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Item 5.02    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Non-Employee Director Compensation Policy

On May 25, 2021 (the “Approval Date”), the compensation committee of the Board of Directors (the “Board”) of Tenable Holdings, Inc. (the
“Company”) approved the following for the compensation of the Company’s non-employee directors, other than Ping Li and Richard Wells, who
are affiliated with Accel and Insight Venture Partners, respectively, each a major stockholder of the Company (“Eligible Directors”), for their
service on the Board for the year ending December 31, 2021:

Cash Compensation

The cash compensation amounts set forth below are payable to each Eligible Director, effective as of January 1, 2021, for their service on
the Board for the year ended December 31, 2021. All cash fees are vested upon payment.

2021 Board Service Retainer

• All Eligible Directors: $35,000

2021 Committee Chair Service Retainer

• Chairman of the Audit Committee: $20,000
• Chairman of the Compensation Committee: $13,500
• Chairman of the Nominating and Corporate Governance Committee: $8,000

2021 Committee Member Service Retainer (not applicable to Committee Chairs)

• Member of the Audit Committee: $10,000
• Member of the Compensation Committee: $6,000
• Member of the Nominating and Corporate Governance Committee: $4,000

Equity Compensation

The equity compensation set forth below was granted under the Company’s 2018 Equity Incentive Plan for the Eligible Directors’ service on
the Board for the year ending December 31, 2021:

2021 Grant

On the Approval Date, each of the Eligible Directors was granted 4,962 restricted stock units, with the shares underlying the restricted stock
units vesting on the earlier of the first anniversary of the date of grant and the Company’s next annual stockholder meeting, subject to each
director’s continued service as a director through the applicable vesting date and accelerated vesting in specified circumstances.

Resignation of Ping Li

On May 25, 2021, Ping Li notified Board of his resignation from the Board and all committees thereof, effective immediately following the
2021 Annual Meeting of Stockholders (the “Annual Meeting”). Mr. Li’s decision to leave the Board was not the result of any disagreement
between the Company and Mr. Li on any matter relating to the Company’s operations, policies or practices.

Appointment of Niloofar Razi Howe

Effective May 25, 2021, the Board appointed Niloofar Razi Howe to serve as a director of the Company. Ms. Howe will serve as a Class I
director whose term will expire at the 2022 Annual Meeting of Stockholders, and she will serve as a member of the compensation committee of
the Board.



There is no arrangement or understanding between Ms. Howe and any other person pursuant to which she was selected as a director of
the Company, and there is no family relationship between Ms. Howe and any of the Company’s other directors or executive officers. The
Company is not aware of any transaction involving Ms. Howe requiring disclosure under Item 404(a) of Regulation S-K. Additional information
about Ms. Howe is set forth below:

Niloofar Razi Howe, age 53, is a Senior Operating Partner at Energy Impact Partners, a venture capital fund, a position she has held since
2019. Previously, Ms. Howe served as Chief Strategy Officer and SVP of Strategy and Operations at RSA Security LLC, a computer and
network security company, from 2015 to 2018. Prior to that, Ms. Howe served as Chief Strategy Officer of Endgame, Inc., an enterprise software
security company, from 2013 to 2015 and as a member of its board of advisors from 2015 to October 2019. Ms. Howe received her B.A. in
English Literature from Columbia University and J.D. from Harvard Law School. The Board believes that Ms. Howe’s extensive industry and
management experience qualify her to serve on the Board.

Upon commencement of her service as a director on May 25, 2021, the Board granted Ms. Howe 9,925 restricted stock units, with one third
of the shares underlying the restricted stock units vesting on each anniversary of the grant date such that the award will be fully vested after
three years, subject to Ms. Howe’s continued service as a director through the applicable vesting dates and accelerated vesting in specified
circumstances. Additionally, the Board approved the following compensation for Ms. Howe for her service on the Board for the year ending
December 31, 2021, to be pro-rated for her 2021 service and subject to her continued service through the applicable payment dates:

• Board Service Retainer: $35,000
• Compensation Committee Member Service Retainer: $6,000

Ms. Howe has also entered into the Company’s standard form of indemnification agreement.

Item 5.07    Submission of Matters to a Vote of Security Holders.

On May 25, 2021, the Company held the Annual Meeting. The stockholders considered three proposals, each of which is described in more
detail in the Company’s definitive proxy statement filed with the Securities and Exchange Commission on April 13, 2021 (the “Proxy
Statement”). Of the 105,512,922 shares outstanding as of the record date, 94,920,515 shares, or approximately 90%, were present or
represented by proxy at the Annual Meeting. Set forth below are the results of the matters submitted for a vote of stockholders at the Annual
Meeting.

