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Washington, D.C. 20549 Number: 52390287

Check this box . January 31,
if no longer Bl 2005
subi STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF .
subject to Estimated average
Section 16. SECURITIES burden hours per
Form 4 or response... 0.5
Form 5 Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
obligations

may continue.
See Instruction

1(b).

(Print or Type Responses)

1. Name and Address of Reporting Person *
Burke James T

2. Issuer Name and Ticker or Trading
Symbol
Bank of Marin Bancorp [BMRC]

Section 17(a) of the Public Utility Holding Company Act of 1935 or Section
30(h) of the Investment Company Act of 1940

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

Director 10% Owner
__X__ Officer (give title Other (specify
below) below)

Senior Vice President

6. Individual or Joint/Group Filing(Check

Applicable Line)

_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

(Last) (First) (Middle) 3. Date of Earliest Transaction
(Month/Day/Year)
504 REDWOOD BOULEVARD, 05/13/2016
STE 100
(Street) 4. If Amendment, Date Original
Filed(Month/Day/Year)
NOVATO, CA 94947
(City) (State) (Zip)
1.Title of 2. Transaction Date 2A. Deemed 3. 4. Securities Acquired
Security (Month/Day/Year) Execution Date, if Transaction (A) or Disposed of
(Instr. 3) any Code (D)
(Month/Day/Year) (Instr.8) (Instr. 3,4 and 5)
(A)
or
Code V Amount (D) Price
Common
05/13/2016 J @ 42941 A $0
Stock
Common
Stock

5. Amount of 6. Ownership 7. Nature of

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not

Securities Form: Direct Indirect
Beneficially (D) or Beneficial
Owned Indirect (I) Ownership
Following (Instr. 4) (Instr. 4)
Reported
Transaction(s)
(Instr. 3 and 4)
8512575 1 By ESOP
4,820 D

SEC 1474

(9-02)

required to respond unless the form
displays a currently valid OMB control

number.
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. 6. Date Exercisable and 7. Title and Amount of 8. Price
Derivative Conversion (Month/Day/Year) Execution Date, if Transactio™Number Expiration Date Underlying Securities Derivat
Security or Exercise any Code of (Month/Day/Year) (Instr. 3 and 4) Securit
(Instr. 3) Price of (Month/Day/Year) (Instr. 8) Derivative (Instr. !
Derivative Securities
Security Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)
Amount
Date Expiration or
Exercisable Date Tidle gfumber
Code V (A) (D) Shares
Stock
Options Common
. 40.1 @ 03/18/2023 5,500
(Right to $ - Stock
buy)
Stock
Options Common
P $ 45.88 @ 04/01/2024 650
(Right to Stock
Buy)
Stock
Options 3 Common
. $50.75 (©) 03/02/2025 1,420
(Right to Stock
buy)
Stock
Options Common
. 49.65 &) 03/01/2026 1,540
(Right to $ - Stock
buy)

Reporting Owners

. Relationships
Reporting Owner Name / Address

Director 10% Owner  Officer Other

Burke James T
504 REDWOOD BOULEVARD, STE 100 Senior Vice President
NOVATO, CA 94947

Signatures

Nancy Rinaldi Boatright,

Attorney-in-Fact 07/08/2016

*Signature of Reporting Person pue

Reporting Owners
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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) Exempt under Rule 16A-11 Additional shares resulting from dividend reinvestments

(2) Exercisable 20% per year beginning on first anniversary date of grant

(3) Exercisable 33% per year beginning on first anniversary date of 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. hange Commission on June 27, 2007).
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Amended and Restated Bylaws (incorporated by reference to Exhibit 3.3 of the Registrant s Form 8-K filed with the
Securities and Exchange Commission on August 27, 2008).
4.1

Specimen certificate for shares of common stock (incorporated by reference to the exhibit of the same number to the
Registrant s Form S-1 Registration Statement (Registration No. 333-141884), declared effective by the Securities and
Exchange Commission on June 27, 2007).

10.1

1999 Equity Incentive Plan, as amended to date, and form of stock option agreement (incorporated by reference to the
exhibit 10.2 to the Registrant s Form S-1 Registration Statement (Registration No. 333-141884), declared effective by
the Securities and Exchange Commission on June 27, 2007).

10.2

2007 Equity Incentive Plan and form of stock option agreement (incorporated by reference to the exhibit 10.3 to the
Registrant s Form S-1 Registration Statement (Registration No. 333-141884), declared effective by the Securities and
Exchange Commission on June 27, 2007).

