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TABLEAU SOFTWARE, INC.

837 North 34th Street, Suite 200

Seattle, Washington 98103
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On May 12, 2016

Dear Stockholders:
You are cordially invited to attend the 2016 Annual Meeting of Stockholders (Annual Meeting) of Tableau Software,

Inc., a Delaware corporation. The Annual Meeting will be held on Thursday, May 12, 2016 at 11:00 a.m. local time at
Lake Washington Rowing Club, 910 North Northlake Way, Seattle, Washington 98103 for the following purposes:

1. To elect the two nominees for director named herein to the Board of Directors to hold office until our 2019
Annual Meeting of Stockholders.

2. To approve, on an advisory basis, the compensation of our named executive officers, as disclosed in this proxy
statement.

3. To approve our 2013 Equity Incentive Plan, as amended, to (i) set limits on the total value of equity and cash
compensation that may be paid to our non-employee directors during any one calendar year and (ii) permit us to
grant awards under the 2013 Equity Incentive Plan that may qualify as performance-based compensation within
the meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended.

4.  To ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for
the fiscal year ending December 31, 2016.

5. To conduct any other business properly brought before the meeting.
These items of business are more fully described in the accompanying proxy statement.

Only stockholders of record of Tableau Class A and/or Class B common stock as of the close of business on
March 18, 2016 (the Record Date) are entitled to vote at the Annual Meeting or any adjournment thereof.

Important Notice Regarding the Availability of Proxy Materials for the Stockholders Meeting to Be Held on
Thursday, May 12, 2016 at 11:00 a.m. local time at Lake Washington Rowing Club,

910 North Northlake Way, Seattle, Washington 98103.
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The proxy statement and annual report to stockholders are available at
WWW.proxyvote.com.

By Order of the Board of Directors

Keenan Conder
Vice President, General Counsel and Corporate Secretary
Seattle, Washington

March 31, 2016

Your vote is important. Whether or not you plan to attend the Annual Meeting, please vote as promptly as
possible by using the telephone or Internet or, if you received a proxy card by mail, by completing and
returning the proxy card. Voting instructions are provided in the Notice of Internet Availability of Proxy
Materials, on the printed proxy card you may receive in the mail and in the accompanying proxy statement.
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TABLEAU SOFTWARE, INC.

837 North 34th Street, Suite 200

Seattle, Washington 98103
PROXY STATEMENT
FOR THE 2016 ANNUAL MEETING OF STOCKHOLDERS
May 12, 2016
QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

Why am I receiving these materials?
The Board of Directors of Tableau Software, Inc. (also referred to as Tableau, the Company, we, us, our, ours and
similar terms in this proxy statement) is soliciting your proxy to vote at the 2016 Annual Meeting of Stockholders
(Annual Meeting), including at any adjournments or postponements of the meeting.
Why did I receive a notice regarding the availability of proxy materials on the Internet?
We have elected to provide access to our proxy materials over the Internet instead of mailing printed copies. Most
stockholders will not receive printed copies of the proxy materials unless they request them. Instead, we are mailing
the Notice of Internet Availability of Proxy Materials (Notice), which will instruct you as to how you may access and
review all of the proxy materials on the Internet. The Notice also instructs you as to how you may submit your proxy,
including on the Internet. If you would like to receive a paper or email copy of our proxy materials, you should follow

the instructions for requesting such materials in the Notice.

We intend to mail the Notice on or about March 31, 2016 to all stockholders of record entitled to vote at the Annual
Meeting. We may send you a proxy card, along with a second Notice, on or after April 10, 2016.

How do I attend the Annual Meeting?

The meeting will be held on Thursday, May 12, 2016 at 11:00 a.m. local time at Lake Washington Rowing Club, 910
North Northlake Way, Seattle, Washington 98103. Information on how to vote in person at the meeting is discussed
below.

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on March 18, 2016 (the Record Date) will be entitled to vote at
the meeting. On the Record Date, there were 55,045,930 shares of Class A common stock and 19,323,479 shares of
Class B common stock outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If on March 18, 2016 your shares were registered directly in your name with our transfer agent, American Stock
Transfer & Trust Company, LLC, then you are a stockholder of record. As a stockholder of record, you may vote in
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person at the meeting or vote by proxy over the telephone, through the Internet or by using a proxy card that you may
request or that we may elect to deliver at a later time. Whether or not you plan to attend the meeting, we urge you to
vote by proxy to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank
If on March 18, 2016 your shares were held, not in your name, but rather in an account at a brokerage firm, bank,
dealer or other similar organization, then you are the beneficial owner of shares held in street name and the Notice is

being forwarded to you by that organization. The organization holding your account is considered to be the
stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right
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to direct your broker or other agent regarding how to vote the shares in your account. You are also invited to attend
the Annual Meeting. However, since you are not the stockholder of record, you may not vote your shares in person at
the meeting unless you request and obtain a valid proxy from your broker or other agent.

What am I voting on?

There are four matters scheduled for a vote:

1. Election of two directors;

2. Advisory approval of the compensation of our named executive officers, as disclosed in this proxy statement;

3. Approval of our 2013 Equity Incentive Plan, as amended; and

4. Ratification of the selection of PricewaterhouseCoopers LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2016.
What if another matter is properly brought before the meeting?

The Board knows of no other matters that will be presented for consideration at the Annual Meeting. If any other
matters are properly brought before the meeting, it is the intention of the persons named in the accompanying proxy to
vote on those matters in accordance with their best judgment.

How do I vote?

You may either vote For all the nominees to the Board or you may Withhold your vote for any nominee you specify.
For your advisory vote on the compensation of our named executive officers, the approval of our 2013 Equity
Incentive Plan, as amended, and the ratification of the selection of PricewaterhouseCoopers LLP as our independent
registered public accounting firm, you may vote For or Against or abstain from voting.

The procedures for voting are as follows:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote by proxy over the telephone, through the Internet, or by using a proxy
card that you may request or that we may elect to deliver at a later time, or you may vote in person at the Annual

Meeting. Whether or not you plan to attend the meeting, we urge you to vote by proxy to ensure your vote is counted.
You may still attend the Annual Meeting and vote in person even if you have already voted by proxy.

To vote over the telephone, dial toll-free 1-800-690-6903 using a touch-tone phone and follow the recorded
instructions. You will be asked to provide the company number and control number from the Notice. Your
telephone vote must be received by 11:59 p.m., Eastern Time on May 11, 2016 to be counted.
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To vote through the Internet, go to www.proxyvote.com to complete an electronic proxy card. You will be asked
to provide the company number and control number from the Notice. Your Internet vote must be received by
11:59 p.m., Eastern Time on May 11, 2016 to be counted.

To vote using the proxy card that may be delivered to you, simply complete, sign and date the proxy card and
return it promptly in the envelope provided. If you return your signed proxy card to us before the Annual
Meeting, we will vote your shares as you direct.

To vote in person, come to the Annual Meeting and request a ballot when you arrive.

2.
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Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should have
received a Notice containing voting instructions from that organization rather than from us. Simply follow the voting
instructions in the Notice to ensure that your vote is counted. To vote in person at the Annual Meeting, you must
obtain a valid proxy from your broker, bank or other agent. Follow the instructions from your broker or bank included
with these proxy materials, or contact your broker or bank to request a proxy form.

Internet proxy voting is being provided to allow you to vote your shares online, with procedures designed to
ensure the authenticity and correctness of your proxy vote instructions. However, please be aware that you
must bear any costs associated with your Internet access, such as usage charges from Internet access providers
and telephone companies.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of Class A common stock and ten votes for each
share of Class B common stock you owned as of March 18, 2016. The Class A common stock and Class B common
stock will vote together as a single class on all proposals described in this proxy statement.

What happens if I do not vote?
Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record and do not vote by telephone, through the Internet, by completing the proxy card
that may be delivered to you or in person at the Annual Meeting, your shares will not be voted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If you are a beneficial owner and do not instruct your broker, bank or other agent how to vote your shares, the
question of whether your broker or nominee will still be able to vote your shares depends on whether the New York
Stock Exchange (NYSE), deems the particular proposal to be a routine matter. Brokers and nominees can use their
discretion to vote uninstructed shares with respect to matters that are considered to be routine, but not with respect to

non-routine matters. Under the rules and interpretations of the NYSE, non-routine matters are matters that may
substantially affect the rights or privileges of stockholders, such as mergers, stockholder proposals, elections of
directors (even if not contested), executive compensation (including any advisory stockholder votes on executive
compensation), material revisions to equity compensation plans and certain corporate governance proposals, even if
management-supported. Accordingly, your broker or nominee may not vote your shares on Proposal Nos. 1, 2 and 3
without your instructions, but may vote your shares on Proposal No. 4, even in the absence of your instruction.

What if I return a proxy card or otherwise vote but do not make specific choices?

If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be
voted, as applicable, For the election of both nominees for director, For the advisory approval of named executive
officer compensation, For the approval of our 2013 Equity Incentive Plan, as amended, and For the ratification of the
selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2016. If any other matter is properly presented at the meeting, your proxyholder (one of the
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individuals named on your proxy card) will vote your shares using his or her best judgment.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and employees
may also solicit proxies in person, by telephone, or by other means of communication. Directors and employees will

not be paid any additional compensation for soliciting proxies. We may also reimburse brokerage firms, banks and
other agents for the cost of forwarding proxy materials to beneficial owners.
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What does it mean if I receive more than one Notice?

If you receive more than one Notice, your shares may be registered in more than one name or in different accounts.
Please follow the voting instructions on each of the Notices to ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?
Stockholder of Record: Shares Registered in Your Name

Yes. You can revoke your proxy at any time before the final vote at the meeting. If you are the record holder of your
shares, you may revoke your proxy in any one of the following ways:

You may submit another properly completed proxy card with a later date.

You may grant a subsequent proxy by telephone or through the Internet.

You may send a timely written notice that you are revoking your proxy to our Corporate Secretary at 837 North
34th Street, Suite 200, Seattle, Washington 98103.

You may attend the Annual Meeting and vote in person. Simply attending the meeting will not, by itself, revoke
your proxy.
Your most current proxy card or telephone or Internet proxy is the one that is counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by
your broker or bank.

When are stockholder proposals and director nominations due for next year s Annual Meeting?

To be considered for inclusion in next year s proxy materials, your proposal must be submitted in writing by
December 1, 2016 to our Corporate Secretary at 837 North 34th Street, Suite 200, Seattle, Washington 98103, and
must comply with all applicable requirements of Rule 14a-8 promulgated under the Securities Exchange Act of 1934,
as amended (also referred to as the Exchange Act); provided, however, that if our 2017 Annual Meeting of
Stockholders is held before April 12, 2017 or after June 11, 2017, then the deadline is a reasonable amount of time
prior to the date we begin to print and mail our proxy statement for the 2017 Annual Meeting of Stockholders. If you
wish to submit a proposal (including a director nomination) at the 2017 Annual Meeting of Stockholders that is not to
be included in next year s proxy materials, the proposal must be received by our Corporate Secretary not later than the
close of business on February 11, 2017 nor earlier than the close of business on January 12, 2017; provided, however,
that if our 2017 Annual Meeting of Stockholders is held before April 12, 2017 or after June 11, 2017, then the
proposal must be received not earlier than the close of business on the 120th day prior to such meeting and not later
than the close of business on the later of the 90th day prior to such meeting or the 10th day following the day on
which public announcement of the date of such meeting is first made. You are also advised to review our bylaws,
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which contain additional requirements about advance notice of stockholder proposals and director nominations.
How are votes counted?

