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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995,
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended ("Exchange Act"). All statements
in this report other than historical facts are forward-looking and are based on current estimates, assumptions, trends, and projections. Statements which include
the words "believes," "seeks," "expects," "may," "should," "intends," "likely," "targets," "plans," "anticipates," "estimates," or the negative version of those
words and similar expressions are intended to identify forward-looking statements. Numerous important factors, risks and uncertainties affect our operating
results, including, without limitation, those described in our Annual Report on Form 10-K and in this Quarterly Report on Form 10-Q, and could cause our
actual results to differ materially, from the results implied by these or any other forward-looking statements made by us or on our behalf. You should pay
particular attention to the important risk factors and cautionary statements described in the section of our Annual Report on Form 10-K entitled "Risk Factors"
and the section of this Quarterly Report on Form 10-Q entitled "Risk Factors." You should also carefully review the cautionary statements described in the
other documents we file with the Securities and Exchange Commission, specifically the Annual Report on Form 10-K, all Quarterly Reports on Form 10-Q and
Current Reports on Form 8-K.

non non "non non

You should not rely on forward-looking statements as predictions of future events, as we cannot guarantee that future results, levels of activity,
performance or achievements will meet expectations. The forward-looking statements made herein are only made as of the date hereof, and we undertake no
obligation to publicly update such forward-looking statements for any reason.
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PART I. FINANCIAL INFORMATION
ITEM 1. INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

PROS Holdings, Inc.
Condensed Consolidated Balance Sheets
(In thousands, except share and per share amounts)
(Unaudited)

Assets:
Current assets:
Cash and cash equivalents
Trade and other receivables, net of allowance of $1,142 and $922, respectively
Deferred costs, current
Prepaid and other current assets
Total current assets
Restricted cash
Property and equipment, net
Operating lease right-of-use assets
Deferred costs, noncurrent
Intangibles, net
Goodwill
Other assets, noncurrent
Total assets

Liabilities and Stockholders' (Deficit) Equity:
Current liabilities:
Accounts payable and other liabilities
Accrued liabilities
Accrued payroll and other employee benefits
Operating lease liabilities, current
Deferred revenue, current
Total current liabilities
Deferred revenue, noncurrent
Convertible debt, net
Operating lease liabilities, noncurrent
Other liabilities, noncurrent
Total liabilities
Commitments and contingencies (see Note 9)
Stockholders' (deficit) equity:
Preferred stock, $0.001 par value, 5,000,000 shares authorized; none issued

Common stock, $0.001 par value, 75,000,000 shares authorized; 52,667,166
and 52,083,732 shares issued, respectively; 47,986,443 and 47,403,009 shares outstanding, respectively

Additional paid-in capital
Treasury stock, 4,680,723 common shares, at cost
Accumulated deficit
Accumulated other comprehensive loss
Total stockholders' (deficit) equity
Total liabilities and stockholders' (deficit) equity

June 30, 2025 December 31, 2024
178,958 §$ 161,983
65,172 64,982
4,902 4,634
12,174 7,517
261,206 239,116
10,000 10,000
18,384 19,745
18,237 16,066
12,339 11,515
5,131 7,044
108,955 107,278
8,789 9,138
443,041 $ 419,902
6,765 $ 8,589
16,407 14,085
19,341 27,117
5,179 6,227
135,497 130,977
183,189 186,995
4,199 5,438
312,027 270,797
26,764 23,870
1,741 1,505
527,920 488,605
53 52
624,530 634,212
(29,847) (29,847)
(673,172) (667,727)
(6,443) (5,393)
(84,879) (68,703)
443,041 $ 419,902

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Revenue:
Subscription
Maintenance and support

Total subscription, maintenance and support

Services
Total revenue
Cost of revenue:
Subscription
Maintenance and support

Total cost of subscription, maintenance and support

Services
Total cost of revenue
Gross profit
Operating expenses:
Selling and marketing
Research and development
General and administrative
Loss from operations
Convertible debt interest and amortization
Other income, net
Loss before income tax provision
Income tax provision
Net loss

Net loss per share:
Basic
Diluted
Weighted average number of shares:
Basic
Diluted
Other comprehensive loss, net of tax:

Foreign currency translation adjustment

Other comprehensive loss, net of tax

Comprehensive loss

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.

PROS Holdings, Inc.

Condensed Consolidated Statements of Comprehensive Loss
(In thousands, except per share data)

(Unaudited)

Three Months Ended June 30,

Six Months Ended June 30,

2024

73,333 65,600 $ 144,163 129,949
2,567 3,385 5,297 6,980
75,900 68,985 149,460 136,929
12,815 13,028 25,577 25,772
88,715 82,013 175,037 162,701
15,436 14,570 29,985 29,183
1,643 1,751 3,344 3,613
17,079 16,321 33,329 32,796
12,116 12,498 23,798 24,856
29,195 28,819 57,127 57,652
59,520 53,194 117,910 105,049
26,791 23,537 50,799 46,219
23,019 21,786 45,626 46,199
17,309 15,055 32,909 30,117
(7,599) (7,184) (11,424) (17,486)
(1,228) (1,148) (2,356) (2,350)
7,326 1,323 9,238 1,781
(1,501) (7,009) (4,542) (18,055)
255 377 903 688
(1,756) (7.386) $ (5.445) (18,743)
(0.04) 0.16) $ (0.11) (0.40)
(0.10) 0.16) $ (0.16) (0.40)
47,916 47,068 47,783 46,942
51,501 47,068 51,807 46,942
1) ©2) $ (1,050) (235)
1) (62) (1,050) (235)
(1,847) $ (7,448) S (6,495) (18,978)
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PROS Holdings, Inc.
Condensed Consolidated Statements of Cash Flows
(In thousands) (Unaudited)
Six Months Ended June 30,

2025 2024
Operating activities:
Net loss $ (5,445) $ (18,743)
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amortization 3,729 4,395
Amortization of debt premium and issuance costs (535) (586)
Share-based compensation 22,679 22,948
Provision for credit losses 311 160
Gain on lease modification — (697)
Loss on disposal of assets — 774
Gain on debt extinguishment (4,189) —
Changes in operating assets and liabilities:
Trade and other receivables (313) 1,173
Deferred costs (1,092) 572
Prepaid expenses and other assets (4,397) 174
Operating lease right-of-use assets and liabilities (277) (1,516)
Accounts payable and other liabilities (3,088) 3,885
Accrued liabilities 1,600 2,418
Accrued payroll and other employee benefits (7,729) (13,511)
Deferred revenue 3,176 330
Net cash provided by operating activities 4,430 1,776
Investing activities:
Purchases of property and equipment (144) (438)
Capitalized internal-use software development costs — (58)
Investment in equity securities — (113)
Proceeds from equity securities 118 —
Net cash used in investing activities (26) (609)
Financing activities:
Proceeds from employee stock plans 1,030 1,024
Tax withholding related to net share settlement of stock awards (5,495) (10,161)
Proceeds from issuance of convertible debt 50,000 —
Debt issuance costs related to convertible debt (3,525) —
Purchase of Capped Call (27,895) —
Repayment of convertible debt — (21,713)
Net cash provided by (used in) financing activities 14,115 (30,850)
Effect of foreign currency rates on cash (1,544) 22
Net change in cash, cash equivalents and restricted cash 16,975 (29,661)
Cash, cash equivalents and restricted cash:
Beginning of period 171,983 178,747
End of period $ 188,958 $ 149,086
Reconciliation of cash, cash equivalents and restricted cash to the condensed consolidated balance sheets:
Cash and cash equivalents $ 178,958  $ 139,086
Restricted cash 10,000 10,000
Total cash, cash equivalents and restricted cash $ 188,958 §$ 149,086
Supplemental disclosure of cash flow information:
Noncash investing activities:
Purchase of property and equipment accrued but not paid $ 425  $ 76

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Balance at March 31, 2025
Stock awards net settlement
Purchase of Capped Call
Noncash share-based compensation
Other comprehensive loss
Net loss

Balance at June 30, 2025

Balance at March 31, 2024
Stock awards net settlement
Noncash share-based compensation
Other comprehensive loss
Net loss

Balance at June 30, 2024

PROS Holdings, Inc.