Proposal No. 1: Election of three nominees to serve as directors until the 2024 annual meeting of stockholders and until their respective
successors are elected and qualified. The votes were cast as follows:

Votes For Votes Withheld
Arthur W. Coviello, Jr. 62,085,402 21,384,203
Kimberly L. Hammonds 64,848,321 18,621,284
Jerry M. Kennelly 64,250,049 19,219,556

Broker Non-Votes: 11,450,909.

All nominees were elected.

Proposal No. 2: Ratification of the appointment of Ernst & Young LLP as independent registered public accounting firm for the fiscal year
ending December 31, 2021. The votes were cast as follows:

Votes For Votes Against Votes Abstained Broker Non-Votes
94,877,574 13,954 28,987 0

The proposal was approved.

Proposal No. 3: The advisory vote on the compensation of the Company’s named executive officers as disclosed in the Proxy Statement.
The votes were cast as follows:



Votes For Votes Against Votes Abstained Broker Non-Votes
74,895,889 7,952,402 621,313 11,450,909

The proposal was approved on a non-binding advisory basis.

Item 7.01    Regulation FD Disclosure.

On May 27, 2021, Tenable issued a press release relating to the appointment of Ms. Howe to the Board. A copy of the press release is
furnished as Exhibit 99.1 to this Current Report on Form 8-K.

The information in this Item 7.01 of this Current Report on 8-K (including Exhibit 99.1) is furnished and shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or subject to the liabilities of that section or Sections 11 and 12(a)
(2) of the Securities Act of 1933, as amended. The information shall not be deemed incorporated by reference into any other filing with the
Securities and Exchange Commission made by the Company, whether made before or after today’s date, regardless of any general
incorporation language in such filing, except as shall be expressly set forth by specific references in such filing.

Item 9.01    Financial Statements and Exhibits.

(d)     Exhibits

Exhibit Number Description
99.1 Press release, dated May 27, 2021

101.SCH Inline XBRL Taxonomy Extension Schema Document.
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document.
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104 The cover page from Tenable's 8-K filed on May 27, 2021, formatted in Inline XBRL.
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Date: May 27, 2021 By: /s/ Stephen A. Riddick
Stephen A. Riddick
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Niloofar Razi Howe Joins Tenable Board of Directors

COLUMBIA, Md. (May 27, 2021) — Tenable , the Cyber Exposure company, today announced that it has appointed Niloofar Razi Howe as an
independent director to its board of directors, effective May 25, 2021.

“With her expertise in cybersecurity and a track record of leading corporate strategy and global expansion at high-growth companies, Niloo is a
key addition to the Tenable board,” said Amit Yoran, chairman and chief executive officer, Tenable. “We are thrilled to work with Niloo as we
expand Tenable’s platform with best-in-class solutions to help customers pursue their digital transformation agendas, cloud-focused initiatives
and zero-trust architectures.”

Currently, Howe is a senior operating partner at Energy Impact Partners, a VC fund investing in companies shaping the energy landscape of the
future. She also serves on the boards of directors of Morgan Stanley Private Bank, NA and Morgan Stanley Bank, NA, Pondurance (as
Executive Chair), Recorded Future, Swimlane, and Tamr. She is a life member at the Council on Foreign Relations and a Fellow, International
Security Initiative at New America, a nonprofit, nonpartisan think tank.

“Tenable has consistently raised the bar in cybersecurity. That’s why more than thirty thousand of the world’s most respected organizations trust
Tenable to help them understand how to reduce cyber risk to their businesses,” said Howe. “Modern organizations, be they public or private,
require holistic visibility across the entire enterprise -- cloud environments, traditional servers, remote workers on personal devices -- and that’s
what Tenable delivers. I look forward to working with the Tenable team to help them realize their Cyber Exposure vision.”

Previously, Howe served as chief strategy officer and senior vice president of strategy and operations at RSA, a global cybersecurity company.
She served as the chief strategy officer of Endgame (acquired by Elastic), a leading enterprise software security company, where she was
responsible for driving market and product strategy, and spent twelve years leading deal teams in private equity and venture capital. Howe
graduated with honors from Columbia College and holds a JD cum laude from Harvard Law School.

About Tenable

Tenable® 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.

Media Contact:

tenablepr@tenable.com
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