Votes will be counted by the inspector of election appointed for the meeting, who will separately count:

for the proposal to elect directors, votes For, =~ Withhold and broker non-votes; and
with respect to other proposals, votes For and Against, abstentions and broker non-votes.
What are broker non-votes ?
As discussed above, when a beneficial owner of shares held in street name does not give instructions to the broker or

nominee holding the shares as to how to vote on matters deemed by the NYSE to be non-routine, the broker or
nominee cannot vote the shares. These unvoted shares are counted as broker non-votes.
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How many votes are needed to approve each proposal?

The following table summarizes the minimum vote needed to approve each proposal and the effect of abstentions and
broker non-votes.

Effect of
Abstentions
Effect of
Proposal or Withhold Broker
Number  Proposal Description Vote Required for Approval Votes Non-Votes
1 Election of Directors The two nominees receiving the None None
most For votes will be elected
2 Advisory approval of the For votes from the holders of a  Against None
compensation of the Company s majority of shares present in
named executive officers person or represented by proxy
and entitled to vote on the matter
3 Approval of the Company s 2013 For votes from the holders of a  Against None
Equity Incentive Plan, as amended majority of shares present in
person or represented by proxy
and entitled to vote on the matter
4 Ratification of the selection of For votes from the holders of a  Against None

PricewaterhouseCoopers LLP as the  majority of shares present in
Company s independent registered person or represented by proxy
public accounting firm for the fiscal and entitled to vote on the matter
year ending December 31, 2016

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if shares representing a
majority of the aggregate voting power of shares of Class A common stock and Class B common stock (voting
together as a single class) entitled to vote are present at the Annual Meeting in person or represented by proxy. On the
March 18, 2016 record date, there were 55,045,930 shares of Class A common stock and 19,323,479 shares of Class B
common stock outstanding and entitled to vote. Thus, the holders of shares representing an aggregate of 124,140,361
votes must be present in person or represented by proxy at the Annual Meeting to have a quorum.

Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf
by your broker, bank or other nominee) or if you vote in person at the meeting. Abstentions and broker non-votes will
be counted towards the quorum requirement. If there is no quorum, the holders of shares representing a majority of the
voting power present at the Annual Meeting in person or represented by proxy may adjourn the Annual Meeting to
another date.

How can I find out the results of the voting at the Annual Meeting?

Preliminary voting results will be announced at the meeting. In addition, final voting results will be published in a
current report on Form 8-K that we expect to file within four business days after the meeting. If final voting results are
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not available to us in time to file a Form 8-K within four business days after the meeting, we intend to file a Form 8-K
to publish preliminary results and, within four business days after the final results are known to us, file an amended
Form 8-K to publish the final results.
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ProrosaL No. 1
ELECTION OF DIRECTORS

Our Board presently has eight members, divided into three classes. Each class consists, as nearly as possible, of
one-third of the total number of directors, and each class has a three-year term. Vacancies on the Board may be filled
only by persons elected by a majority of the remaining directors. A director elected by the Board to fill a vacancy in a
class, including vacancies created by an increase in the number of directors, shall serve for the remainder of the full
term of that class and until the director s successor is duly elected and qualified.

We invite, but do not require, our directors and nominees for director to attend the Annual Meeting. Two of our
directors attended the 2015 Annual Meeting of Stockholders.

The following table sets forth information with respect to our directors, including the two nominees for election at the
Annual Meeting, as of March 18, 2016:

Principal Occupation/
Director

Name Age since Position held with the Company

Class III Directors Nominees for Election at the Annual Meeting

Christian Chabot 44 Jan. 2003 Co-founder, Chief Executive Officer and Chairman of the Board of
Directors of Tableau

Christopher Stolte 43 Jan. 2003 Co-founder and Chief Development Officer of Tableau

Class I Directors Continuing in Office until the 2017 Annual Meeting

Elliott Jurgensen, Jr. 71  Sept. 2012 Director of Tableau

John McAdam 65 Dec. 2012 President, Chief Executive Officer and Director of F5 Networks,
Inc.

Brooke Seawell 68  Nov. 2011 Venture Partner, New Enterprise Associates

Class II Directors Continuing in Office until the 2018 Annual Meeting

Forest Baskett 72 Aug. 2008 General Partner, New Enterprise Associates

Billy Bosworth 46  May 2015 Chief Executive Officer, DataStax

Patrick Hanrahan 60  Jan. 2003 Co-founder and Chief Scientist of Tableau

Each of the nominees listed below was recommended for election by the Nominating and Corporate Governance
Committee of the Board of Directors. Mr. Chabot and Dr. Stolte are currently directors of the Company and were
elected to the Board prior to our initial public offering pursuant to the provisions of a voting agreement entered into by
certain of our stockholders including our founders, Mr. Chabot, Dr. Stolte and Dr. Hanrahan, and entities affiliated
with New Enterprise Associates (also referred to as NEA) and Meritech Capital Partners that terminated upon the
completion of our initial public offering in 2013.

Directors are elected by a plurality of the votes of the holders of shares present in person or represented by proxy and
entitled to vote on the election of directors. Accordingly, the two nominees receiving the highest number of
affirmative votes will be elected. Shares represented by executed proxies will be voted, if authority to do so is not
withheld, for the election of the two nominees named below. If any nominee becomes unavailable for election as a
result of an unexpected occurrence, shares that would have been voted for that nominee instead will be voted for the
election of a substitute nominee proposed by Tableau. Each person nominated for election has agreed to serve if
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elected. The Company s management has no reason to believe that any nominee will be unable to serve.
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The following is a brief biography of each nominee and each director whose term will continue after the Annual
Meeting.

Nominees for Election for a Three-Year Term Expiring at the 2019 Annual Meeting

Christian Chabot is one of our co-founders and has served as our Chief Executive Officer and Chairman of our Board
since our inception in 2003. Prior to joining us, Mr. Chabot served as an Associate Partner at Softbank Venture
Capital, a venture capital firm. Prior to Softbank, Mr. Chabot was the President and co-founder of BeeLine LLC, a
visualization software company. He holds an M.B.A. from Stanford University, an M.Sc. from the University of
Sussex and a B.S. from Stanford University. Mr. Chabot was chosen to serve on our Board because he is a co-founder,
a significant stockholder and our Chief Executive Officer.

Christopher Stolte is one of our co-founders and has served as a member of our Board since our inception in 2003.
Dr. Stolte has served as our Chief Development Officer since May 2010, and prior to that served as our Vice President
of Engineering. Prior to joining us, Dr. Stolte was the Chief Technology Officer and co-founder of BeeLine LLC.
Dr. Stolte holds a Ph.D. in Computer Science from Stanford University and a B.S. from Simon Fraser University.
Dr. Stolte was chosen to serve on our Board because he is a co-founder, a significant stockholder and, as our Chief
Development Officer, has a deep understanding of our products and technology.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF EACH NAMED NOMINEE.
Directors Continuing in Office until the 2017 Annual Meeting

Elliott Jurgensen, Jr. has served as a member of our Board since September 2012. Mr. Jurgensen retired from KPMG
LLP, an international public accounting firm, in January 2003 after 32 years, including 23 years as an audit partner.
During his public accounting career at KPMG, he held a number of leadership positions, including Managing Partner
of the Bellevue, Washington office from 1982 to 1991 and Managing Partner of the Seattle, Washington office from
1993 to 2002. Mr. Jurgensen currently serves on the board of BSquare Corporation. Mr. Jurgensen has a B.S. from
California State University, San Jose. Mr. Jurgensen was chosen to serve on our Board due to his substantial financial
expertise that includes extensive knowledge of the complex financial and operational issues facing publicly-traded
companies and a deep understanding of accounting principles and financial reporting rules and regulations. He also
brings professional service expertise, technology industry experience, experience as a public company board member,
and sales and marketing experience at KPMG.

John McAdam has served as a member of our Board since December 2012 and as our lead independent director since
May 2015. Mr. McAdam has served as the President and Chief Executive Officer and a member of the board of
directors of F5 Networks, Inc., a provider of application delivery networking technology, since July 2000 (with the
exception of the period of July 1, 2015 to December 13, 2015, when he served as F5 s non-executive Board Chairman).
Prior to joining F5 Networks, Mr. McAdam served as General Manager of the Web server sales business at IBM from
September 1999 to July 2000. From January 1995 until August 1999, Mr. McAdam served as the President and Chief
Operating Officer of Sequent Computer Systems, Inc., a manufacturer of high-end open systems, which was sold to
IBM in September 1999. Mr. McAdam also serves on the boards of two private technology companies. Mr. McAdam
holds a B.S. from the University of Glasgow, Scotland. Mr. McAdam was chosen to serve on our Board due to his
experience in the technology industry, and in particular, his experience managing F5 Networks through a period of
high growth.
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Brooke Seawell has served as a member of our Board since November 2011. Mr. Seawell has been a Venture Partner
with NEA, a venture capital firm, since January 2005. Prior to joining NEA, Mr. Seawell was a Partner with
Technology Crossover Ventures, a venture capital firm, from February 2000 to December 2004. Mr. Seawell also
served as Executive Vice President of NetDynamics Inc., an application server software
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company that was acquired by Sun Microsystems, Inc., from 1997 to 1998, and Senior Vice President, Finance and
Operations and Chief Financial Officer of Synopsys, an electronic design automation software company, from 1991 to
1997. Mr. Seawell previously served as Vice President, Finance and Production and Chief Financial Officer of Weitek
Corporation, a fabless semiconductor company, from 1983 to 1991, and co-founder and Chief Financial Officer of
Southwall Technologies, Inc., a complex thin film coatings company, from 1979 to 1983. Mr. Seawell currently
serves on the boards of NVIDIA Corporation and various private technology companies. Mr. Seawell also is a
member of the Stanford University Athletic Board and previously served on the Management Board of the Stanford
Graduate School of Business. Mr. Seawell holds an M.B.A. from Stanford University and a B.A. from Stanford
University. Mr. Seawell was chosen to serve on our Board due to his more than 30 years of experience in technology
finance and operations, including having served as the chief financial officer of two public companies, his experience
in the venture capital industry and his experience as a director of high technology companies.

Directors Continuing in Office until the 2018 Annual Meeting

Forest Baskett has served as a member of our Board since August 2008. Dr. Baskett has been a General Partner with
NEA, since 2004, where he focuses on information and energy technology investments. Dr. Baskett joined NEA in
1999. From 1986 to 1999, Dr. Baskett served as Chief Technology Officer and Senior Vice President, Research and
Development of Silicon Graphics Inc. Prior to joining Silicon Graphics, he founded and directed the Western
Research Laboratory of Digital Equipment Corporation from 1982 to 1986, and was a professor of Computer Science
and Electrical Engineering at Stanford University from 1971 to 1982. Dr. Baskett also serves on the boards of various
private technology companies. Dr. Baskett holds a Ph.D. in Computer Science from the University of Texas at Austin
and a B.A. from Rice University. He is also a member of the National Academy of Engineering. Dr. Baskett was
chosen to serve on our Board due to his extensive experience with a wide range of technology companies and the
venture capital industry.