Condensed Consolidated Statements of Stockholders’ (Deficit) Equity
(In thousands, except share data)

(Unaudited)
Three Months Ended June 30, 2025
Common Stock Treasury Stock Accumulated
other Total
Additional Accumulated comprehensive Stockholders’
Shares Amount Paid-In Capital Shares Amount Deficit loss (Deficit) Equity
47,796,766 $ 52 $ 641,750 4,680,723 $  (29,847) $ (671,416) $ (6,352) $ (65,813)
189,677 1 (1,335) = = = = (1,334)
— — (27,895) — — — — (27,895)
— = 12,010 = - — — 12,010
— — — — — — 91) o1
— — — — — (1,756) — (1,756)
47,986,443 $ 53 % 624,530 4,680,723 $ (29,847) $ (673,172) $ (6,443) $ (84,879)
Three Months Ended June 30, 2024
Common Stock Treasury Stock Accumulated
other Total
Additional Accumulated comprehensive Stockholders’
Shares Amount Paid-In Capital Shares Amount Deficit loss (Deficit) Equity
46,968,440 $ 52 3 609,469 4,680,723 $ (29,847) $  (658,609) $ (5,082) $ (84,017)
161,118 — (1,823) — — = = (1,823)
— — 10,248 — — — — 10,248
— — — — — — (62) (62)
- . _ _ — (7,386) — (7,386)
47,129,558  $ 52 % 617,894 4,680,723 $ (29,847) $  (665,995) $ (5,144) $ (83,040)

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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PROS Holdings, Inc.
Condensed Consolidated Statements of Stockholders’ (Deficit) Equity (Continued)
(In thousands, except share data)

(Unaudited)
Six Months Ended June 30, 2025
Common Stock Treasury Stock Accumulated
other Total
Additional Accumulated comprehensive Stockholders’

Shares Amount Paid-In Capital Shares Amount Deficit loss (Deficit) Equity

Balance at December 31, 2024 47,403,009 $ 52 $ 634,212 4,680,723 $ (29,847) $ (667,727) $ (5,393) $ (68,703)
Stock awards net settlement 528,262 1 (5,496) — — — = (5,495)
Proceeds from employee stock plans 55,172 — 1,030 — — — — 1,030
Purchase of Capped Call — — (27,895) — — — — (27,895)
Noncash share-based compensation — — 22,679 — — — — 22,679
Other comprehensive loss — — — — — — (1,050) (1,050)
Net loss — — — — — (5,445) — (5,445)
Balance at June 30, 2025 47,986,443 $ 53 $ 624,530 4,680,723 $  (29,847) $ (673,172) $ (6,443) $ (84,879)

Six Months Ended June 30, 2024
Common Stock Treasury Stock Accumulated
other Total
Additional Accumulated comprehensive Stockholders’

Shares Amount Paid-In Capital Shares Amount Deficit loss (Deficit) Equity

Balance at December 31, 2023 46,503,861 § 51 $ 604,084 4,680,723 $ (29,847) $ (647,252) $ (4,909) $ (77,873)
Stock awards net settlement 585,289 1 (10,162) — — — — (10,161)
Proceeds from employee stock plans 40,408 — 1,024 — — — — 1,024
Noncash share-based compensation — — 22,948 — — — — 22,948
Other comprehensive loss — — — — — — (235) (235)
Net loss — — — — — (18,743) — (18,743)
Balance at June 30, 2024 47,129,558  $ 52 $ 617,894 4,680,723 $  (29,847) $  (665995) $ (5,144) $ (83,040)

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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PROS Holdings, Inc.
Notes to Condensed Consolidated Financial Statements
(Unaudited)

1. Organization and Nature of Operations

PROS Holdings, Inc., a Delaware corporation, through its operating subsidiaries (collectively, the "Company"), provides solutions that optimize
shopping and selling experiences, powering intelligent commerce. PROS solutions leverage artificial intelligence ("AI"), self-learning and automation to
dynamically match offers to buyers and prices to products, supporting both business-to-business ("B2B") and business-to-consumer ("B2C") companies across
industry verticals. Companies can use these selling, pricing, revenue optimization, distribution and retail, and digital offer marketing solutions to assess their
market environments in real time to understand supply, forecast demand and deliver winning offers. The Company's solutions enable their customers to provide
the buyers of their products the ability to move fluidly from one sales channel to another, whether direct, partner, online, mobile or other emerging channels,
with a harmonized experience regardless of which channel is used. The Company's decades of data science and Al expertise are infused into its solutions and
are designed to reduce time and complexity through actionable intelligence.

2. Summary of Significant Accounting Policies
Basis of presentation

The accompanying unaudited condensed consolidated financial statements of the Company have been prepared in accordance with generally accepted
accounting principles in the United States ("GAAP") for interim financial reporting and applicable quarterly reporting regulations of the Securities and
Exchange Commission ("SEC"). They include the results of Pros Holdings, Inc. and its wholly-owned subsidiaries. All intercompany balances and transactions
have been eliminated. In management's opinion, the accompanying interim unaudited condensed consolidated financial statements include all adjustments
necessary for a fair statement of the financial position of the Company as of June 30, 2025, the results of operations for the three and six months ended June 30,
2025 and 2024, cash flows for the six months ended June 30, 2025 and 2024, and stockholders' (deficit) equity for the three and six months ended June 30,
2025 and 2024.

Certain information and disclosures normally included in the notes to the annual financial statements prepared in accordance with GAAP have been
omitted from these interim unaudited condensed consolidated financial statements pursuant to the rules and regulations of the SEC. Accordingly, these
unaudited condensed consolidated financial statements should be read in conjunction with the consolidated financial statements in the Company's Annual
Report on Form 10-K for the fiscal year ended December 31, 2024 ("Annual Report") filed with the SEC. The unaudited condensed consolidated balance sheet
as of December 31, 2024 was derived from the Company's audited consolidated financial statements but does not include all disclosures required under GAAP.

Changes in accounting policies

There have been no material changes in the Company’s significant accounting policies and their application as compared to the significant accounting
policies described in the Company’s Annual Report.

