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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instructions A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 2.02. Results of Operations and Financial Condition

On February 6, 2017, Model N, Inc. issued a press release announcing its financial results for the first quarter fiscal
year 2017, which ended December 31, 2016. A copy of the press release is attached as Exhibit 99.1 to this current
report on Form 8-K and is incorporated by reference herein.

The information contained in this Item 2.02 of this current report on Form 8-K and the exhibits attached hereto shall
not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any
filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by
specific reference in such a filing.

Item  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;

5.02  Compensatory Arrangements of Certain Officers.

As of February 1, 2017, the Company entered into a Change in Control and Severance Agreement (the “Severance
Agreement”) with certain of its executive officers, including Mark Tisdel, the Company’s Chief Financial Officer. The
Severance Agreements provide the following benefits, in exchange for a customary release of claims, upon a
qualifying termination, which means a termination by us without “cause” or a termination by the executive for “good
reason,” outside of a “change in control” (each as defined in the Severance Agreements): (i) a lump sum severance
payment of six months of base salary and (ii) payment of premiums for continued medical benefits (or equivalent cash
payment if applicable law so requires) for up to six months. If the executive officer is subject to a qualifying
termination within the 12 months following a change in control, the Severance Agreements provide the following
benefits to such individual in exchange for a customary release of claims: (i) a lump sum severance payment of six
months of base salary, (ii)) 100% acceleration of any then-unvested equity awards and (iii) payment of premiums for
continued medical benefits (or equivalent cash payment if applicable law so requires) for up to six months.

The foregoing description of the Severance Agreements is a summary, is not complete, and is qualified in its entirety
by reference to the full text of the Severance Agreement, the form of which is filed as Exhibit 10.1 hereto.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
The following exhibits are furnished herewith:

Exhibit
Number Description
10.1 Form of Change in Control and Severance Agreement.

99.1 Press Release entitled “Model N Announces First Quarter of Fiscal Year 2017 Financial Results,” dated
February 6, 2017.
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SIGNATURES

Pursuant to the requirements of the Securities and Exchange Act of 1934, the Registrant has duly caused this report to
be signed on its behalf by the undersigned thereunto duly authorized.

MODEL N, INC.
(Registrant)

By: /s/ Mark Tisdel
Mark Tisdel
Senior Vice President and Chief Financial Officer
Date: February 6, 2017
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