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Damian Olthoff, attorney-in-fact for Mariette M.
Woestemeyer 01/05/2015
**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).

The price represents the price of PROS Holdings, Inc. common stock at the close of market on December 31, 2014, the previous business

M day before the vest date of January 1, 2015.

Includes: (i) 752,613 shares held by Ronald F. Woestemeyer and Mariette Woestemeyer; (ii) 1,000,000 shares held by The Woestemeyer
1999 Gift Trust, of which Deutsche Bank Trust Company Delaware is sole trustee; (iii) 43,998 shares held by 2007 ILIT; (iv) 476,002
shares held by MAROKA, LLC of which Mr. and Mrs. Woestemeyer are the sole managers; (v) 344,560 shares held in Mrs.
Woestemeyer's 2010 GRAT Grantor to Retained Annuity Trust; (vi) 226,522 shares held in Mrs. Woestemeyer's Dynasty Trust; (vii)
236,266 shares held in Mr. Woestemeyer's Dynasty Trust; (viii) 603,548 shares held in Mr. Woestemeyer's 2007 Irrevocable Trust; and
(ix) 448,210 shares held in Mrs. Woestemeyer's 2007 Irrevocable Trust.
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(3) Each restricted stock unit represents the contingent right to receive one share of PROS Holdings, Inc., common stock.

(4) This restricted stock unit grant was awarded on February 11, 2014 in the amount of 3,828 units and fully vested on January 1, 2015.

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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