Fair value measurement

The Company's financial assets that are included in cash and cash equivalents and that are measured at fair value on a recurring basis consisted of
$161.5 million and $149.5 million at June 30, 2025 and December 31, 2024, respectively, and were invested in treasury funds, money market funds, and
interest-bearing deposits in banks. The fair value of those investments is determined based on quoted market prices, which represents level 1 in the fair value
hierarchy as defined by ASC 820. See Note 8 for the fair value measurement of the convertible notes.
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Deferred costs

Sales commissions earned by the Company's sales representatives are considered incremental and recoverable costs of obtaining a customer contract.
Sales commissions are deferred and amortized on a straight-line basis over the period of benefit, which the Company has determined to be five to eight years.
The Company determined the period of benefit by taking into consideration its customer contracts, expected renewals of those customer contracts (as the
Company currently does not pay an incremental sales commission for renewals), the Company's technology and other factors. The Company also defers
amounts earned by employees other than sales representatives who earn incentive payments under compensation plans also tied to the value of customer
contracts acquired. Deferred costs were $17.2 million and $16.1 million as of June 30, 2025 and December 31, 2024, respectively. Amortization expense for the
deferred costs was $1.1 million for the three months ended June 30, 2025 and 2024, and $2.2 million and $2.4 million for the six months ended June 30,
2025 and 2024, respectively. Amortization of deferred costs is included in selling and marketing expense in the accompanying unaudited condensed
consolidated statements of comprehensive loss.

Recently issued accounting pronouncements not yet adopted

In November 2024, the FASB issued ASU No. 2024-03, Income Statement—Reporting Comprehensive Income—Expense Disaggregation Disclosures,
which requires additional disclosure of certain costs and expenses within the notes to the financial statements. The new standard is effective for annual periods
beginning after December 15, 2026 and interim periods beginning in the first quarter of fiscal year 2028. Early adoption is permitted. The new standard is to be
applied on a prospective basis, but retrospective application is permitted. The Company is currently evaluating the impact of this new standard on its
consolidated financial statements and related disclosures.

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures which expands disclosures in
an entity’s income tax rate reconciliation table and disclosures regarding income taxes paid by jurisdiction. The new standard is effective for annual periods
beginning after December 15, 2024, and early adoption is permitted. The new standard is to be applied on a prospective basis, but retrospective application is
permitted. The Company is currently evaluating the impact of this new standard on its consolidated financial statements and related disclosures.

Tax legislation

The Company continues to monitor income tax developments in the United States and other countries where it operates. On July 4, 2025, the One Big
Beautiful Bill Act (the “OBBBA”) was signed into law in the United States. The legislation has multiple changes to existing income tax provisions with certain
provisions effective in 2025 and others implemented through 2027. The Company is currently evaluating the impact of the OBBBA on its consolidated
financial statements.

With the exception of the new standards discussed above, there have been no recent accounting pronouncements or changes in accounting
pronouncements during the six months ended June 30, 2025, as compared to the recent accounting pronouncements described in the Company's Annual Report,
that are of significance or potential significance to the Company.

3. Deferred Revenue and Performance Obligations
Deferred revenue

For the three months ended June 30, 2025 and 2024, the Company recognized approximately $64.1 million and $56.0 million, respectively, and for the
six months ended June 30, 2025 and 2024, the Company recognized approximately $97.8 million and $90.0 million, respectively, of revenue that was included
in the deferred revenue balances at the beginning of the respective periods and related to subscription, maintenance and support, and services.

Performance obligations

As of June 30, 2025, the Company expects to recognize approximately $494.7 million of revenue from remaining performance obligations. The

Company expects, based on the terms of the related underlying contractual arrangements, to recognize revenue on approximately $252.7 million of these

performance obligations over the next 12 months, with the balance recognized thereafter. Remaining performance obligations represent contractually
committed revenue yet to be recognized, which includes deferred revenue and unbilled amounts that will be recognized as revenue in future periods.

10
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4. Disaggregation of Revenue
Revenue by geography

The geographic information in the table below is presented for the three and six months ended June 30, 2025 and 2024. The Company categorizes
geographic revenues based on the location of the customer's headquarters.

Three Months Ended June 30, Six Months Ended June 30,
2025 2024 2025 2024
(in thousands) Revenue Percent Revenue Percent Revenue Percent Revenue Percent
United States of America $ 31,435 36% $ 27,990 34% $ 62,315 36% $ 54,923 34 %
Europe 26,900 30 % 25,835 32% 52,895 30 % 51,506 32%
The rest of the world 30,380 34 % 28,188 34 % 59,827 34 % 56,272 34 %
Total revenue $ 88,715 100% $ 82,013 100% $ 175,037 100% $ 162,701 100 %

5. Leases

The Company has operating leases for data centers, computer infrastructure, corporate offices and certain equipment. These leases have remaining lease
terms ranging from 1 year to 8 years. Some of these leases include options to extend for up to 15 years, and some include options to terminate within 1 year.

As of June 30, 2025, the Company did not have any finance leases.

Supplemental cash flow information related to leases was as follows (in thousands):

Three Months Ended June 30, Six Months Ended June 30,

2025 2024 2025 2024
Cash paid for operating lease liabilities $ 1,843 § 1,782 § 3,474 $ 4,015
Right-of-use asset obtained in exchange for operating lease liability $ — 35 14 3 5,000 $ 2,140

In February 2024, an existing operating lease was modified due to a reduction of square footage at one of the Company's offices. The result of this
modification was an increase in the related right-of-use asset of $2.1 million, an increase in the corresponding lease liability of $1.4 million, and a noncash gain
of $0.7 million recorded as a reduction of the lease cost within cost of revenue and operating expenses. In connection with the lease modification, the Company
also recorded a loss on disposal of assets of $0.8 million which is included in other income, net in the accompanying unaudited condensed consolidated
statements of comprehensive loss.

As of June 30, 2025, maturities of lease liabilities were as follows (in thousands):

Year Ending December 31, Amount
Remaining 2025 $ 4,325
2026 4,822
2027 4,696
2028 4,804
2029 4,807
2030 4,535
Thereafter 11,049
Total operating lease payments 39,038
Less: Imputed interest (7,095)
Total operating lease liabilities $ 31,943

11
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6. Earnings per Share

The following table sets forth the computation of basic and diluted earnings per share for the three and six months ended June 30, 2025 and 2024:

Three Months Ended June 30, Six Months Ended June 30,
(in thousands, except per share data) 2025 2024 2025 2024
Numerator:
Net loss (basic) $ (1,756) $ (7,386) $ (5,445) § (18,743)
Adjustment for (income)/expense related to the 2027 convertible
notes exchanged (1) (3,415) — (2,626) —
Net loss (diluted) $ 5,171) $ (7,386) $ 8,071) $ (18,743)
Denominator:
Weighted average shares (basic) 47,916 47,068 47,783 46,942
Dilutive effect of 2027 convertible notes exchanged 3,585 — 4,024 —
Weighted average shares (diluted) 51,501 47,068 51,807 46,942
Basic loss per share $ 0.04) $ 0.16) $ 0.11) $ (0.40)
Diluted loss per share $ 0.10) $ 0.16) $ 0.16) $ (0.40)

(1) (Income)/expense related to the 2027 convertible notes exchanged includes gain on debt extinguishment, coupon interest expense, amortization of debt premium, and amortization of debt issuance
costs, net of associated income tax effect.

Dilutive potential common shares consist of shares issuable upon the vesting of restricted stock units ("RSUs") and market stock units ("MSUs"). Potential
common shares determined to be antidilutive and excluded from diluted weighted average shares were 3.4 million and 1.9 million for the three months ended
June 30, 2025 and 2024, respectively, and 2.9 million and 1.4 million for the six months ended June 30, 2025 and 2024, respectively. In addition, potential
common shares related to the outstanding convertible notes determined to be antidilutive and excluded from diluted weighted average shares were 2.8 million
and 6.5 million for the three months ended June 30, 2025 and 2024, respectively, and 2.4 million and 6.6 million for the six months ended June 30, 2025 and
2024, respectively.