Billy Bosworth has served as a member of our Board since May 2015. Mr. Bosworth has served as the President and
Chief Executive Officer and as a member of the board of DataStax, Inc., a provider of open-source and big-data
database technology, since May 2011. Prior to joining DataStax, Mr. Bosworth held positions at Quest Software, a
provider of systems management software, from June 2005 to May 2011, where his most recent role was Vice
President and General Manager of the database business unit. Mr. Bosworth holds a B.S. in Information Science and
Data Processing from the University of Louisville. Mr. Bosworth was chosen to serve on our Board due to his
experience in the database industry, and in particular, his extensive background in product management and
development.

Patrick Hanrahan has served as our Chief Scientist and as a member of our Board since our inception in 2003.
Dr. Hanrahan is also currently the CANON Professor of Computer Science and Electrical Engineering at Stanford
University, where he teaches computer graphics and is researching visualization, image synthesis, and graphics
systems and architectures. Dr. Hanrahan is a part-time employee of Tableau, with approximately 20% of his
professional time currently dedicated to Tableau. Prior to joining us, Dr. Hanrahan served as senior scientist at Pixar
Animation Studios. Prior to joining Stanford, Dr. Hanrahan was an Associate Professor at Princeton University.
Dr. Hanrahan holds a Ph.D. in Biophysics and a B.S. from the University of Wisconsin Madison. Dr. Hanrahan was
chosen to serve on our Board because he is a co-founder, a significant stockholder and, as our Chief Scientist, has a
deep understanding of our products and technology.
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ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Board recognizes the interests our investors have in the compensation of our named executive officers. In
recognition of that interest and as required by the Dodd-Frank Wall Street Reform and Consumer Protection Act of
2010 and Section 14A of the Exchange Act, we are providing our stockholders with the opportunity to vote to
approve, on an advisory basis, the compensation of our named executive officers as disclosed in this proxy statement
in accordance with the rules of the Securities and Exchange Commission (also referred to as the SEC).

At the 2015 Annual Meeting of Stockholders, the stockholders overwhelmingly approved the advisory vote regarding
the compensation of our named executive officers, with over 99% of the total votes cast voting in favor of the
proposal. Based on these results, the Compensation Committee continued many of the executive compensation
philosophies, programs and practices that help us achieve the objectives of our executive compensation programs and
earn stockholder support by providing compensation packages to our executive officers that are:

competitive;

reward achievement;

drive development of a successful and growing business; and

align the interests of our executive officers with our stockholders through equity ownership in Tableau.
In addition, the stockholders indicated their preference that we solicit a non-binding advisory vote on the
compensation of our named executive officers every year. After consideration of the voting results, the Board has
adopted a policy that is consistent with that preference. In accordance with that policy, this year we are again asking
the stockholders to approve, on an advisory basis, the compensation of our named executive officers as disclosed in
this proxy statement.

The Compensation Committee of the Board periodically reviews the compensation programs for our named executive
officers to ensure they achieve the desired goals of aligning our executive compensation structure with our
stockholders interests and current market practices. As described in detail in the Compensation Discussion and
Analysis section of this proxy statement, our compensation programs are designed to motivate our executives to create
a successful company. We believe that our compensation programs, with its balance of short-term incentives
(including cash bonus awards) and long-term incentives (including equity awards that vest over four years) reward
sustained performance that is aligned with long-term stockholder interests.

This proposal, commonly known as a say-on-pay proposal, gives our stockholders the opportunity to express their
views on our named executive officers compensation as a whole. This vote is not intended to address any specific item
of compensation or any specific named executive officer, but rather the overall compensation of all of our named
executive officers and the philosophy, policies and practices described in this proxy statement. Accordingly, we ask
our stockholders to approve, on an advisory basis, the compensation paid to the named executive officers, as disclosed

in this proxy statement for the 2016 Annual Meeting pursuant to the compensation disclosure rules of the SEC,
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including the compensation tables and narrative discussion, and other related disclosure by casting a non-binding
advisory vote  FOR the following resolution:

RESOLVED, that the compensation paid to the Company s named executive officers, as disclosed pursuant to
Item 402 of Regulation S-K, including the Compensation Discussion and Analysis, compensation tables and narrative

discussion, is hereby APPROVED.

As an advisory vote, the result will not be binding on the Board or Compensation Committee. The say-on-pay vote
will, however, provide information to us regarding investor sentiment about our executive compensation
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philosophy, policies and practices, which the Compensation Committee will be able to consider when determining
executive compensation for the remainder of the current fiscal year and beyond. The Board and the Compensation
Committee value the opinions of our stockholders and expect to take into account the outcome of the vote when
considering future executive compensation decisions to the extent they can determine the cause or causes of any

significant negative voting results.

Advisory approval of this proposal requires the vote of the holders of a majority of shares present in person or
represented by proxy and entitled to vote at the Annual Meeting.

THE BOARD OF DIRECTORS RECOMMENDS

A VOTE IN FAVOR OF PROPOSAL 2.

-10-
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APPROVAL OF THE AMENDED TABLEAU SOFTWARE, INC. 2013 EQuiTY INCENTIVE PLAN
Overview

We are asking our stockholders in this Proposal 3 to approve our 2013 Equity Incentive Plan, as amended by our
Board in January 2016, in order to (i) set limits on the total value of equity and cash compensation that may be paid to
any of our non-employee directors during any one calendar year, and (ii) permit us to grant awards under our 2013
Equity Incentive Plan that may qualify as performance-based compensation within the meaning of Section 162(m) of
the Internal Revenue Code of 1986, as amended (Code). We also refer to our 2013 Equity Incentive Plan, as amended
by our Board in January 2016, as the Amended 2013 Plan throughout this proxy statement.

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to
vote will be required to approve the Amended 2013 Plan. Abstentions will be counted toward the tabulation of votes
cast on proposals presented to the stockholders and will have the same effect as negative votes. Broker non-votes are
counted towards a quorum, but are not counted for any purpose in determining whether this matter has been approved.

Reasons to Approve the Amended 2013 Plan

Our 2013 Equity Incentive Plan was originally approved by our Board in February 2013 and our stockholders in
March 2013, in connection with our initial public offering. In January 2016, based on the recommendations of our
Compensation Committee, our Board adopted the Amended 2013 Plan, subject to stockholder approval, to (i) revise
the permitted means of adjustment when calculating the attainment of performance goals for performance awards
granted under the Amended 2013 Plan to reflect the elimination of the concept of extraordinary items from the
generally accepted accounting principles (GAAP) method of accounting and (ii) provide that the maximum number of
shares of Class A common stock subject to stock awards granted during a single calendar year to any non-employee
director under the Amended 2013 Plan, taken together with any cash fees paid to such non-employee director during
such calendar year for services on the Board, will not exceed $915,000 in total value.

Our Board adopted a limit on director compensation in order to place a reasonable limit on the aggregate amount of
equity and cash compensation that may be awarded to any one non-employee director during any one calendar year. In
setting such a limit, our Board considered the effectiveness and reasonableness of the equity and cash compensation
that we offer to our non-employee directors along with industry benchmarks in consultation with Radford, its
independent compensation consultant. We believe that such a limit allows us to stay within reasonable bounds of what
the market requires in a competitive environment, while also placing meaningful restrictions on the amount of
compensation that may be awarded to our non-employee directors.

Approval of the Amended 2013 Plan by our stockholders will also constitute approval of terms and conditions set
forth therein that will permit us to grant stock options and performance awards under the Amended 2013 Plan that
may qualify as performance-based compensation within the meaning of Section 162(m) of the Code. Section 162(m)
denies a deduction to any publicly held corporation and its affiliates for certain compensation paid to covered
employees in a taxable year to the extent that compensation to a covered employee exceeds $1,000,000. However,
some kinds of compensation, including qualified performance-based compensation, are not subject to this deduction
limitation and we believe that it is in the best interests of us and our stockholders to grant performance-based
compensation under Section 162(m) pursuant to the Amended 2013 Plan. For the grant of awards under a plan to
qualify as performance-based compensation under Section 162(m) of the Code, among other things, the plan must
(i) describe the employees eligible to receive such awards, (ii) provide a per-person limit on the number of shares
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cash that may be subject to performance cash awards, granted to any employee under the plan in any year, and
(ii1) include one or more pre-established business criteria upon which the performance goals for performance awards
may be granted (or become vested or exercisable). These terms must be approved by stockholders and, accordingly,
our stockholders are requested to approve the Amended 2013 Plan, which includes terms regarding eligibility for
awards, per-person limits on awards and the business criteria for performance awards granted under the Amended
2013 Plan.

Description of General Plan Terms

The material terms and provisions of the Amended 2013 Plan are summarized below. This summary, however, does
not purport to be a complete description of the Amended 2013 Plan. The following summary of the Amended 2013
Plan is qualified in its entirety by reference to the complete text of the Amended 2013 Plan, a copy of which is
included as an appendix to this proxy statement.

Purpose

The Amended 2013 Plan will allow us to utilize a broad array of equity and performance cash incentives to secure and
retain the services of our employees, consultants and directors, and provides long-term incentives that align the
interests of such individuals with the interests of our stockholders.

Award Types

The terms of the Amended 2013 Plan provide for the grant of incentive stock options, nonstatutory stock options,
restricted stock unit awards (also referred to as RSUs), stock appreciation rights, restricted stock awards, other stock
awards, and performance awards that may be settled in cash, stock, or other property.

Eligibility

All of our employees, non-employee directors and consultants are eligible to participate in the Amended 2013 Plan.
Incentive stock options may be granted only to our employees (including officers) but all of our employees,
non-employee directors and consultants may be granted all other types of awards. As of March 18, 2016, we had a
total of approximately 3,100 employees, approximately 50 consultants and 5 non-employee directors who would be
eligible to be granted awards from the Amended 2013 Plan.

