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Item 1.01

Entry into a Material Definitive Agreement.

On July 7, 2021, Tenable Holdings, Inc. (the “Company”), entered into a credit agreement (the “Credit Agreement”), with Tenable, Inc.,
a subsidiary of the Company (the “Borrower”), the lenders party thereto and JPMorgan Chase Bank, N.A., as administrative agent and
collateral agent. The Credit Agreement is guaranteed by the Company and Tenable Public Sector LLC, a subsidiary of the Company, as
guarantors, and is supported by a security interest in substantially all of the assets of the Borrower and guarantors.
The Credit Agreement provides for (i) a $375.0 million senior secured term loan facility, (ii) a $50.0 million senior secured revolving credit
facility (with a $15.0 million letter of credit sublimit), (iii) one or more uncommitted incremental senior secured term loan facilities and
incremental senior secured revolving credit facilities, subject to the satisfaction of certain conditions, in an aggregate principal amount not to
exceed the sum of (x) the greater of $125.0 million and trailing twelve months EBITDA, plus (y) additional amounts so long as, on a pro forma
basis at the time of incurrence, the Company’s first lien net leverage ratio does not exceed 4.50 to 1.00, and (ix) one or more uncommitted
refinancing loan facilities with respect to loans thereunder.
Borrowings under the initial term loans were used to pay fees, premiums, costs and expenses, including any original issue discount or
upfront fees payable in connection with the Credit Agreement and for general corporate purposes and purposes not prohibited by the Loan
Documents (as defined in the Credit Agreement. Though permitted, no borrowings of revolving loans were made on the closing date.
Borrowings pursuant to the revolving loans after the closing date may be used for working capital and other general corporate purposes,
including capital expenditures, permitted acquisitions and other investments, restricted payments and the refinancing of indebtedness, and
any other use not prohibited by the Loan Documents.
The initial term loans under the Credit Agreement will amortize at 1% per annum in equal quarterly installments, commencing in March
2022, until the final maturity date of July 7, 2028. The revolving loans under the Credit Agreement are scheduled to mature on July 7, 2026.
The Credit Agreement contains certain customary events of default, which include failure to make payments when due thereunder, the
material inaccuracy of representations or warranties, failure to observe or perform certain covenants, cross-defaults, bankruptcy and
insolvency-related events, certain judgments, certain ERISA-related events, failure of any lien created under the Security Documents (as
defined in the Credit Agreement) to be valid and perfected (subject to certain exceptions), failure of any material guarantee of the Loan
Document Obligations (as defined in the Credit Agreement) to be in full force and effect and a Change of Control (as defined in the Credit
Agreement).
Further, the Credit Agreement contains certain customary representations and warranties and affirmative and negative covenants,
including certain restrictions on the ability of the Borrower and its Restricted Subsidiaries (as defined in the Credit Agreement) to incur any
additional indebtedness or guarantee indebtedness of others, to create liens on properties or assets, to make certain investments, loans,
advances and guarantees, to sell assets, to make certain restricted payments, to enter into certain sale and leaseback transactions, to enter
into certain affiliate transactions, to enter into certain restrictive agreements and to enter into certain asset and stock-based transactions. In
addition, under the terms of the Credit Agreement, as of the last day of each fiscal quarter of the Company in which 35% of the revolver is
drawn (net of $100.0 million of cash and excluding $6.0 million of issued and undrawn letters of credit), the Total Net Leverage Ratio (as
defined in the Credit Agreement) shall not be more than 5.50 to 1.00.
The interest rates applicable to borrowings under the Credit Agreement are, at the Borrower’s option, either (i) a base rate, which is
equal to the greater of (a) the Prime Rate, (b) the NYFRB Rate plus 0.5% and (c) the Adjusted LIBO Rate (subject to a floor of 0.50% for
term loans, but none for revolving loans) for a one month Interest Period plus 1% (each term as defined in the Credit Agreement) or (ii) the
Adjusted LIBOR Rate (subject to a floor of 0.50% for term loans, but none for revolving loans) equal to the LIBO Rate (as defined in the
Credit Agreement) for the applicable Interest Period (as defined in the Credit Agreement) multiplied by the Statutory Reserve Rate (as
defined in the Credit Agreement), plus in the case of each of clauses (i) and (ii), the Applicable Rate (as defined in the Credit Agreement).
The Applicable Rate (i) for base rate term loans is 1.75% per annum, (ii) for base rate revolving loans ranges from 1.00% to 1.50% per
annum, (iii) for Eurodollar (as defined in the Credit Agreement) term loans is 2.75% per annum and (iv) for Eurodollar revolving loans ranges
from 2.00% to 2.50% per annum, in each case, based on the First Lien Leverage Ratio. The Borrower will pay a commitment fee during the
term of the Credit Agreement ranging from 0.25% to 0.375% per annum of the average daily undrawn portion of the revolving commitments
based on the First Lien Net Leverage Ratio.