7. Noncash Share-based Compensation

The Company's 2017 Equity Incentive Plan (as amended and restated, the "2017 Stock Plan") had an aggregate authorized limit of 10,550,000 shares
for issuance as of March 31, 2025. In May 2025, the Company's stockholders approved an amendment to the 2017 Stock Plan, increasing the aggregate amount
of shares available for issuance to 13,550,000. As of June 30, 2025, 4,555,329 shares remain available for issuance under the 2017 Stock Plan.

In November 2021, the Company adopted the 2021 Equity Inducement Plan (as amended, the "Inducement Plan" and together with the 2017 Stock
Plan, the "Stock Plans") and granted inducement RSU awards, in accordance with NYSE Rule 303A.08, in an aggregate amount of 332,004 shares to certain
new employees in connection with the acquisition of EveryMundo. In June 2025, the Inducement Plan was amended to, among other items, increase the
number of shares available for inducement awards by 789,176 shares. In June 2025, the Company's new CEO was granted inducement RSUs and MSUs in
connection with his hiring, in accordance with NYSE Rule 303A.08, with a maximum number of 789,176 shares that may be delivered in connection with such
awards.

The following table presents the number of shares or units outstanding for each award type as of June 30, 2025 and December 31, 2024 (in thousands) under
the Stock Plans:

Award type June 30, 2025 December 31, 2024
Restricted stock units (time-based) 3,889 2,660
Market stock units 765 439

During the three months ended June 30, 2025, the Company granted 488,594 RSUs (time-based) with a weighted average grant-date fair value of
$18.03 per share. The Company also granted 225,479 MSUs with a weighted average grant-date fair value of $26.99 per share to the Company's new CEO
during the three months ended June 30, 2025.

12
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During the six months ended June 30, 2025, the Company granted 2,175,010 RSUs (time-based) with a weighted average grant-date fair value of
$22.48 per share. The Company also granted 443,006 MSUs with a weighted average grant-date fair value of $29.26 per share to certain executive employees
during the six months ended June 30, 2025. These MSUs vest on January 31, 2028 and July 1, 2028, and the actual number of MSUs that will be eligible to
vest is based on the percentile of the Company’s total shareholder return ranking relative to the total shareholder return of the comparator companies, as
defined in the award agreements, included in the Russell 2000 Index ("Index") over the three-year performance period ending December 31, 2027 and June 1,
2028. The maximum number of shares issuable upon vesting is 200% of the MSUs initially granted.

The Company estimates the fair value of MSUs on the date of grant using a Monte Carlo simulation model. The weighted average assumptions used to
value the MSUs granted during the three and six months ended June 30, 2025 were as follows:

Three Months Ended June 30, Six Months Ended June 30,
Volatility 49.30 % 50.39 %
Risk-free interest rate 3.85% 4.05%
Expected award life in years 3.00 2.98
Dividend yield —% —%

Share-based compensation expense is allocated to expense categories in the unaudited condensed consolidated statements of comprehensive loss. The
following table summarizes share-based compensation expense included in the Company's unaudited condensed consolidated statements of comprehensive loss
for the three and six months ended June 30, 2025 and 2024 (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2025 2024 2025 2024
Share-based compensation:
Cost of revenue $ 1,104 $ 1,151 $ 2,081 $ 2,219
Operating expenses:
Selling and marketing 2,602 2,437 5,288 6,065
Research and development 2,441 2,114 4,793 5,645
General and administrative 5,863 4,546 10,517 9,019
Total included in operating expenses 10,906 9,097 20,598 20,729
Total share-based compensation expense $ 12,010 $ 10,248 $ 22,679 $ 22,948

At June 30, 2025, the Company had an estimated $106.5 million of total unrecognized compensation costs related to share-based compensation
arrangements. These costs will be recognized over a weighted average period of 2.7 years.

The Company's Employee Stock Purchase Plan (as amended, the "ESPP") permits eligible employees to purchase Company shares on an after-tax basis in an
amount between 1% and 10% of their annual pay: (i) on June 30 of each year at a 15% discount of the fair market value of the Company's common stock on
January 1 or June 30, whichever is lower, and (ii) on December 31 of each year at a 15% discount of the fair market value of the Company's common stock on
July 1 or December 31, whichever is lower. An employee may not purchase more than $5,000 in either of the six-month measurement periods described above
or more than $10,000 annually. In May 2021, the Company's stockholders approved an amendment to the ESPP increasing the aggregate amount of shares
available for issuance under the ESPP to 1,000,000. During the three and six months ended June 30, 2025, the Company issued zero and 55,172 shares under
the ESPP. As of June 30, 2025, 144,239 shares remain authorized and available for issuance under the ESPP. As of June 30, 2025, the Company held
approximately $1.0 million on behalf of employees for future purchases under the ESPP, and this amount was recorded in accrued payroll and other employee
benefits in the Company's unaudited condensed consolidated balance sheet.
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8. Convertible Senior Notes

The following is a summary of the Company's convertible senior notes as of June 30, 2025 (in thousands):

Unpaid Principal Contractual Interest
Date of Issuance Balance Rates
1% Convertible Notes due in 2024 ("2024 Notes") May 2019 $ — 1%
September 2020 and October
2.25% Convertible Notes due in 2027 ("2027 Notes") 2023 $ 79,947 2.25%
2.5% Convertible Notes due in 2030 ("2030 Notes") June 2025 $ 235,000 2.5%
Total Notes $ 314,947

On June 12, 2025, the Company entered into privately-negotiated agreements (the “Exchange Agreements”) with a limited number of existing holders
of the 2027 Notes who are “qualified institutional buyers” (as defined in Rule 144A under the Securities Act of 1933, as amended) (such existing holders, the
“Exchange Participants”) to exchange approximately $186.9 million aggregate principal amount of the Exchange Participants’ existing 2027 Notes for $185.0
million aggregate principal amount of the Company’s newly-issued 2030 Notes and cash for accrued and unpaid interest on the 2027 Notes (such exchange
transactions, the “Exchange”).

Although the Exchange was not completed until June 24, 2025, the Company determined that, from an accounting perspective, the Exchange was a
legally binding restructuring of the debt that represented a substantial modification of the terms of the 2027 Notes subject to the Exchange, and therefore was
required to be accounted for as an extinguishment transaction on June 12, 2025. The Company derecognized the portion of the carrying value of the 2027 Notes
to be exchanged and recorded the new debt resulting from the substantial modification of terms at fair value as of June 12, 2025, which was approximately
$185.0 million, and recorded a $4.2 million gain on debt extinguishment in the second quarter of 2025. The gain on debt extinguishment is included in other
income, net in the unaudited condensed consolidated statements of comprehensive loss.

On June 12, 2025, the Company also entered into securities purchase agreements with the Exchange Participants to sell $50.0 million aggregate
principal amount of the 2030 Notes at a cash purchase price of 100% of their principal amount (the "Purchase").

On June 24, 2025, the Company settled the Exchange, closed the Purchase and issued $235.0 million in 2030 Notes. The Company incurred debt
issuance costs of approximately $3.9 million related to the Exchange and Purchase which is recorded in convertible debt, net. Approximately $0.4 million of
the debt issuance costs were not paid as of June 30, 2025.