Share Reserve

The aggregate number of shares of our Class A common stock that may be issued pursuant to stock awards under the
Amended 2013 Plan was initially 26,473,282 shares, which includes (1) the number of shares of Class B common
stock reserved for issuance under our 2004 Equity Incentive Plan (referred to as the 2004 Plan) at the time the 2013
Plan became effective and (2) the maximum number of shares subject to stock options or other stock awards granted
under our 2004 Plan that may be returned to our 2004 Plan, such as upon the expiration or termination of a stock
award prior to vesting. The number of shares of our Class A common stock reserved for issuance under the Amended
2013 Plan automatically increases on January 1 of each year, for ten years, by 5.00% of the total number of shares of
our capital stock outstanding on December 31 of the preceding calendar year, or a lesser number of shares determined
by our Board, with the first such automatic increase occurring on January 1, 2014. An aggregate of 10,263,567 new
shares was added to the share reserve of the Amended 2013 Plan pursuant to automatic increases that occurred on
January 1, 2014, January 1, 2015 and January 1, 2016.
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If a stock award granted under the Amended 2013 Plan expires or otherwise terminates without all of the shares
covered by such stock award having been issued, or is settled in cash, the shares of our Class A common stock not
acquired pursuant to the stock award again will become available for subsequent issuance under the Amended 2013
Plan. In addition, the following types of shares under the Amended 2013 Plan may become

-12-

Table of Contents 28



Edgar Filing: Tableau Software Inc - Form DEF 14A

Table of Conten

available for the grant of new stock awards under the Amended 2013 Plan: (1) shares that are forfeited to or
repurchased by us prior to becoming fully vested; (2) shares withheld to satisfy income or employment withholding
taxes; and (3) shares used to pay the exercise or purchase price of a stock award. Shares issued under the Amended
2013 Plan may be previously unissued shares or reacquired shares bought by us on the open market. As of March 18,
2016, there are approximately 7,609,264 shares of our Class A common stock reserved for issuance under the
Amended 2013 Plan, and 7,445,073 shares of our Class A common stock subject to outstanding awards granted under
the Amended 2013 Plan. As of March 18, 2016, the closing price of our Class A common stock as reported on the
NYSE was $44.03 per share.

Incentive Stock Option Limit

The aggregate maximum number of shares of Class A common stock that may be issued pursuant to the exercise of
incentive stock options granted under the Amended 2013 Plan is 100,000,000 shares of our Class A common stock.

Section 162(m) Limits

No person may be granted stock awards covering more than 750,000 shares of our Class A common stock under our
Amended 2013 Plan during any calendar year pursuant to stock options, stock appreciation rights and other stock
awards whose value is determined by reference to an increase over an exercise or strike price of at least 100% of the
fair market value on the date the stock award is granted. Additionally, no person may be granted in a calendar year a
performance stock award covering more than 750,000 shares or a performance cash award having a maximum value
in excess of $750,000. If a performance stock award is in the form of a stock option, it will count only against the
performance stock award limit. If a performance stock award could (but is not required to) be paid out in cash, it will
count only against the performance stock award limit. Such limitations are designed to help assure that following
stockholder approval of the Amended 2013 Plan, any deductions to which we would otherwise be entitled with respect
to such awards will not be subject to the $1,000,000 limitation on the income tax deductibility of compensation paid to
any covered executive officer imposed by Section 162(m) of the Code.

Non-Employee Director Compensation Limit

The maximum number of shares subject to stock awards granted during a single calendar year to any non-employee
director under the Amended 2013 Plan, taken together with any cash fees paid to such non-employee director during
such calendar year for services on the Board, will not exceed $915,000 in total value (calculating the value of any such
awards based on the grant date fair value of such awards for financial reporting purposes). The Amended 2013 Plan
does permit the Board to make exceptions to this limit for individual non-employee directors in extraordinary
circumstances (for example, to compensate such individual for interim service in the capacity of an officer of the
Company), as the Board may determine in its discretion, provided that the non-employee director receiving such
additional compensation may not participate in the decision to award such compensation or in other compensation
decisions involving non-employee directors.

Administration

Our Board or a duly authorized committee thereof has the authority to administer the Amended 2013 Plan. Our Board
may also delegate to one or more of our officers the authority to (1) designate employees (other than other officers) to
be recipients of certain stock awards, and (2) determine the number of shares of Class A common stock to be subject
to such stock awards. Subject to the terms of the Amended 2013 Plan, our Board or the authorized committee, referred
to herein as the plan administrator, determines recipients, dates of grant, the numbers and types of stock awards to be
granted and the terms and conditions of the stock awards, including the period of their exercisability and vesting
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determine the exercise price, strike price or purchase price of awards granted and the types of consideration to be paid
for the award.
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The plan administrator has the authority to modify outstanding awards under our Amended 2013 Plan. Subject to the
terms of our Amended 2013 Plan, the plan administrator has the authority to reduce the exercise, purchase or strike
price of any outstanding stock award, cancel any outstanding stock award in exchange for new stock awards, cash or
other consideration, or take any other action that is treated as a repricing under GAAP, with the consent of any
adversely affected participant.

Stock Options

Incentive and nonstatutory stock options are granted pursuant to stock option agreements adopted by the plan
administrator. The plan administrator determines the exercise price for a stock option, within the terms and conditions
of the Amended 2013 Plan, provided that the exercise price of a stock option generally cannot be less than 100% of
the fair market value of our Class A common stock on the date of grant. Options granted under the Amended 2013
Plan vest at the rate specified by the plan administrator.

The plan administrator determines the term of stock options granted under the Amended 2013 Plan, up to a maximum
of 10 years. Unless the terms of an optionholder s stock option agreement provide otherwise, if an optionholder s
service relationship with us, or any of our affiliates, ceases for any reason other than disability, death or cause, the
optionholder may generally exercise any vested options for a period of three months following the cessation of
service. The option term may be extended in the event that exercise of the option following such a termination of
service is prohibited by applicable securities laws or our insider trading policy. If an optionholder s service relationship
with us or any of our affiliates ceases due to disability or death, or an optionholder dies within a certain period
following cessation of service, the optionholder or a beneficiary may generally exercise any vested options for a
period of 12 months in the event of disability and 18 months in the event of death. In the event of a termination for
cause, options generally terminate immediately. In no event may an option be exercised beyond the expiration of its
term.

Acceptable consideration for the purchase of Class A common stock issued upon the exercise of a stock option will be
determined by the plan administrator and may include (1) cash, check, bank draft or money order, (2) a
broker-assisted cashless exercise, (3) the tender of shares of our Class A common stock previously owned by the
optionholder, (4) a net exercise of the option if it is nonstatutory stock option, and (5) other legal consideration
approved by the plan administrator.

Unless the plan administrator provides otherwise, options generally are not transferable except by will, the laws of
descent and distribution, or pursuant to a domestic relations order. An optionholder may designate a beneficiary,
however, who may exercise an option following the optionholder s death.

Tax Limitations on Incentive Stock Options

The aggregate fair market value, determined at the time of grant, of our Class A common stock with respect to
incentive stock options that are exercisable for the first time by an optionholder during any calendar year under all of
our stock plans may not exceed $100,000. Options or portions thereof that exceed such limit will generally be treated
as nonstatutory stock options. No incentive stock option may be granted to any person who, at the time of the grant,
owns or is deemed to own stock possessing more than 10% of our total combined voting power or that of any of our
affiliates unless (1) the option exercise price is at least 110% of the fair market value of the stock subject to the option
on the date of grant, and (2) the term of the incentive stock option does not exceed five years from the date of grant.

Restricted Stock Unit Awards
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RSUs are granted pursuant to award agreements adopted by the plan administrator. RSUs may be granted in
consideration for any form of legal consideration, including no consideration. RSUs may be settled by cash, delivery
of stock, a combination of cash and stock as deemed appropriate by the plan administrator, or in any
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other form of consideration set forth in the award agreement. Additionally, dividend equivalents may be credited in
respect of shares covered by RSUs. Except as otherwise provided in the applicable award agreement, RSUs that have
not vested will be forfeited upon the participant s cessation of continuous service for any reason.

Stock Appreciation Rights

Stock appreciation rights are granted pursuant to stock appreciation grant agreements adopted by the plan
administrator. The plan administrator determines the strike price for a stock appreciation right, which generally cannot
be less than 100% of the fair market value of our Class A common stock on the date of grant. Upon the exercise of a
stock appreciation right, we will pay the participant an amount in stock, cash, in any combination of the two, or any
other form of consideration as determined by the plan administrator and set form the in a stock appreciation grant
agreement equal to (1) the excess of the per share fair market value of our Class A common stock on the date of
exercise over the strike price, multiplied by (2) the number of shares of Class A common stock with respect to which
the stock appreciation right is exercised. A stock appreciation right granted under the Amended 2013 Plan vests at the
rate specified in the stock appreciation right agreement as determined by the plan administrator.

The plan administrator determines the term of stock appreciation rights granted under the Amended 2013 Plan, up to a
maximum of 10 years. Unless the terms of a participant s stock appreciation right agreement provides otherwise, if a
participant s service relationship with us or any of our affiliates ceases for any reason other than cause, disability or
death, the participant may generally exercise any vested stock appreciation rights for a period of three months
following the cessation of service. The stock appreciation right term may be further extended in the event that exercise
of the stock appreciation right following such a termination of service is prohibited by applicable securities laws. If a
participant s service relationship with us, or any of our affiliates, ceases due to disability or death, or a participant dies
within a certain period following cessation of service, the participant or a beneficiary may generally exercise any
vested stock appreciation right for a period of 12 months in the event of disability and 18 months in the event of death.
In the event of a termination for cause, stock appreciation rights generally terminate immediately upon the occurrence
of the event giving rise to the termination of the individual for cause. In no event may a stock appreciation right be
exercised beyond the expiration of its term.

Restricted Stock Awards

Restricted stock awards are granted pursuant to restricted stock award agreements adopted by the plan administrator.
Restricted stock awards may be granted in consideration for (1) cash, check, bank draft or money order, (2) past
services rendered to us or our affiliates, or (3) any other form of legal consideration, including future services. Class A
common stock acquired under a restricted stock award may, but need not, be subject to a share repurchase option or
forfeiture in our favor in accordance with a vesting schedule to be determined by the plan administrator. Rights to
acquire shares under a restricted stock award may be transferred only upon such terms and conditions as set by the
plan administrator. Except as otherwise provided in the applicable award agreement, restricted stock awards that have
not vested will be forfeited or be subject to repurchase upon the participant s cessation of continuous service for any
reason.

Performance Awards

The Amended 2013 Plan allows us to grant cash and stock based performance awards that may qualify as
performance-based compensation that is not subject to the $1,000,000 limitation on the income tax deductibility of
compensation paid per covered employee imposed by Section 162(m) of the Code. Performance awards may be
granted, vest or be exercised based upon the attainment during a specified period of time of specified performance
goals. The length of any performance period, the performance goals to be achieved during the performance period,
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Compensation Committee, except that our Board also may make any such determinations to the extent that the award
is not intended to comply with Section 162(m) of the Code.
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In granting a performance award intended to qualify as performance-based compensation under Section 162(m) of the
Code, our Compensation Committee will set a period of time, or a performance period, over which the attainment of
one or more goals, or performance goals, will be measured. Within the time period prescribed by Section 162(m) of
the Code, at a time when the achievement of the performance goals remains substantially uncertain (typically no later
than the earlier of the 90th day of a performance period and the date on which 25% of the performance period has
elapsed), our Compensation Committee will establish the performance goals, based upon one or more criteria, or
performance criteria, enumerated in the Amended 2013 Plan and described below. As soon as administratively
practicable following the end of the performance period, our Compensation Committee will certify (in writing)
whether the performance goals have been satisfied.