Other than a 1.00% premium which is payable if the initial term loan is prepaid on or prior to the date that is 6 months after the closing
date in connection with a Repricing Transaction (as defined in the Credit Agreement) and customary breakage costs, any borrowing under
the Credit Agreement may be repaid, in whole or in part, at any time and from time to time without any other premium or penalty, and any
amounts repaid under the revolving credit facility may be reborrowed. Mandatory prepayments are required under the revolving loans when
borrowings and letter of credit usage exceed the aggregate revolving commitments of all lenders. Mandatory prepayments are also required
in connection with (i) certain dispositions of assets or the occurrence of other Casualty Events (as defined in the Credit Agreement), in each
case, to the extent the proceeds of such dispositions exceed certain individual and aggregate thresholds and are not reinvested, (ii)
unpermitted debt transactions, and (iii) excess cash flow in excess of $10.0 million (commencing with respect to the the fiscal year ending
December 31, 2022).
The foregoing description of the Credit Agreement does not purport to be complete and is qualified in its entirety to the full text of the
Credit Agreement, which will be filed with Company’s Form 10-Q for the quarterly period ended June 30, 2021.
Item 1.02

Termination of a Material Definitive Agreement.

In connection with the Credit Agreement, the Company terminated that certain senior secured credit facilities credit agreement, dated as
of July 24, 2020, by and between the Company, the Borrower and Silicon Valley Bank, as administrative agent and lender, including the
release of all guarantees and liens related thereto.
Item 8.01

Other Events.

On July 7, 2021, the Company issued a press release announcing that it entered into the Credit Agreement. A copy of the press release
is attached hereto as Exhibit 99.1 and is incorporated in this Item 8.01 by reference.
Item 9.01
(d)

Financial Statements and Exhibits.

Exhibits

Exhibit Number

99.1
101.SCH
101.LAB
101.PRE
104

Description

Press release, dated July 7, 2021.
Inline XBRL Taxonomy Extension Schema Document.
Inline XBRL Taxonomy Extension Label Linkbase Document.
Inline XBRL Taxonomy Extension Presentation Linkbase Document.
The cover page from Tenable's 8-K filed on July 7, 2021, formatted in Inline XBRL.
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/s/ Stephen A. Riddick
Stephen A. Riddick
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Tenable Announces Closing of New Senior Secured Credit Facility
Columbia, MD (July 7, 2021) -- Tenable®, Inc. (“Tenable”), the Cyber Exposure company, today announced it has entered into a new credit
agreement, which is comprised of a $375.0 million senior secured term loan facility (the “Term Loan”) and $50.0 million senior secured
revolving credit facility (the “Revolving Facility” and, together with the Term Loan, the “Credit Facility”).
The Term Loan bears interest at a rate of 2.75% per annum over LIBOR, subject to a 0.50% floor, and matures on July 7, 2028. The
Revolving Facility bears interest at a rate, depending on first lien net leverage, ranging from 2.00% to 2.50% over LIBOR and matures on
July 7, 2026. Tenable expects to use the net proceeds from the Credit Facility for general corporate purposes, which may include, among
other things, capital expenditures, permitted acquisitions and other investments.
JPMorgan Chase Bank, N.A., Morgan Stanley Senior Funding, Inc., Bank of America, N.A., and Barclays Bank PLC acted as joint lead
arrangers and joint bookrunners for the Credit Facility.
This press release shall not constitute an offer to sell or a solicitation of an offer to purchase any loans or securities.
About Tenable
Tenable®, Inc. is the Cyber Exposure company. Over 30,000 organizations around the globe rely on Tenable to understand and reduce cyber
risk. As the creator of Nessus®, Tenable extended its expertise in vulnerabilities to deliver the world’s first platform to see and secure any
digital asset on any computing platform. Tenable customers include more than 50 percent of the Fortune 500, more than 30 percent of the
Global 2000, and large government agencies. Learn more at www.tenable.com.
Forward Looking Statements
This press release contains forward-looking statements and information relating to Tenable that are based on the beliefs of management as
well as assumptions made by, and information currently available to management. These statements include statements about the Credit
Facility, including Tenable’s intended use of proceeds therefrom, the anticipated reduction of interest expense and the timing of the closing of
the Credit Facility. When used in this press release , words such as “may,” “will,” “should,” “could,” “intend,” “potential,” “continue,”
“anticipate,” “believe,” “estimate,” “expect,” “plan,” “target,” “predict,” “project,” “seek” and similar expressions as they relate to us are
intended to identify forward-looking statements. These statements reflect management’s current views with respect to future events, are not
guarantees of future performance and involve risks and uncertainties that are difficult to predict. Further, certain forward-looking statements
are based upon assumptions as to future events that may not prove to be accurate. Actual results or events could differ materially from the
plans, intentions and expectations disclosed in forward-looking statements.
Any forward-looking statements contained in this communication are based on assumptions that we believe to be reasonable as of this date.
Except as required by law, we assume no obligation to update these forward-looking statements, or to update the reasons if actual results
differ materially from those anticipated in the forward-looking statements.
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