10.3

Stock Purchase and Stockholders Agreement, dated June 8, 1998, by and among Registrant (as successor in interest to
PROS Strategic Solutions, Inc.) and certain stockholders (incorporated by reference to the exhibit 10.4 to the
Registrant s Form S-1 Registration Statement (Registration No. 333-141884), declared effective by the Securities and
Exchange Commission on June 27, 2007).

31
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10.3.1

10.5

10.6

10.7

10.8

10.8.1

10.9*

10.9.1*

10.9.2%*

10.9.3*

10.10%*

10.10.1%*

Amendment to Stock Purchase and Stockholders Agreement dated March 26, 2007 by and among
Registrant (as successor in interest to PROS Strategic Solutions, Inc.) and certain stockholders.
(incorporated by reference to the exhibit 10.4.1 to the Registrant s Form S-1 Registration Statement
(Registration No. 333-141884), declared effective by the Securities and Exchange Commission on

June 27, 2007).

Registration Rights Agreement, dated May 25, 1999, by and between Registrant (as successor in interest
to PROS Strategic Solutions, Inc.) and David Samuel Coats (incorporated by reference to the exhibit 10.6
to the Registrant s Form S-1 Registration Statement (Registration No. 333-141884), declared effective by
the Securities and Exchange Commission on June 27, 2007).

Registration Rights Agreement, dated April 13, 2000, by and between Registrant (as successor in interest
to PROS Strategic Solutions, Inc.) and Robert Salter (incorporated by reference to the exhibit 10.7 to the
Registrant s Form S-1 Registration Statement (Registration No. 333-141884), declared effective by the
Securities and Exchange Commission on June 27, 2007).

Registration Rights Agreement, dated June 8, 2007, by and among Registrant, Mariette M. Woestemeyer
and Ronald F. Woestemeyer (incorporated by reference to the exhibit 10.8 to the Registrant s Form S-1
Registration Statement (Registration No. 333-141884), declared effective by the Securities and Exchange
Commission on June 27, 2007).

Office Lease, dated January 31, 2001, by and between PROS Revenue Management L.P. and Houston
Community College System (incorporated by reference to the exhibit 10.10 to the Registrant s Form S-1
Registration Statement (Registration No. 333-141884), declared effective by the Securities and Exchange
Commission on June 27, 2007).

First Amendment to Office Lease, dated May 31, 2006, by and between PROS Revenue Management
L.P. and Houston Community College System (incorporated by reference to the exhibit 10.10.1 to the
Registrant s Form S-1 Registration Statement (Registration No. 333-141884), declared effective by the
Securities and Exchange Commission on June 27, 2007).

Employment Agreement, dated September 30, 2005, by and between PROS Revenue Management L.P.
and Albert Winemiller (incorporated by reference to the exhibit 10.11 to the Registrant s Form S-1
Registration Statement (Registration No. 333-141884), declared effective by the Securities and Exchange
Commission on June 27, 2007).

Immediately Exercisable Stock Option Grant, dated April 2, 2007, by and between Registrant and Albert
Winemiller (incorporated by reference to the exhibit 10.11.1 to the Registrant s Form S-1 Registration
Statement (Registration No. 333-141884), declared effective by the Securities and Exchange Commission
on June 27, 2007).

Amendment No.1 to Employment Agreement, dated April 2, 2007, by and between Registrant and Albert
Winemiller (incorporated by reference to the exhibit 10.11.2 to the Registrant s Form S-1 Registration
Statement (Registration No. 333-141884), declared effective by the Securities and Exchange Commission
on June 27, 2007).

Amendment No. 2 to Employment Agreement, dated March 24, 2009, by and between PROS Revenue
Management L.P. and Albert E. Winemiller. (incorporated by reference to the exhibit 10.4 to the
Registrant s Form 8-K filed the Securities and Exchange Commission on March 26, 2009).

Employment Agreement, dated September 30, 2005, by and between PROS Revenue Management L.P.
and Charles Murphy (incorporated by reference to the exhibit 10.12 to the Registrant s Form S-1
Registration Statement (Registration No. 333-141884), declared effective by the Securities and Exchange
Commission on June 27, 2007).