Performance goals under the Amended 2013 Plan will be based on any one or more of the following performance
criteria: (1) profit before tax; (2) billings; (3) revenue; (4) net revenue; (5) earnings (which may include earnings
before interest and taxes, earnings before taxes, and net earnings); (6) operating income; (7) operating margin;
(8) operating profit; (9) controllable operating profit, or net operating profit; (10) net profit; (11) gross margin;
(12) operating expenses or operating expenses as a percentage of revenue; (13) net income; (14) earnings per share;
(15) total stockholder return; (16) market share; (17) return on assets or net assets; (18) our stock price; (19) growth in
stockholder value relative to a pre-determined index; (20) return on equity; (21) return on invested capital; (22) cash
flow (including free cash flow or operating cash flows); (23) cash conversion cycle; (24) economic value added;
(25) individual confidential business objectives; (26) contract awards or backlog; (27) overhead or other expense
reduction; (28) credit rating; (29) strategic plan development and implementation; (30) succession plan development
and implementation; (31) improvement in workforce diversity; (32) customer indicators; (33) new product invention
or innovation; (34) attainment of research and development milestones; (35) improvements in productivity; and
(36) bookings.

The performance goals may be based on a company-wide basis, with respect to one or more business units, divisions,
affiliates, or business segments, and in either absolute terms or relative to the performance of one or more comparable
companies or the performance of one or more relevant indices. Unless specified otherwise by the plan administrator
(i) in the award agreement at the time the award is granted or (ii) in such other document setting forth the performance
goals at the time the goals are established, the plan administrator will appropriately make adjustments in the method of
calculating the attainment of performance goals as follows: (1) to exclude restructuring and/or other nonrecurring
charges; (2) to exclude exchange rate effects, as applicable, for non-U.S. dollar denominated performance goals; (3) to
exclude the effects of changes to GAAP; (4) to exclude the effects of any statutory adjustments to corporate tax rates;
(5) to exclude the dilutive effects of acquisitions or joint ventures; (6) to assume that any divested business achieved
performance objectives at targeted levels during the balance of a performance period following such divestiture; (7) to
exclude the effect of any change in our outstanding shares of Class A common stock by reason of any stock dividend
or split, stock repurchase, reorganization, recapitalization, merger, consolidation, spin-off, combination or exchange of
shares or other similar corporate change, or any distributions to Class A common stockholders other than regular cash
dividends; (8) to exclude the effects of stock-based compensation and the award of bonuses under our bonus plans;
(9) to exclude costs incurred in connection with potential acquisitions or divestitures that are required to be expensed
under GAAP; (10) to exclude the goodwill and intangible asset impairment charges that are required to be recorded
under GAAP; and (11) to exclude the effects of items that are unusual in nature or occur infrequently as determined
under generally accepted accounting principles. The performance goals may differ from participant to participant and
from award to award. In addition, our Board retains the discretion to reduce or eliminate the compensation or
economic benefit due upon attainment of performance goals and to define the manner of calculating the performance
criteria it selects to use for a performance period. Partial achievement of the specified criteria may result in the
payment or vesting corresponding to the degree of achievement as specified in the stock award agreement or the
written terms of a performance cash award.
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Other Stock Awards

The plan administrator may grant other awards based in whole or in part by reference to our Class A common stock
including the appreciation in value of the stock. The plan administrator will set the number of shares under the stock
award and all other terms and conditions of such awards.

Clawback/Recovery

Stock awards granted under the Amended 2013 Plan will be subject to recoupment in accordance with any clawback
policy we may be required to adopt pursuant to applicable law and listing requirements. In addition, our Board may
impose such other clawback, recovery or recoupment provisions in any stock award agreement as it determines
necessary or appropriate.

Changes to Capital Structure

In the event that there is a specified type of change in our capital structure, such as a stock split or recapitalization,
appropriate adjustments will be made to (1) the class and maximum number of shares reserved for issuance under the
Amended 2013 Plan, (2) the class and maximum number of shares by which the share reserve may increase
automatically each year, (3) the class and maximum number of shares that may be issued upon the exercise of
incentive stock options, (4) the class and maximum number of shares subject to stock awards that can be granted in a
calendar year (as established under the Amended 2013 Plan pursuant to Section 162(m) of the Code) and (5) the class
and number of shares and exercise price, strike price, or purchase price, if applicable, of all outstanding stock awards.

Dissolution or Liquidation

If the Company dissolves or liquidates, all outstanding stock awards (other than fully vested stock awards and
outstanding shares of our Class A common stock not subject to a forfeiture condition or our right of repurchase) will
terminate immediately prior to the dissolution or liquidation, and we may repurchase the shares of our Class A
common stock subject to repurchase rights notwithstanding the fact that the recipient is not providing continuous
service. Our Board may provide, in its discretion, that some or all of the outstanding stock awards will become fully
vested, exercisable, and/or no longer subject to repurchase or forfeiture prior to the dissolution or liquidation but
contingent on its completion.

Corporate Transactions
In the event of certain specified significant corporate transactions, the plan administrator has the discretion to take any

of the following actions with respect to stock awards, contingent upon the closing or completion of the corporate
transaction:

arrange for the assumption, continuation or substitution of a stock award by a surviving or acquiring entity or
parent company,

arrange for the assignment of any reacquisition or repurchase rights held by us to the surviving or acquiring entity
or parent company;
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accelerate the vesting of the stock award and the period during which the stock award is exercisable to a date
prior to the effective time of the corporate transaction as determined by the plan administrator (or if the plan
administrator does not determine such a date, to the date that is five days prior to the effective time of the
corporate transaction) and arrange for the stock award to terminate if not exercised at or prior to the effective time
of the corporate transaction;

arrange for the lapse of any reacquisition or repurchase right held by us;
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cancel or arrange for the cancellation of the stock award in exchange for such cash consideration, if any, as the
plan administrator may deem appropriate; or

cancel or arrange for the cancellation of the stock award, to the extent not vested or not exercised prior to the
effective time of the corporate transaction, in exchange for a payment in such form as determined by the plan
administrator equal to the excess of (1) the value of the property the participant would have received upon
exercise of the stock award over (2) the exercise price otherwise payable in connection with the stock award.
Our plan administrator is not obligated to treat all stock awards, even those that are of the same type, in the same
manner. Our plan administrator may take different actions with respect to the vested and unvested portions of a stock
award.

In the absence of any affirmative determination by the Board at the time of a corporate transaction, each outstanding
stock award will be assumed or an equivalent stock award will be substituted by such successor corporation or a
parent or subsidiary of such successor corporation, unless the successor corporation does not agree to assume the
stock award or to substitute an equivalent stock award, in which case such stock award will terminate upon the
consummation of the transaction.

Under the Amended 2013 Plan, a corporate transaction is generally the consummation of (1) a sale or other disposition
of all or substantially all of our consolidated assets, (2) a sale or other disposition of at least 90% of our outstanding
securities, (3) a merger, consolidation or similar transaction following which we are not the surviving corporation, or
(4) a merger, consolidation or similar transaction following which we are the surviving corporation but the shares of
our Class A common stock outstanding immediately prior to such transaction are converted or exchanged into other
property by virtue of the transaction.

Change in Control

The plan administrator may provide, in an individual award agreement or in any other written agreement between a
participant and us that the stock award will be subject to additional acceleration of vesting and exercisability in the
event of a change in control. Under the Amended 2013 Plan, a change in control is generally (1) the acquisition by a
person or entity of more than 50% of our combined voting power other than by merger, consolidation or similar
transaction; (2) a consummated merger, consolidation or similar transaction immediately after which our stockholders
cease to own more than 50% of the combined voting power of the surviving entity; (3) a consummated sale, lease or
exclusive license or other disposition of all or substantially all of our consolidated assets; or (4) when a majority of the
Board becomes comprised of individuals whose nomination, appointment, or election was not approved by a majority
of the members of our Board or their approved successors.

Amendment and Termination

The plan administrator has the authority to amend, suspend, or terminate our Amended 2013 Plan, provided that such
action does not materially impair the existing rights of any participant without such participant s written consent. No
incentive stock options may be granted after the tenth anniversary of the date our Board adopted our Amended 2013
Plan.

U.S. Federal Income Tax Information

The information set forth below is a summary only and does not purport to be complete. The information is based
upon current federal income tax rules and therefore is subject to change when those rules change. Because the tax
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recipient s tax adviser regarding the federal, state, local, and other tax consequences of the grant or exercise of an
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award or the disposition of stock acquired as a result of an award. The Amended 2013 Plan is not qualified under the
provisions of Section 401(a) of the Code and is not subject to any of the provisions of the Employee Retirement
Income Security Act of 1974. Our ability to realize the benefit of any tax deductions described below depends on our
generation of taxable income as well as the requirement of reasonableness, the provisions of Section 162(m) of the
Code and the satisfaction of our tax reporting obligations.

Incentive Stock Options

The Amended 2013 Plan provides for the grant of stock options that qualify as incentive stock options, as defined in
Section 422 of the Code. Under the Code, an optionholder generally is not subject to ordinary income tax upon the
grant or exercise of an incentive stock option. If the optionholder holds a share received on exercise of an incentive
stock option for more than two years from the date the stock option was granted and more than one year from the date
the stock option was exercised, which is referred to as the required holding period, the difference, if any, between the
amount realized on a sale or other taxable disposition of that share and the optionholder s tax basis in that share will be
long-term capital gain or loss.

If, however, an optionholder disposes of a share acquired on exercise of an incentive stock option before the end of the
required holding period, which is referred to as a disqualifying disposition, the optionholder generally will recognize
ordinary income in the year of the disqualifying disposition equal to the excess, if any, of the fair market value of the
share on the date the incentive stock option was exercised over the exercise price. However, if the sales proceeds are
less than the fair market value of the share on the date of exercise of the incentive stock option, the amount of ordinary
income recognized by the optionholder will not exceed the gain, if any, realized on the sale. If the amount realized on
a disqualifying disposition exceeds the fair market value of the share on the date of exercise of the incentive stock
option, that excess will be short-term or long-term capital gain, depending on whether the holding period for the share
exceeds one year.

For purposes of the alternative minimum tax, the amount by which the fair market value of a share of stock acquired
on exercise of an incentive stock option exceeds the exercise price of that stock option generally will be an adjustment
included in the optionholder s alternative minimum taxable income for the year in which the stock option is exercised.
If, however, there is a disqualifying disposition of the share in the year in which the stock option is exercised, there
will be no adjustment for alternative minimum tax purposes with respect to that share. In computing alternative
minimum taxable income, the tax basis of a share acquired on exercise of an incentive stock option is increased by the
amount of the adjustment taken into account with respect to that share for alternative minimum tax purposes in the
year the stock option is exercised.

We are not allowed an income tax deduction with respect to the grant or exercise of an incentive stock option or the
disposition of a share acquired on exercise of an incentive stock option after the required holding period. If there is a
disqualifying disposition of a share, however, we are allowed a deduction in an amount equal to the ordinary income
includible in income by the optionholder, subject to Section 162(m) of the Code and provided that amount constitutes
an ordinary and necessary business expense for us and is reasonable in amount, and either the employee includes that
amount in income or we timely satisfy our reporting requirements with respect to that amount.