The 2030, 2027 and 2024 Notes (collectively, the "Notes") are general unsecured obligations of the Company and rank senior in right of payment to
all of the Company's indebtedness that is expressly subordinated in right of payment to the Notes, rank equally in right of payment with all of the Company's
existing and future general unsecured liabilities that are not so subordinated, are effectively junior to any of the Company's secured indebtedness to the extent
of the value of the assets securing such indebtedness and are structurally subordinated to all indebtedness and other liabilities (including trade payables but
excluding intercompany obligations owed to the Company or its subsidiaries).

The 2030 Notes mature on July 1, 2030 and the 2027 Notes mature on September 15, 2027, unless converted, redeemed or repurchased in accordance
with their terms prior to such dates. The 2024 Notes matured on May 15, 2024 and the Company repaid the outstanding principal balance of $21.7 million
during the second quarter of 2024.

Interest related to the 2030 Notes is payable semi-annually in arrears in cash on January 1 and July 1 of each year, beginning on January 1, 2026.
Interest related to the 2027 Notes is payable semi-annually in arrears in cash on March 15 and September 15 of each year, beginning on March 15, 2021.
Interest related to the 2024 Notes was payable semi-annually in arrears on May 15 and November 15 of each year, beginning on November 15, 2019.

Each $1,000 of principal of the 2030 Notes will initially be convertible into 48.8293 shares of the Company’s common stock, which is equivalent to
an initial conversion price of approximately $20.48 per share and is subject to adjustment upon the occurrence of certain specified events. Each $1,000 of
principal of the 2027 Notes will initially be convertible into 23.9137 shares of the Company’s common stock, which is equivalent to an initial conversion price
of approximately $41.82 per share and is subject to adjustment upon the occurrence of certain specified events. Each $1,000 of principal of the 2024 Notes was
initially to be convertible into 15.1394 shares of the Company’s common stock, which was equivalent to an initial conversion price of approximately $66.05
per share and was subject to adjustment upon the occurrence of certain specified events.
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On or after April 1, 2030 to the close of business on the second scheduled trading day immediately preceding the maturity date, holders may convert
all or any portion of their 2030 Notes regardless of the contingent conversion conditions described herein. Upon conversion, the Company will pay or deliver
cash, shares of its common stock or a combination of cash and shares of its common stock, at its election, as described in the indenture governing the 2030
Notes.

Holders may convert their 2030 Notes at their option at any time prior to the close of business on the business day immediately preceding April 1,
2030 only under the following circumstances:

*  during the five consecutive business day period immediately following any five consecutive trading day period (the "Measurement Period")
in which the trading price per 2030 Note for each day of that Measurement Period was less than 98% of the product of the last reported sale price of
the Company's common stock and the conversion rate on each such day;

* during any calendar quarter commencing after the calendar quarter ending on September 30, 2025, if the last reported sale price of the
common stock for 20 or more trading days (whether or not consecutive) in a period of 30 consecutive trading days ending on, and including, the last
trading day of the immediately preceding calendar quarter is greater than or equal to 130% of the conversion price in effect on each such trading day;
or

* upon the occurrence of specified corporate events.
If a fundamental change (as defined in the indenture governing the 2030 Notes) occurs prior to the maturity date, holders of the 2030 Notes may
require the Company to repurchase all or a portion of their notes for cash at a repurchase price equal to 100% of the principal amount at maturity of the 2030

Notes, plus any accrued and unpaid interest up to, but excluding, the repurchase date.

As of June 30, 2025, the 2030 and 2027 Notes are not yet convertible and their remaining term is approximately 61 months and 27 months,
respectively.

As of June 30, 2025 and December 31, 2024, the fair value of the outstanding principal amount of the Notes in the aggregate was $326.1 million and
$250.5 million, respectively. The estimated fair value was determined based on inputs that are observable in the market or that could be derived from, or

corroborated with, observable market data, including the Company's stock price and interest rates, which represents level 2 in the fair value hierarchy.

The Notes consist of the following (in thousands):

June 30, 2025 December 31, 2024
Principal $ 314,947 $ 266,816
Debt premium, net of amortization 1,736 7,092
Debt issuance costs, net of amortization (4,656) (3,111)
Net carrying amount $ 312,027 § 270,797
The following table sets forth total interest expense recognized related to the Notes (in thousands):

Three Months Ended June 30, Six Months Ended June 30,

2025 2024 2025 2024
Coupon interest $ 1,529 $ 1,520 $ 3,030 $ 3,075
Amortization of debt issuance costs 259 301 548 624
Amortization of debt premium (560) (673) (1,222) (1,349)
Total $ 1,228  $ 1,148 $ 2,356 $ 2,350

Capped call transactions
On June 12, 2025, in connection with the Exchange and Purchase, the Company entered into capped call transactions (the “Capped Call

Transactions”) with certain option counterparties. Funding of the Capped Call Transactions occurred on June 24, 2025 for approximately $27.9 million and was
recorded as part of additional paid-in capital. The Capped Call Transactions
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cover, subject to customary anti-dilution adjustments, the number of shares of the Company’s common stock initially underlying the 2030 Notes, at a strike
price that corresponds to the initial conversion price of the 2030 Notes, also subject to adjustment, and are exercisable upon conversion of the 2030 Notes. The
Capped Call Transactions are intended to reduce potential dilution to the Company’s common stock and/or offset any cash payments the Company will be
required to make in excess of the principal amounts upon any conversion of the Notes, and to effectively increase the overall conversion price of the 2030
Notes from $20.48 to $30.34 per share. As the Capped Call Transactions meet certain accounting criteria, they are not accounted for as derivatives.

9. Commitments and Contingencies
Litigation

In the ordinary course of business, the Company regularly becomes involved in contract and other negotiations and, in more limited circumstances, becomes
involved in legal proceedings, claims and litigation. The outcomes of these matters are inherently unpredictable. The Company is not currently involved in any
outstanding litigation that it believes, individually or in the aggregate, will have a material adverse effect on its business, financial condition, results of
operations or cash flows.

Purchase commitments

The purchase commitments consist of agreements to purchase goods and services entered in the ordinary course of business, mainly related to
infrastructure platforms, business technology software and support, and other services. The following table summarizes the non-cancelable unconditional
purchase commitments for each of the next five years and thereafter as of June 30, 2025 (in thousands). The table below includes a multi-year contract with an
obligation to spend $83.2 million by November 2026. The timing of the related payments presented below is based on management's estimate as to when those
contractual commitments will be satisfied.

Year Ending December 31, Amount

Remaining 2025 $ 31,709
2026 59,247
2027 2,488
2028 1,482
2029 1,226
2030 —
Thereafter —
Total $ 96,152

10. Segment Information

The Company operates as one operating and reportable segment. The Company’s Chief Operating Decision Maker (“CODM?”) is its Chief Executive
Officer. The CODM uses consolidated net loss to measure segment profit or loss, assess financial performance, and allocate resources. Net loss is used by the
CODM to evaluate budget versus actual results. In addition, the CODM reviews and utilizes functional expenses (cost of subscription revenues, cost of
maintenance and support revenues, cost of services revenue, selling and marketing, research and development, and general and administrative) at the
consolidated level to manage the Company’s operations. Other segment items comprise all other lines included in consolidated net loss reflected in the
unaudited condensed consolidated statements of comprehensive loss. The measure of segment assets is reported on the unaudited condensed consolidated
balance sheets as total consolidated assets.
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11. Other Income, Net

Other income, net consisted of the following (in thousands):

Three Months Ended June 30, Six Months Ended June 30,

2025 2024 2025 2024
Interest income, net $ 1,337  $ 1,556 $ 2,658 $ 3,318
Foreign currency gain (loss), net 1,802 (228) 2,392 (764)
Gain on debt extinguishment (1) 4,189 — 4,189 —
Other (2) 2) %) (1) (773)
Total other income, net $ 7,326 $ 1,323  $ 9,238 $ 1,781

(1) Relates to the Notes Exchange, see Note 8 for more information.
(2) Includes loss on disposal of assets of $0.8 million related to a lease modification in the first quarter of 2024, see Note 5.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The terms “we,” “us,” “PROS” and “our” refer to PROS Holdings, Inc. and all of its subsidiaries that are consolidated in conformity with generally
accepted accounting principles in the United States.