Immediately Exercisable Incentive Stock Option Grant, dated September 30, 2005, by and between
Registrant and Charles Murphy (incorporated by reference to the exhibit 10.12.1 to the Registrant s
Form S-1 Registration Statement (Registration No. 333-141884), declared effective by the Securities and
Exchange Commission on June 27, 2007).
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10.10.2*  Immediately Exercisable Stock Option Grant, dated April 2, 2007, by and between Registrant and Charles
Murphy (incorporated by reference to the exhibit 10.12.2 to the Registrant s Form S-1 Registration
Statement (Registration No. 333-141884), declared effective by the Securities and Exchange Commission
on June 27, 2007).

10.10.3*  Amendment No.1 to Employment Agreement, dated April 2, 2007, by and between Registrant and
Charles Murphy (incorporated by reference to the exhibit 10.12.3 to the Registrant s Form S-1
Registration Statement (Registration No. 333-141884), declared effective by the Securities and Exchange
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10.10.4*

10.11%*

10.11.1%

10.12%*

10.13%*

10.13.1%

10.14%*

10.14.1%

21.1

31.1#

31.2#

32.1#

Commission on June 27, 2007).

Amendment No. 2 to Employment Agreement, dated March 24, 2009, by and between PROS Revenue
Management L.P. and Charles H. Murphy. (incorporated by reference to the exhibit 10.4 to the
Registrant s Form 8-K filed the Securities and Exchange Commission on March 26, 2009).

Employment Agreement, dated January 15, 1999, by and between PROS Revenue Management L.P. and
Ronald Woestemeyer (incorporated by reference to the exhibit 10.12 to the Registrant s Form S-1
Registration Statement (Registration No. 333-141884), declared effective by the Securities and Exchange
Commission on June 27, 2007).

Amendment No. 1 to Employment Agreement, dated February 2, 2004, by and between PROS Revenue
Management L.P. and Ronald Woestemeyer (incorporated by reference to the exhibit 10.13.1 to the
Registrant s Form S-1 Registration Statement (Registration No. 333-141884), declared effective by the
Securities and Exchange Commission on June 27, 2007).

Form of Indemnification Agreement entered into among Registrant, its affiliates and its directors and
officers (incorporated by reference to the exhibit number 10.16 to the Registrant s Form S-1 Registration
Statement (Registration No. 333-141884), declared effective by the Securities and Exchange Commission
on June 27, 2007).

Employment Agreement, dated April 24, 2008, by and between PROS Revenue Management L.P. and
Jeff Robinson Senior Vice-President Pricing Solutions. (incorporated by reference to the exhibit 10.16 to
the Registrant s Form 10-Q filed the Securities and Exchange Commission on August 7, 2008).
Amendment No. 1 to Employment Agreement, dated March 24, 2009, by and between PROS Revenue
Management L.P. and Jeff Robinson Senior Vice-President Pricing Solutions. (incorporated by reference
to the exhibit 10.2 to the Registrant s Form 8-K filed the Securities and Exchange Commission on
March 26, 2009).

Employment Agreement, dated April 24, 2008, by and between PROS Revenue Management L.P. and
Andres Reiner Senior Vice-President Product Development. (incorporated by reference to the exhibit
10.17 to the Registrant s Form 10-Q filed the Securities and Exchange Commission on August 7, 2008).
Amendment No. 1 to Employment Agreement, dated March 24, 2009, by and between PROS Revenue
Management L.P. and Andres Reiner Senior Vice-President Product Development. (incorporated by
reference to the exhibit 10.1 to the Registrant s Form 8-K filed the Securities and Exchange Commission
on March 26, 2009).

List of Subsidiaries (incorporated by reference to the exhibit of the same number to the Registrant s
Form S-1 Registration Statement (Registration No. 333-141884), declared effective by the Securities and
Exchange Commission on June 27, 2007).

Certification of Chief Executive Officer Pursuant to Exchange Act Rule 13a-14(a) or 15d-14(a), as
Adopted Pursuant to Section 302 of the Sarbanes Oxley Act of 2002.

Certification of Chief Financial Officer Pursuant to Exchange Act Rule 13a-14(a) or 15d-14(a), as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certifications 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.

*  Constitutes
management
contracts or
compensatory
arrangements

#  Filed with this

report
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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.
Date: August 6, 2009 By: /s/ Albert E. Winemiller

Albert E. Winemiller
President and Chief Executive Officer

Date: August 6, 2009 By: /s/ Charles H. Murphy
Charles H. Murphy

Executive Vice President and
Chief Financial Officer
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