Nonstatutory Stock Options
Generally, there is no taxation upon the grant of a nonstatutory stock option if the stock option is granted with an
exercise price equal to the fair market value of the underlying stock on the grant date. On exercise, an optionholder

will recognize ordinary income equal to the excess, if any, of the fair market value on the date of exercise of the stock
over the exercise price. If the optionholder is employed by us or one of our affiliates, that income will be subject to
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exercise of the stock option, and the optionholder s capital gain holding period for those shares will begin on that date.
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Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of a
tax reporting obligation, we will generally be entitled to a tax deduction equal to the taxable ordinary income realized
by the optionholder.

Restricted Stock Unit Awards

Generally, the recipient of RSUs will recognize ordinary income at the time the stock is delivered equal to the excess,
if any, of the fair market value of the shares of our Class A common stock received over any amount paid by the
recipient in exchange for the shares of our Class A common stock.

The recipient s basis for the determination of gain or loss upon the subsequent disposition of shares acquired from
RSUs will be the amount paid for such shares plus any ordinary income recognized when the stock is delivered.

Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of a
tax reporting obligation, we will generally be entitled to a tax deduction equal to the taxable ordinary income realized
by the recipient of the stock award.

Stock Appreciation Rights

Where the stock appreciation rights are granted with a strike price equal to the fair market value of the underlying
stock on the grant date, the recipient will recognize ordinary income equal to the fair market value of the stock or cash
received upon such exercise. Subject to the requirement of reasonableness, the provisions of Section 162(m) of the
Code, and the satisfaction of a tax reporting obligation, we will generally be entitled to a tax deduction equal to the
taxable ordinary income realized by the recipient of the stock appreciation right.

Restricted Stock Awards

Generally, the recipient of a restricted stock award will recognize ordinary income at the time the stock is received
equal to the excess, if any, of the fair market value of the stock received over any amount paid by the recipient in
exchange for the stock. If, however, the stock is not vested when it is received (for example, if the employee is
required to work for a period of time in order to have the right to sell the stock), the recipient generally will not
recognize income until the stock becomes vested, at which time the recipient will recognize ordinary income equal to
the excess, if any, of the fair market value of the stock on the date it becomes vested over any amount paid by the
recipient in exchange for the stock. A recipient may, however, file an election with the Internal Revenue Service,
within 30 days following his or her receipt of the stock award, to recognize ordinary income, as of the date the
recipient receives the award, equal to the excess, if any, of the fair market value of the stock on the date the award is
granted over any amount paid by the recipient for the stock.

The recipient s basis for the determination of gain or loss upon the subsequent disposition of shares acquired from
stock awards will be the amount, if any, paid for such shares plus any ordinary income recognized either when the
stock is received or when the stock becomes vested.

Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of a
tax reporting obligation, we will generally be entitled to a tax deduction equal to the taxable ordinary income realized

by the recipient of the stock award.

Potential Limitation on Company Deductions.
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Section 162(m) of the Code denies a deduction to any publicly held corporation for compensation paid to certain
covered employees in a taxable year to the extent that compensation to such covered employee exceeds $1,000,000. It

is possible that compensation attributable to awards, when combined with all other types of compensation received by

a covered employee from us, may cause this limitation to be exceeded in any particular year. However, certain kinds

of compensation, including qualified performance-based compensation, are disregarded for purposes of the deduction

limitation.
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Below is a summary of the material conditions under which certain equity awards qualify as performance-based
compensation that is exempt from the $1,000,000 deduction limitation in accordance with Section 162(m) of the
Code:

Stock Options and Stock Appreciation Rights. Compensation paid to covered employees that is attributable to
stock options and stock appreciation rights may qualify as performance-based compensation if (i) such awards are
granted by a Compensation Committee or committee of our Board comprised solely of outside directors, (ii) the
Amended 2013 Plan contains a per-employee limitation on the number of shares for which such awards may be
granted during a specified period, (iii) the per-employee limitation is approved by our stockholders, and (iv) the
exercise or strike price of the award is no less than the fair market value of the stock on the date of grant.

Restricted Stock Awards, Restricted Stock Unit Awards, Performance Stock Awards and Performance Cash
Awards. Compensation paid to covered employees that is attributable to restricted stock awards, RSUs,
performance equity awards, and performance cash awards may qualify as performance-based compensation,
provided that: (i) the award is granted by a Compensation Committee comprised solely of outside directors,
(i1) the award is granted (or vests) only upon the achievement of an objective performance goal established in
writing by the Compensation Committee while the outcome is substantially uncertain, (iii) the Compensation
Committee certifies in writing prior to the grant or vesting of the award that the performance goal has been
satisfied, and (iv) stockholders have approved the material terms of the award (including the class of employees
eligible for such award, the business criteria on which the performance goal is based, and the maximum amount,
or formula used to calculate the amount, payable upon attainment of the performance goal).
New Plan Benefits

The Amended 2013 Plan does not provide for set benefits or amounts of awards and we have not approved any awards
that are conditioned on stockholder approval of the Amended 2013 Plan. However, as discussed in further detail in the
section entitled Director Compensation below, each of our current non-employee directors, other than Dr. Baskett due
to his affiliation with NEA, is entitled to receive an RSU grant every year on the date of our annual meeting of
stockholders for the number of shares of our Class A common stock equal to $225,000 divided by the 45-day trailing
average closing sales price of our Class A common stock. As of the date of the Annual Meeting, such awards will be
granted under the Amended 2013 Plan. The following table summarizes the RSU grants that our current
non-employee directors as a group will receive if they remain a director following our Annual Meeting.

Name and position Dollar value Number of shares
Christian Chabot

Chief Executive Officer and Chairman

Thomas Walker

Chief Financial Officer

Kelly Wright

Executive Vice President, Sales

Elissa Fink

Chief Marketing Officer

Keenan Conder

Vice President, General Counsel and Corporate Secretary
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All current executive officers as a group (6 persons)

All current directors who are not executive officers as a group (6 $ 900,000
persons)(D)

All employees, including all current officers who are not executive

officers, as a group
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(1) Dr. Baskett (due to his affiliation with NEA) and Dr. Hanrahan (an employee of Tableau) are not compensated for
their services as directors and therefore are not entitled to an RSU grant.

(2) Number of shares is not determinable because it is based on the dollar amount of the award divided by the 45-day
trailing average closing sales price of our Class A common stock through the last trading day preceding the grant
date. See the section entitled Director Compensation for more information.

Historical Plan Benefits

The following table sets forth, for each of the individuals and groups indicated, the total number of shares of our
Class A common stock subject to awards that have been granted (even if not currently outstanding) under our 2013
Equity Incentive Plan since the plan became effective through March 18, 2016. On March 18, 2016, the last reported
sales price of our common stock on the NYSE was $44.03.

Number of shares

Name and position) subject to awards
Christian Chabot(?) 5,000
Chief Executive Officer and Chairman

Thomas Walker 59,549
Chief Financial Officer

Kelly Wright 41,874
Executive Vice President, Sales

Elissa Fink 24,921
Chief Marketing Officer

Keenan Conder 20,918
Vice President, General Counsel and Corporate Secretary

All current executive officers as a group (6 persons)® 157,262
All current directors who are not executive officers as a group (6 persons) 20,124
All employees, including all current officers who are not executive officers, as a

group 8,826,797

(1) No awards have been granted under the 2013 Equity Incentive Plan to any associate of any of our executive
officers or directors, and no person received 5% or more of the total awards granted under the 2013 Equity
Incentive Plan since its inception.

(2) Mr. Chabot is also a nominee for election as a director.

(3) Dr. Stolte, a nominee for election as a director, is included within this group.

THE BOARD OF DIRECTORS RECOMMENDS

A VOTE IN FAVOR OF PROPOSAL 3.
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RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has selected PricewaterhouseCoopers LLP as the Company s
independent registered public accounting firm for the fiscal year ending December 31, 2016 and has further directed
that management submit the selection of its independent registered public accounting firm for ratification by the
stockholders at the Annual Meeting. PricewaterhouseCoopers LLP has audited the Company s financial statements
since the fiscal year ended December 31, 2003. Representatives of PricewaterhouseCoopers LLP are expected to be
present at the Annual Meeting. They will have an opportunity to make a statement if they so desire and will be
available to respond to appropriate questions.

Neither the Company s Bylaws nor other governing documents or law require stockholder ratification of the selection
of PricewaterhouseCoopers LLP as the Company s independent registered public accounting firm. However, the Audit
Committee is submitting the selection of PricewaterhouseCoopers LLP to the stockholders for ratification as a matter
of good corporate practice. If the stockholders fail to ratify the selection, the Audit Committee will reconsider whether
or not to retain that firm. Even if the selection is ratified, the Audit Committee in its discretion may direct the
appointment of different independent auditors at any time during the year if they determine that such a change would
be in the best interests of the Company and its stockholders.

The affirmative vote of the holders of shares representing a majority of the voting power of the shares present in
person or represented by proxy and entitled to vote at the Annual Meeting will be required to ratify the selection of
PricewaterhouseCoopers LLP.

Principal Accountant Fees and Services

The following table represents aggregate fees billed to the Company for the fiscal years ended December 31, 2015 and
December 31, 2014 by PricewaterhouseCoopers LLP, the Company s principal accountant.

Fiscal Year Ended
December 31,
2015 2014
(in thousands)
Audit Fees(D) $1,551 $ 1,465
Audit-related Fees
Tax Fees® 272 362
All Other Fees®) 34 24
Total Fees $1,857 $1,851

(1) Audit fees consist of fees for professional services provided in connection with the audit of our annual
consolidated financial statements, the review of our quarterly consolidated financial statements, and audit services
that are normally provided by independent registered public accounting firm in connection with statutory and
regulatory filings or engagements for those fiscal years, such as statutory audits. Audit fees for 2014 also include
fees for professional services provided in connection with our March 2014 follow-on public offering that were
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incurred during the fiscal year ended December 31, 2014. These professional services fees included fees related to
comfort letters, consents and review of documents filed with the SEC.

(2) Tax fees for fiscal years ended December 31, 2015 and 2014 consist of fees for services related to global tax
compliance.

(3) All other fees billed for the fiscal year ended December 31, 2015 were related to XBRL review services, services
in connection with the launch of the employee stock purchase plan and a licensing fee for accounting research
tools. All other fees billed for the fiscal year ended December 31, 2014 were related to XBRL review services and
a licensing fee for accounting research tools.

All fees described above were pre-approved by the Audit Committee.

In connection with the audit of the 2015 financial statements, the Company entered into an engagement agreement
with PricewaterhouseCoopers LLP that sets forth the terms by which PricewaterhouseCoopers LLP will perform audit

services for the Company. That agreement is subject to alternative dispute resolution procedures and an exclusion of
punitive damages.
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Pre-Approval Policies and Procedures

The Audit Committee has adopted a policy and procedures for the pre-approval of audit and non-audit services
rendered by the Company s independent registered public accounting firm, PricewaterhouseCoopers LLP. The policy
generally pre-approves specified services in the defined categories of audit services, audit-related services and tax
services up to specified amounts. Pre-approval may also be given as part of the Audit Committee s approval of the
scope of the engagement of the independent auditor or on an individual, explicit, case-by-case basis before the
independent auditor is engaged to provide each service. The pre-approval of services has been delegated to our Audit
Committee Chairman up to $100,000, and any such pre-approval is reported to the full Audit Committee at its next
scheduled meeting.