This management's discussion and analysis of financial condition and results of operations should be read along with the unaudited condensed consolidated
financial statements and unaudited notes to unaudited condensed consolidated financial statements included in Part I, Item 1 ("Interim Condensed Consolidated
Financial Statements (Unaudited)"), as well as the audited consolidated financial statements and notes to consolidated financial statements and management's
discussion and analysis of financial condition and results of operations set forth in our Annual Report.

Q2 2025 Financial Overview

In the second quarter of 2025, we continued to grow our subscription revenue, increasing subscription revenue by 12% and 11% for the three and six
months ended June 30, 2025, respectively, as compared to the same periods in 2024. Total revenue increased by 8% for the three and six months ended
June 30, 2025, as compared to the same periods in 2024.

For the three and six months ended June 30, 2025, recurring revenue (which consists of subscription revenue and maintenance and support revenue)
accounted for 86% and 85% of total revenue, respectively. Our gross revenue retention rates remained above 93% during the twelve months ended June 30,
2025.

In the second quarter of 2025, we continued to improve on our profitability metrics. Our subscription gross profit margin was 79% for the three and
six months ended June 30, 2025 as compared to 78% for the three and six months ended June 30, 2024 as a result of continued optimization of our cloud
infrastructure improving our cost of delivery. Total gross profit margin was 67% for the three and six months ended June 30, 2025 as compared to 65% for the
three and six months ended June 30, 2024.

Cash provided by operating activities was $4.4 million for the six months ended June 30, 2025 as compared to $1.8 million for the six months ended
June 30, 2024. The improvement was primarily due to a significant reduction in our net loss.

Factors Affecting Our Performance
Key factors and trends that have affected, and we believe will continue to affect, our operating results include:

*  Macroeconomic, Regulatory and Geopolitical Environment. The companies we serve continue to navigate a challenging and uncertain
macroeconomic, regulatory and geopolitical environment, exacerbated by ongoing tariff negotiations and announcements by the United States and its
trading partners. Macroeconomic factors, such as tariffs, trade restrictions and uncertainty regarding trade policy and tariff rates, risk of recession,
inflation, fluctuating interest and foreign exchange rates, supply chain disruptions, market volatility, constrained liquidity and other uncertainties,
impact our customers' businesses in various ways that are difficult to quantify and predict. Regulatory developments, including emerging Al-specific
regulations, increase scrutiny for companies utilizing Al solutions, even when such solutions are compliant with existing frameworks. Geopolitical
conflicts, including the ongoing Russia-Ukraine war, Middle East conflicts, and other regional conflicts, add to uncertainty and disrupt global markets.
We continue to see these factors and uncertainty regarding the macroeconomic environment drive measured buying behavior by our customers,
including more complex customer review and approval cycles and an emphasis on smaller scope or incrementally scaled initial purchases, with a
continued focus on rapid return on investment.

»  Artificial Intelligence. The rapid market interest in generative Al continues to drive businesses around the world and across industries to consider,
invest in and use applications leveraging both generative and other types of Al. The pace of change across industries helps fuel business demand for
solutions that help replace manual processes with AI. We have utilized Al in our solutions for years, and our deep experience in the use of Al at scale
continues to influence our category-leading solutions. We are also utilizing and considering new ways to expand Al use in our own business to
increase the pace of innovation, improve knowledge management and drive operating efficiency.

*  Digital Purchasing. We believe the long-term trends toward digital purchasing drive demand for technology that provides fast, frictionless and

distinctive buying experiences aligned across digital and traditional sales channels. Buyers often prefer to conduct their own research rather than rely
on sales representatives, and tend to make purchases
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online once they have decided what to buy. We believe companies increasingly compete based on customer experience and must adopt technologies
which power consistent offers and experiences across sales channels.

Results of Operations

The following table sets forth certain items in our unaudited condensed consolidated statements of comprehensive loss as a percentage of total
revenues for the three and six months ended June 30, 2025 and 2024:

Three Months Ended June 30, Six Months Ended June 30,
2025 2024 2025 2024

Revenue:

Subscription 83 % 80 % 82 % 80 %

Maintenance and support 3 4 3 4
Total subscription, maintenance and support 86 84 85 84

Services 14 16 15 16
Total revenue 100 100 100 100
Cost of revenue:

Subscription 17 18 17 18

Maintenance and support 2 2 2 2
Total cost of subscription, maintenance and support 19 20 19 20

Services 14 15 14 15
Total cost of revenue 33 35 33 35
Gross profit 67 65 67 65
Operating Expenses:

Selling and marketing 30 29 29 28

Research and development 26 27 26 28

General and administrative 20 18 19 19
Total operating expenses 76 74 74 75

Convertible debt interest and amortization (1) ()) (1) (1)

Other income, net 8 2 5 1
Loss before income tax provision ?) ©) 3) (11)

Income tax provision — — 1 —
Net loss 2)% 9)% 3)% (12)%

Revenue:

Three Months Ended June 30, Variance Six Months Ended June 30, Variance

(Dollars in thousands) 2025 2024 $ % 2025 2024 $ %

Subscription $ 73,333 $ 65,600 $ 7,733 12% $ 144,163 $ 129,949 $ 14,214 11 %

Maintenance and support 2,567 3,385 (818) 24)% 5,297 6,980 (1,683) 24)%
Total subscription, maintenance and support 75,900 68,985 6,915 10 % 149,460 136,929 12,531 9 %

Services 12,815 13,028 (213) 2)% 25,577 25,772 (195) 1%
Total revenue $ 88,715 § 82,013 § 6,702 8% $ 175,037 $ 162,701 $ 12,336 8 %

Subscription revenue. Subscription revenue increased primarily due to an increase in new and existing customer subscription contracts.

Maintenance and support revenue. Maintenance and support revenue decreased primarily as a result of customer maintenance churn and existing
maintenance customers migrating to our cloud solutions. We expect maintenance revenue to continue to decline as we continue to migrate maintenance
customers to our cloud solutions.
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Services revenue. Services revenue remained relatively unchanged during the periods. Services revenue varies from period to period depending on
different factors, including the level of professional services required to implement our solutions, which in turn can vary depending on the mix of new versus
existing customer software sales. Services revenue is also impacted by the timing of services revenue recognition on certain subscription contracts and
efficiencies in our software implementations requiring less professional services during a particular period.

