in the amount of 80,000 restricted stock units and vest annually, in

equal installments, on January 1st of each year over a four year period.

Includes (i) 8,333 of unvested restricted stock which will vest on March 13, 2012 associated with the March 13, 2009 grant, (ii) 22,500 of
unvested restricted stock which will vest in equal installments over the next three years on February 24th associated with the March 9,
2010 grant, (iii) 37,500 of unvested restricted stock which will vest in in equal installments over the next three years on the date of grant
associated with the December 14, 2010 grant, (iv) 35,000 of unvested restricted stock which will vest in equal installments over the next
four years on the date of grant associated with the May 10, 2011 grant and (v) 80,000 of unvested restricted stock units which will vest in

equal installments over the next four years on January 1st associated with a February 14, 2012 grant.

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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