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Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
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C/O MODEL N, INC.

777 MARINERS ISLAND BLVD, SUITE 300
SAN MATEO, CA 94404
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Zack Rinat by Errol Hunter,
Attorney-in-Fact

X X CEO and Chairman

03/13/2018

**Signature of Reporting Person Date

Explanation of Responses:

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

sk

Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Issuable upon vesting and satisfaction of certain performance criteria of Performance-Based Restricted Stock Units ("PB-RSUs"). Subject
to the achievement of certain minimum performance criteria based upon total stockholder return, between a minimum of 0% and a

(1) maximum of 200%, the PB-RSUs will vest as to 50% on each of the second and third anniversary of the vesting commencement date
until such time as the PB-RSUs are 100% vested, subject to the continuing employment of the Reporting Person on each vesting date.
Shares of the Issuer's common stock will be delivered to the Reporting Person upon vesting if the performance criteria have been met.

Includes an additional 38,686 and 18,000 shares of common stock issued upon vesting of Performance-Based RSUs ("PB-RSUs") in
(2) connection with the achievement of 123% and 136%, respectively, of certain performance criteria related to the Reporting Person's

PB-RSUs.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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