Cost of revenue and gross profit:

Three Months Ended June 30, Variance Six Months Ended June 30, Variance
(Dollars in thousands) 2025 2024 $ % 2025 2024 $ %
Cost of subscription $ 15,436 $ 14,570 $ 866 6% $ 29,985 $ 29,183 $ 802 3%
Cost of maintenance and support 1,643 1,751 (108) (6)% 3,344 3,613 (269) (M%
Total cost of subscription, maintenance and
support 17,079 16,321 758 5% 33,329 32,796 533 2%
Cost of services 12,116 12,498 (382) 3)% 23,798 24,856 (1,058) @)%
Total cost of revenue 29,195 28,819 376 1% 57,127 57,652 (525) (1%
Gross profit $ 59,520 $ 53,194 § 6,326 2% $ 117910 $ 105049 $ 12,861 12 %

Cost of subscription. Cost of subscription increased primarily due to higher infrastructure cost to support the growth in our current subscription
customer base, partially offset by a decrease in amortization expense for intangible assets. Our subscription gross profit percentages increased to 79% from
78% for the three and six months ended June 30, 2025 as compared to the same periods in 2024, mainly due to continued optimization of our cloud
infrastructure improving our cost of delivery.

Cost of maintenance and support. Cost of maintenance and support decreased mainly due to lower personnel costs as our maintenance customer base
has decreased over time. Maintenance and support gross profit percentages were 36% and 48% for the three months ended June 30, 2025 and 2024,
respectively, and 37% and 48% for the six months ended June 30, 2025 and 2024, respectively. Gross profit percentages decreased for the three and six months
ended June 30, 2025 as compared to the same periods in 2024 primarily due to lower maintenance and support revenue with the cost of maintenance and
support being partially fixed.

Cost of services. Cost of services decreased primarily due to a decrease in contract labor and employee-related costs during the three and six months
ended June 30, 2025 as compared to the same periods in 2024. Services gross profit percentages improved to 5% from 4% for the three months ended June 30,
2025 as compared to the same period in 2024, and to 7% from 4% for the six months ended June 30, 2025 as compared to the same period in 2024, mainly due
to continued operational efficiencies. Services gross profit percentages may fluctuate due to product/service mix, customer acquisition strategies and/or
investments in growth.

Operating expenses:

Three Months Ended June 30, Variance Six Months Ended June 30, Variance
(Dollars in thousands) 2025 2024 $ % 2025 2024 $ %
Selling and marketing $ 26,791 $ 23,537 $ 3,254 14% $ 50,799 $ 46,219 $ 4,580 10 %
Research and development 23,019 21,786 1,233 6% 45,626 46,199 (573) %
General and administrative 17,309 15,055 2,254 15 % 32,909 30,117 2,792 9 %
Total operating expenses $ 67,119 $ 60,378 $ 6,741 1% $ 129,334  $ 122,535  $ 6,799 6%

Selling_and marketing expenses. During the three and six months ended June 30, 2025, selling and marketing expenses increased primarily due to an
increase in employee-related costs which included $1.1 million of severance accrual associated with the departure of our former Chief Revenue Officer, and an
increase in sales and marketing events and initiatives. During the six months ended June 30, 2025, there was also an increase in travel expenses.

Research and development expenses. During the three and six months ended June 30, 2025, research and development expenses increased primarily
due to an increase in employee-related costs. However, during the six months ended June 30, 2025, the increase was more than offset by lower share-based
compensation expense and lower severance cost in the first half of 2025 as compared to the same period in 2024. In prior year, shared-based compensation was
higher as a result of the acceleration of expense in the first quarter of 2024 related to the change of employment of a senior employee.
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General and administrative expenses. General and administrative expenses increased primarily due to higher employee-related expenses, mainly
noncash share-based compensation expense driven by stock awards granted to our new CEO and as a result of accelerated expense related to the upcoming
retirement of our former CEO.

Non-operating expenses:

Three Months Ended June 30, Variance Six Months Ended June 30, Variance
(Dollars in thousands) 2025 2024 $ % 2025 2024 $ %
Convertible debt interest and amortization $ (1,228) $ (1,148) $ (80) 7% $ (2,356) $ (2,350) $ (6) —%
Other income, net $ 7326 $ 1,323  § 6,003 454% $ 9,238 §$ 1,781 $ 7,457 419 %

Convertible debt interest and amortization. Our convertible debt expense consists of coupon interest and amortization of debt premium and debt
issuance costs attributable to our Notes. See Note 8 for more information.

Other _income,_net. The change in other income, net was primarily related to the $4.2 million gain on debt extinguishment related to the Notes
Exchange transaction. See Note 8 for more information. The change also included the impact of foreign currency fluctuations period over period as well as loss
on disposal of assets associated with the lease modification in the first quarter of 2024. See Note 5 for more information.

Income tax provision:

Three Months Ended June 30, Variance Six Months Ended June 30, Variance
(Dollars in thousands) 2025 2024 $ % 2025 2024 $ %
Effective tax rate (17)% 5)% n/a n/a (20)% @)% n/a n/a
Income tax provision $ 255 $ 377 $ (122) 32)% $ 903 $ 688 $ 215 31 %

Income tax provision. The tax provision for the three and six months ended June 30, 2025 included both foreign income and foreign withholding
taxes. No tax benefit was recognized on jurisdictions with a projected loss for the year due to the valuation allowances on our deferred tax assets.

Our effective tax rate was (17)% and (5)% for the three months ended June 30, 2025 and 2024, respectively. Our effective tax rate was (20)% and
(4)% for the six months ended June 30, 2025 and 2024, respectively. The income tax rate varies from the 21% federal statutory rate primarily due to the
valuation allowances on our deferred tax assets. While our expected tax rate would be 0% due to the full valuation allowance on our deferred tax assets, the
income tax provision and related effective tax rates were due to foreign income and withholding taxes.

Jurisdictions with a projected loss for the year where no tax benefit can be recognized due to the valuation allowances on our deferred tax assets are
excluded from the estimated annual federal effective tax rate. The impact of such an exclusion could result in a higher or lower effective tax rate during a
particular quarter depending on the mix and timing of actual earnings versus annual projections.

Liquidity and Capital Resources

At June 30, 2025, we had $179.0 million of cash and cash equivalents, $10.0 million of restricted cash and $78.0 million of working capital as
compared to $162.0 million of cash and cash equivalents, $10.0 million of restricted cash and $52.1 million of working capital at December 31, 2024.

Our principal sources of liquidity are our cash and cash equivalents, cash flows generated from operations and potential borrowings under our $50
million credit agreement (the "Credit Agreement"). In addition, we could access capital markets to supplement our liquidity position. Our material drivers or
variants of operating cash flow are net income (loss) and the timing of invoicing and cash collections from our customers. Our operating cash flows are also
impacted by the timing of payments to our vendors and the payments of other liabilities.

We believe we will have adequate liquidity and capital resources to meet our operational requirements, anticipated capital expenditures, and coupon interest

of our Notes for the next twelve months. Our future working capital requirements depend on many factors, including the operations of our existing business,
growth of our customer subscription services, future
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acquisitions we might undertake, expansion into complementary businesses, timing of adoption and implementation of our solutions and customer churn.

The following table presents key components of our unaudited condensed consolidated statements of cash flows for the six months ended June 30, 2025 and
2024:

Six Months Ended June 30,
(Dollars in thousands) 2025 2024
Net cash provided by operating activities $ 4430 $ 1,776
Net cash used in investing activities (26) (609)
Net cash provided by (used in) financing activities 14,115 (30,850)
Effect of foreign currency rates on cash (1,544) 22
Net change in cash, cash equivalents and restricted cash $ 16,975 $ (29,661)

Operating activities

Net cash provided by operating activities for the six months ended June 30, 2025 was $4.4 million. The improvement was primarily due to a
significant reduction in our net loss.