The Audit Committee has determined that the rendering of services other than audit services by
PricewaterhouseCoopers LLP is compatible with maintaining the principal accountant s independence.

THE BOARD OF DIRECTORS RECOMMENDS

A VOTE IN FAVOR OF PROPOSAL 4.
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INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE (GOVERNANCE
Director Independence

Our Board has undertaken a review of its composition, the composition of its committees and the independence of
each director and nominee for director. Our Board has determined that, other than Mr. Chabot and Drs. Stolte and
Hanrahan, by virtue of their positions as Chief Executive Officer, Chief Development Officer and Chief Scientist,
respectively, none of our directors has a relationship that would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director and that each is independent as that term is defined under the applicable
rules and regulations of the SEC and the listing requirements and rules of the NYSE. Accordingly, a majority of our
directors are independent, as required under applicable NYSE rules. In making this determination, our Board
considered the current and prior relationships that each non-employee director has with us and all other facts and
circumstances our Board deemed relevant in determining their independence, including the beneficial ownership of
our capital stock by each non-employee director.

Lead Independent Director

In May 2015 our Board appointed Mr. McAdam to serve as our lead independent director. Our former director, Scott
Sandell, previously served as lead independent director until Mr. McAdam s appointment. As lead independent
director, Mr. McAdam presides over periodic meetings of our independent directors, serves as a liaison between our
Chairman and the independent directors and performs such additional duties as our Board may otherwise determine
and delegate.

Role of the Board in Risk Oversight

One of the Board s key functions is informed oversight of the Company s risk management process. The Board does
not have a standing risk management committee, but rather administers this oversight function directly through the
Board as a whole, as well as through various Board standing committees that address risks inherent in their respective
areas of oversight. In particular, our Board is responsible for monitoring and assessing strategic risk exposure,
including a determination of the nature and level of risk appropriate for the Company. Our Audit Committee has the
responsibility to consider and discuss our major financial risk exposures and the steps our management has taken to
monitor and control these exposures, including guidelines and policies to govern the process by which risk assessment
and management is undertaken. The Audit Committee also monitors compliance with legal and regulatory
requirements, in addition to oversight of the performance of our internal audit function. Our Nominating and
Corporate Governance Committee monitors the effectiveness of our Corporate Governance Guidelines, including
whether they are successful in preventing illegal or improper liability-creating conduct. Our Compensation Committee
assesses and monitors whether any of our compensation policies and programs has the potential to encourage
excessive risk-taking. Typically, the entire Board meets periodically with senior management responsible for the
Company s risk management, and the applicable Board committees meet periodically with the employees responsible
for risk management in the committees respective areas of oversight. The Board as a whole and the various standing
committees receive periodic reports from the head of the Company s legal and operations groups, as well as incidental
reports as matters may arise. It is the responsibility of the committee chairs to report findings regarding material risk
exposures to the Board as quickly as possible.

Meetings of the Board of Directors

The Board met five times during the last fiscal year. Each Board member attended 75% or more of the aggregate
number of all Board and applicable committee meetings held during the portion of the last fiscal year for which he
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The Board has three committees: an Audit Committee, a Compensation Committee and a Nominating and Corporate
Governance Committee. The following table provides membership and meeting information for the fiscal year ended
December 31, 2015 for each of the Board committees:

Nominating and
Corporate

Name Audit Compensation Governance
Mr. Christian Chabot
Dr. Christopher Stolte
Dr. Patrick Hanrahan
Dr. Forest Baskett X
Mr. Billy Bosworth() X X

X

Mr. Elliott Jurgensen, Jr. X *

Mr. John McAdam X X*
Mr. Scott Sandell® X X
Mr. Brooke Seawell Xk

* Committee Chairperson

() Mr. Bosworth was elected to serve on our Board of Directors in May 2015 and was appointed to serve as a
member of the Compensation Committee and the Nominating and Governance Committee, effective with such
appointment.

(2) Mr. Sandell served on the Compensation and Nominating and Corporate Governance committees prior to stepping
down from our Board in May 2015.

Our Board may establish other committees to facilitate the management of our business. The composition and

functions of each committee are described below. Members serve on these committees until their resignation or until

otherwise determined by our Board.

Audit Committee

During 2015, the Audit Committee held eight meetings. Our Audit Committee consists of Messrs. Seawell (as
chairperson), Jurgensen and McAdam, each of whom satisfies the independence requirements under the NYSE listing
standards and Rule 10A-3(b)(1) of the Exchange Act. Our Board has determined that each of Messrs. Seawell and
Jurgensen is an audit committee financial expert within the meaning of SEC regulations. Our Board has also
determined that each member of our Audit Committee has the requisite financial expertise required under the
applicable requirements of the NYSE. In arriving at this determination, our Board has examined each Audit
Committee member s scope of experience and the nature of their employment in the corporate finance sector. The
primary functions of this committee include:

reviewing and pre-approving the engagement of our independent registered public accounting firm to
perform audit services and any permissible non-audit services;
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evaluating the performance of our independent registered public accounting firm and deciding whether to retain
their services;

monitoring the rotation of partners on our engagement team of our independent registered public accounting firm;

reviewing our annual and quarterly financial statements and reports and discussing the statements and reports
with our independent registered public accounting firm and management, including a review of disclosures under
Management s Discussion and Analysis of Financial Condition and Results of Operations ;

considering and approving or disapproving of all related party transactions;

reviewing, with our independent registered public accounting firm and management, significant issues that may
arise regarding accounting principles and financial statement presentation, as well as matters concerning the
scope, adequacy and effectiveness of our financial controls;
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conducting a periodic assessment of the performance of the Audit Committee and its members, and the adequacy
of its charter; and

establishing procedures for the receipt, retention and treatment of complaints received by us regarding financial
controls, accounting or auditing matters.
The Board has adopted a written Audit Committee charter that is available to stockholders on the Company s website
at investors.tableau.com/corporate-governance.

Report of the Audit Committee(!)

The Audit Committee has reviewed and discussed the audited financial statements for the fiscal year ended
December 31, 2015 with management of the Company. The Audit Committee has discussed with the independent
registered public accounting firm the matters required to be discussed by Auditing Standard No. 16, Communications
with Audit Committees, as adopted by the Public Company Accounting Oversight Board. The Audit Committee has
also received the written disclosures and the letter from the independent registered public accounting firm required by
applicable requirements of the Public Company Accounting Oversight Board regarding the independent accountants
communications with the Audit Committee concerning independence and has discussed with the independent
registered public accounting firm the accounting firm s independence. Based on the foregoing, the Audit Committee of
the Board of Directors has recommended to the Board of Directors that the audited financial statements be included in
the Company s Annual Report on Form 10-K for the fiscal year ended December 31, 2015.

AupiT COMMITTEE OF THE BOARD OF
DIRECTORS

Mr. Brooke Seawell
Mr. Elliott Jurgensen, Jr.
Mr. John McAdam

(1) The material in this report is not soliciting material, is not deemed filed with the SEC and is not to be incorporated
by reference in any filing of the Company under the Securities Act of 1933, as amended, or the Exchange Act,
whether made before or after the date hereof and irrespective of any general incorporation language in any such
filing.

Compensation Committee

During 2015, the Compensation Committee held two meetings. At the beginning of 2015, the Compensation
Committee was composed of Mr. Jurgensen (as chairperson), Dr. Baskett and Mr. Sandell. In May 2015, Mr. Sandell
stepped down from our Board and Mr. Bosworth was appointed to the committee. Our Board has determined each
member of the Compensation Committee to be independent under the NYSE listing standards and the rules and
regulations of the SEC, a non-employee director as defined in Rule 16b-3 promulgated under the Exchange Act and an

outside director as that term is defined in Section 162(m) of the Code. The primary functions of this committee
include:
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determining the compensation and other terms of employment of our chief executive officer and our other
executive officers and reviewing and approving corporate performance goals and objectives relevant to such
compensation;

reviewing and approving the compensation of our directors;

administering our equity incentive plans, establishing guidelines, interpreting plan documents, selecting
participants and approving grants and awards;

reviewing and recommending to our Board the adoption, amendment and termination of our equity incentive
plans;
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reviewing with management our disclosures under the caption Compensation Discussion and Analysis and
recommending to our Board its inclusion in our periodic reports to be filed with the SEC; and

reviewing and evaluating, periodically, the performance of the Compensation Committee and the adequacy of its
charter.
The Board has adopted a written Compensation Committee charter that is available to stockholders on the Company s
website at investors.tableau.com/corporate-governance.

Additional information regarding the Compensation Committee s processes and procedures, including the role of
compensation consultants in evaluating the amount or form of executive and director compensation, can be found in
the Compensation Discussion and Analysis section of this proxy statement.

Compensation Committee Interlocks and Insider Participation

None of the members of the Compensation Committee is currently or has been at any time one of our officers or
employees. None of our executive officers currently serves, or has served during the last year, as a member of the
Board of Directors or Compensation Committee of any entity that has one or more executive officers serving as a
member of our Board or Compensation Committee.

Nominating and Corporate Governance Committee

During 2015, the Nominating and Corporate Governance Committee held two meetings. At the beginning of 2015, the
Nominating and Corporate Governance Committee was composed of Mr. McAdam (as chairperson) and Mr. Sandell.
In May 2015, Mr. Sandell stepped down from our Board and Mr. Bosworth was appointed to the committee. Our
Board has determined each member of the Nominating and Corporate Governance Committee to be independent
under the NYSE listing standards. The primary functions of this committee include:

reviewing periodically and evaluating director performance on our Board and its applicable committees and
recommending to our Board and management areas for improvement;

reviewing and recommending to our Board any amendments to our corporate governance policies; and

reviewing and assessing, periodically, the performance of the Nominating and Corporate Governance Committee
and the adequacy of its charter.
The Board has adopted a written Nominating and Corporate Governance Committee charter that is available to
stockholders on the Company s website at investors.tableau.com/corporate-governance.

The Nominating and Corporate Governance Committee believes that candidates for director should have certain
minimum qualifications, including the ability to read and understand basic financial statements, being over 21 years of
age and having the highest personal integrity and ethics. The Nominating and Corporate Governance Committee also
intends to consider such factors as possessing relevant expertise upon which to be able to offer advice and guidance to
management, having sufficient time to devote to the affairs of the Company, demonstrated excellence in his or her
field, having the ability to exercise sound business judgment and having the commitment to rigorously represent the
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long-term interests of the Company s stockholders. However, the Nominating and Corporate Governance Committee
retains the right to modify these qualifications from time to time. Candidates for director nominees are reviewed in the
context of the current composition of the Board, the operating requirements of the Company and the long-term
interests of stockholders. In conducting this assessment, the Nominating and Corporate Governance Committee
typically considers diversity, age, skills and such other factors as it deems appropriate, given the current needs of the
Board and the Company, to maintain a balance of knowledge, experience and capability. In the case of incumbent
directors whose terms of office are set to expire, the Nominating and Corporate Governance Committee reviews these
directors overall service to the
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Company during their terms, including the number of meetings attended, level of participation, quality of performance
and any other relationships and transactions that might impair the directors independence. In the case of new director
candidates, the Nominating and Corporate Governance Committee also determines whether the nominee is
independent for NYSE purposes, which determination is based upon applicable NYSE listing standards, applicable
SEC rules and regulations and the advice of counsel, if necessary. The Nominating and Corporate Governance
Committee may use its network of contacts to compile a list of potential candidates, but may also engage, if it deems
appropriate, a professional search firm. The Nominating and Corporate Governance Committee conducts any
appropriate and necessary inquiries into the backgrounds and qualifications of possible candidates after considering
the function and needs of the Board. The Nominating and Corporate Governance Committee meets to discuss and
consider the candidates qualifications and then selects a nominee for recommendation to the Board.