Investing activities

Net cash used by investing activities for the six months ended June 30, 2025 decreased by approximately $0.6 million as compared to the same period
in 2024. The decrease was mainly due to slightly higher capital expenditures and an investment in equity securities in 2024.

Financing activities

Net cash provided by financing activities for the six months ended June 30, 2025 was $14.1 million. The increase was primarily due to $50.0 million
of proceeds from the issuance of the 2030 Notes, partially offset by the purchase of a capped call for $27.9 million and a payment of $3.5 million in related
debt issuance costs. The cash used in financing activities in 2024 included repayment of $21.7 million of our 2024 Notes. In addition, tax withholding
payments were lower in 2025 as compared to 2024 due to a lower amount of vesting of employee share-based awards in the current year mostly driven by
lower stock price at vesting.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition,
changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that are material. We do not have
any relationships with unconsolidated entities or financial partnerships, such as variable interest entities, that would have been established for the purpose of
facilitating off-balance sheet arrangements or other contractually narrow or limited purposes.
Contractual Obligations and Commitments

See Note 9 above for information on our contractual obligations and commitments.

Credit facility

As of June 30, 2025, there were no outstanding borrowings under our Credit Agreement. As of June 30, 2025, $0.3 million of unamortized debt
issuance costs related to the Credit Agreement is included in prepaid and other current assets and other assets, noncurrent in the unaudited condensed
consolidated balance sheets. For the three and six months ended June 30, 2025 and 2024, we recorded an insignificant amount of amortization of debt issuance

costs which is included in other income, net in the unaudited condensed consolidated statements of comprehensive loss.

The Credit Agreement also has a depository condition which requires us to maintain a cash balance of at least $10.0 million with the administrative
agent throughout the term of the Credit Agreement. This amount is included in restricted cash in the unaudited condensed consolidated balance sheets.
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Recent Accounting Pronouncements

See "Recently issued accounting pronouncements not yet adopted" in Note 2 above for discussion of recent accounting pronouncements including the
respective expected dates of adoption, if any.

Critical accounting policies and estimates

Our unaudited condensed consolidated financial statements are prepared in accordance with GAAP. The preparation of these unaudited condensed
consolidated financial statements requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenues, costs and
expenses, and related disclosures. Actual results could differ from those estimates. The complexity and judgment required in our estimation process, as well as
issues related to the assumptions, risks and uncertainties inherent in determining the nature and timing of satisfaction of performance obligations and
determining the standalone selling price of performance obligations, affect the amounts of revenue, expenses, unbilled receivables and deferred revenue.
Estimates are also used for, but not limited to, receivables, allowance for credit losses, operating lease right-of-use assets and operating lease liabilities, useful
lives of assets, depreciation, income taxes and deferred tax asset valuation, valuation of stock awards, other current liabilities and accrued liabilities. Numerous
internal and external factors can affect estimates. Our critical accounting policies related to the estimates and judgments are discussed in our Annual Report
under management's discussion and analysis of financial condition and results of operations.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There have been no material changes in our exposure to market risks from those disclosed in Part II, Item 7A, of our Annual Report.
ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

Our management, with the participation of our chief executive officer and chief financial officer, evaluated the effectiveness of our disclosure controls and
procedures (as defined in Rules 13a-15(e) or 15d-15(e) under the Exchange Act) as of June 30, 2025. Based on our evaluation of our disclosure controls and
procedures as of June 30, 2025, our chief executive officer and chief financial officer concluded that our disclosure controls and procedures were effective to
ensure that information we are required to disclose in reports that we file or submit under the Exchange Act (i) is recorded, processed, summarized and reported
within the time periods specified in SEC rules and forms, and (ii) is accumulated and communicated to our management, including our chief executive officer
and chief financial officer, as appropriate to allow timely decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting during the three months ended June 30, 2025 that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

From time to time, we are a party to legal proceedings and claims arising in the ordinary course of business. We are not currently aware of any such
proceedings or claims that we believe will have, individually or in the aggregate, a material adverse effect on our business, financial condition, results of
operations or cash flows.

ITEM 1A. RISK FACTORS
There have been no material changes in the Company's risk factors from those disclosed in Part I, Item 1A, of our Annual Report.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.
ITEM 4. MINE SAFETY DISCLOSURE
None.
ITEM 5. OTHER INFORMATION

Securities Trading Plans of Directors and Executive Officers

None of our directors or officers adopted or terminated a “Rule 10b5-1 trading arrangement” or “non-Rule 10b5-1 trading arrangement,” as each term
is defined in Item 408(a) of Regulation S-K during the three months ended June 30, 2025.

ITEM 6. EXHIBITS

Index to Exhibits

Provided Incorporated by Reference

Exhibit No. Description Herewith Form Filing Date
31.1 Certification of Chief Executive Officer Pursuant to Exchange Act Rule 13a-14(a)/15d-14(a). X

31.2 Certification of Chief Financial Officer Pursuant to Exchange Act Rule 13a-14(a)/ 15d-14(a). X

32.1% Certifications of Chief Executive Officer and Chief Financial Officer Pursuant to 18 U.S.C. Section 1350. X

Exhibit No. Description

101.INS Inline XBRL Instance Document - The instance document does not appear in the Interactive Data File X

because its XBRL tags are embedded within the Inline XBRL document.

101.SCH Inline XBRL Taxonomy Extension Schema Document. X

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document. X

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document. X

101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document. X

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document. X

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101). X
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* This certification shall not be deemed “filed” for purposes of Section 18 of the Securities Act of 1934, or otherwise subject to the liability of that Section, nor shall it
be deemed to be incorporated by reference into any filing under the Securities Act of 1933 or the Securities Exchange Act of 1934.
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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,
thereunto duly authorized.

PROS HOLDINGS, INC.

July 31, 2025 By: /s/ Jeff Cotten

Jeff Cotten

President and Chief Executive Officer
(Principal Executive Officer)

July 31, 2025 By: /s/ Stefan Schulz

Stefan Schulz

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)
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EXHIBIT 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Jeft Cotten, certify that:
1. Ihave reviewed this quarterly report on Form 10-Q of PROS Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

July 31, 2025 /s/ Jeff Cotten

Jeff Cotten
President and Chief Executive Officer




EXHIBIT 31.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Stefan Schulz, certify that:
1. Thave reviewed this quarterly report on Form 10-Q of PROS Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b.  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

July 31, 2025 /s/ Stefan Schulz
Stefan Schulz
Executive Vice President and Chief Financial Officer




EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Jeff Cotten, certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the quarterly report of PROS Holdings,
Inc., on Form 10-Q for the period ended June 30, 2025 fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934 and
the information contained in such Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of PROS Holdings, Inc.

July 31, 2025 /s/ Jeff Cotten
Jeff Cotten
President and Chief Executive Officer

I, Stefan Schulz, certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the quarterly report of PROS Holdings,
Inc., on Form 10-Q for the period ended June 30, 2025 fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934 and
the information contained in such Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of PROS Holdings, Inc.

July 31, 2025 /s/ Stefan Schulz
Stefan Schulz
Executive Vice President and Chief Financial Officer

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to PROS Holdings, Inc. and will be retained by PROS
Holdings, Inc. and furnished to the Securities and Exchange Commission or its staff upon request. This certification "accompanies" the Form 10-Q to which it relates, is not
deemed filed with the Securities and Exchange Commission and is not to be incorporated by reference into any filing of the Company under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended (whether made before or after the date of the Form 10-Q), irrespective of any general incorporation language
contained in such filing.