The Nominating and Corporate Governance Committee will consider director candidates recommended by
stockholders. The Nominating and Corporate Governance Committee does not intend to alter the manner in which it
evaluates candidates, including the minimum criteria set forth above, based on whether or not the candidate was
recommended by a stockholder. Stockholders who wish to recommend individuals for consideration by the
Nominating and Corporate Governance Committee to become nominees for election to the Board may do so by
delivering a written recommendation to the Nominating and Corporate Governance Committee at the following
address: 837 North 34th Street, Suite 200, Seattle, Washington 98103. Submissions must include the full name of the
proposed nominee, a description of the proposed nominee s business experience for at least the previous five years,
complete biographical information, a description of the proposed nominee s qualifications as a director and a
representation that the nominating stockholder is a beneficial or record holder of the Company s stock and has been a
holder for at least one year. Any such submission must be accompanied by the written consent of the proposed
nominee to be named as a nominee and to serve as a director if elected.

Stockholder Communications With the Board of Directors

Our Board has adopted a formal process by which stockholders may communicate with the Board or any of its
directors. This information is available on the Company s website at investors.tableau.com/corporate-governance. In
addition, any interested person may communicate directly with the lead independent director or the independent or
non-management directors. Persons interested in communicating directly with the independent or non-management
directors regarding their concerns or issues are referred to the procedures for such communications on the Company s
website at investors.tableau.com/corporate-governance.

Code of Business Conduct and Ethics

Our Board has adopted a Code of Business Conduct and Ethics that applies to all officers, directors and employees.
The Code of Business Conduct and Ethics is available on the Company s website at
investors.tableau.com/corporate-governance. We intend to disclose any amendments to this code, or any waivers of
its requirements, on our website to the extent required by the applicable rules and exchange requirements.

Corporate Governance Guidelines

The Board has adopted Corporate Governance Guidelines to assure that the Board will have the necessary authority
and practices in place to review and evaluate the Company s business operations as needed and to make decisions that
are independent of the Company s management. The guidelines are also intended to align the interests of directors and
management with those of the Company s stockholders. The Corporate Governance Guidelines set forth the practices
the Board intends to follow with respect to board composition and selection, board meetings and involvement of
senior management, Chief Executive Officer performance evaluation and succession planning, and board committees
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and compensation. The Corporate Governance Guidelines are available on the Company s website at
investors.tableau.com/corporate-governance.
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Other Policies

Our insider trading policy prohibits our employees, consultants and directors from engaging in transactions in
publicly-traded options, such as puts and calls, and other derivative securities with respect to the Company s securities.
This prohibition extends to any hedging, inherently speculative transaction or similar transaction designed to decrease
the risks associated with holding Company securities. In addition, all individuals covered by the insider trading policy,
including our directors and executive officers, are prohibited from pledging Company securities as collateral for loans
and may not hold Company securities in margin accounts.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of March 18, 2016, information regarding beneficial ownership of our capital stock
by:

each person, or group of affiliated persons, known by us to beneficially own more than 5% of our Class A
common stock or Class B common stock;

each of our named executive officers;

each of our directors and nominees for director; and

all of our current executive officers and directors as a group.
Beneficial ownership is determined according to the rules of the SEC and generally means that a person has beneficial
ownership of a security if he, she or it possesses sole or shared voting or investment power of that security, or has the
right to acquire beneficial ownership of that security within 60 days. Except as indicated by the footnotes below, we
believe, based on the information furnished to us, that the persons named in the table below have or will have sole
voting and investment power with respect to all shares of Class A common stock and Class B common stock shown
that they beneficially own, subject to community property laws where applicable.

Our calculation of the percentage of beneficial ownership is based on 55,045,930 shares of our Class A common stock
and 19,323,479 shares of our Class B common stock outstanding as of March 18, 2016. Class B common stock subject
to stock options currently exercisable or exercisable within 60 days of March 18, 2016, and Class A common stock
issuable upon the vesting of RSUs within 60 days of March 18, 2016, is deemed to be outstanding for computing the
percentage ownership of the person holding these stock options or RSUs, and the percentage ownership of any group
of which the holder is a member, but is not deemed outstanding for computing the percentage of any other person.

The table is based upon information supplied by officers, directors and principal stockholders and Schedules 13D and
13G filed with the SEC. The address of each executive officer and director, unless otherwise indicated by footnote, is
c/o Tableau Software, Inc., 837 North 34th Street, Suite 200, Seattle, Washington 98103.

Class A Common Stock Class B Common Stock % of
Total
Number of Number of Voting
Name of Beneficial Owner Shares % of Total Shares % of Total Power
Executive Officers, Directors and
Nominees for Director:
Christian Chabot(D 2,296 * 6,133,812 30.7% 24.1%
Christopher Stolte() 2,295 * 4,655,687 23.3% 18.3%
Thomas Walker(? 55,968 * 94,041 * *
Kelly Wright®) 277,122 * 171,855 * *
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Elissa Fink®

Keenan Conder®

Forest Baskett(®

Billy Bosworth(?

Patrick Hanrahan®

Elliott Jurgensen, Jr.©

John McAdam(0

Brooke Seawell(!D)

All executive officers and directors as a
group (12 persons)12)

Other 5% Stockholders:
The Vanguard Group, Inc.(3)

Matrix Capital Management Company LP
(14)

Table of Contents

4,767
16,524
23,178

903

4,984
5,504
12,322

405,863

3,595,738
3,000,000
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6.5%
5.4%

241,596
98,917
1,973,240
1,000
7,663,278
43,000
51,250
20,000

21,147,676

1.2%

10.2%

39.7%

99.8%

1.0%

8.0%

30.9%

79.4%

1.4%
1.2%
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* Represents beneficial ownership of less than 1% of the outstanding common stock.

Represents the voting power with respect to all shares of our Class A common stock and Class B common stock,
voting as a single class. Each share of Class A common stock is entitled to one vote per share and each share of
Class B common stock is entitled to ten votes per share. The Class A common stock and Class B common stock
vote together on all matters (including the election of directors) submitted to a vote of stockholders, except under
limited circumstances.

(1) Each of Mr. Chabot and Dr. Stolte ownership holdings include (i) 639,812 shares of Class B common stock
issuable pursuant to stock options exercisable within 60 days of March 18, 2016 and (ii) 313 shares of Class A
common stock issuable pursuant to RSUs within 60 days of March 18, 2016.

(2) Includes (i) 43,026 shares of Class A common stock held by the Thomas and Katherine Walker Living Trust, for
which Mr. Walker holds voting and dispositive power, (ii) 94,041 shares of Class B common stock issuable
pursuant to stock options exercisable within 60 days of March 18, 2016 and (iii) 4,986 shares of Class A common
stock issuable pursuant to RSUs within 60 days of March 18, 2016.

(3) Includes (i) 2,150 shares of Class A common stock held by the Wright Family Irrevocable Trust, for which
Ms. Wright holds voting and dispositive power, (ii) 171,855 shares of Class B common stock issuable pursuant to
stock options exercisable within 60 days of March 18, 2016 and (iii) 3,702 shares of Class A common stock
issuable pursuant to RSUs within 60 days of March 18, 2016.

(4) Includes (i) 103,676 shares of Class B common stock issuable pursuant to stock options exercisable within 60 days
of March 18, 2016 and (ii) 2,195 shares of Class A common stock issuable pursuant to RSUs within 60 days of
March 18, 2016.

(5) Includes (i) 98,917 shares of Class B common stock issuable pursuant to stock options exercisable within 60 days
of March 18, 2016 and (ii) 1,817 shares of Class A common stock issuable pursuant to RSUs within 60 days of
March 18, 2016.

(6) Includes (i) 23,178 shares of Class A common stock held by the Baskett Family Trust u/a 10/12/2010, for
which Dr. Baskett holds voting and dispositive power, (ii) 5,000 shares of Class B common stock issuable
pursuant to stock options exercisable within 60 days of March 18, 2016, (iii) 1,964,192 shares of Class B
common stock held by New Enterprise Associates 11, Limited Partnership (NEA 11) and (iv) 4,048 shares
of Class B common stock held by NEA Ventures 2004, L.P. (Ven 2004). The shares directly held by NEA
11 are indirectly beneficially owned by NEA Partners 11, Limited Partnership (NEA Partners 11), the sole
general partner of NEA 11, NEA 11 GP, LLC (NEA 11 LLC), the sole general partner of NEA Partners 11,
and each of the individual Managers of NEA 11, LLC, who are M. James Barrett, Peter J. Barris,
Dr. Baskett, Krishna Kittu Kolluri and Scott Sandell. The shares directly held by Ven 2004 are indirectly
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beneficially owned by J. Daniel Moore, the general partner of Ven 2004. Dr. Baskett and the indirect
holders of the shares held by NEA 11 and Ven 2004 referenced in (iii) and (iv) above disclaim beneficial
ownership thereof except to the extent of their actual pecuniary interest therein.

(7) Includes (i) 1,000 shares of Class B common stock issuable pursuant to stock options exercisable within 60 days of
March 18, 2016 and (ii) 903 shares of Class A common stock issuable pursuant to RSUs within 60 days of
March 18, 2016.

(8) Represents shares of Class B common stock held by the Patrick M. Hanrahan & Delle R. Maxwell Trust Dated
3/24/2008, for which Dr. Hanrahan holds voting and dispositive power.

(9) Includes (i) 43,000 shares of Class B common stock issuable pursuant to stock options exercisable within 60 days
of March 18, 2016 and (ii) 581 shares of Class A common stock issuable pursuant to RSUs within 60 days of
March 18, 2016.

(10)Includes 51,250 shares of Class B common stock issuable pursuant to stock options exercisable within 60 days of
March 18, 2016 and 581 shares of Class A common stock issuable pursuant to RSUs within 60 days of March 18,
2016.

(11)Includes (i) 10,000 shares of Class B common stock held by the Rosemary & A. Brooke Seawell Revocable Trust
dated 12/20/09, restated 6/29/10, for which Mr. Seawell holds voting and dispositive power, (ii) 10,000 shares of
Class B common stock issuable pursuant to stock options exercisable within 60 days of March 18, 2016 and
(iii) 581 shares of Class A common stock issuable pursuant to RSUs within