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INSTRUCTURE, INC.

6330 South 3000 East, Suite 700

Salt Lake City, UT 84121

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On May 24, 2019

Dear Instructure Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Instructure, Inc., a Delaware corporation
(the “Company”). The meeting will be held on Friday, May 24, 2019 at 10:00 a.m. local time at the Company’s executive
offices located at 6330 South 3000 East, Suite 700, Salt Lake City, UT, 84121 for the following purposes:

1.To elect the seven nominees for director named herein to the Board of Directors to hold office until the next
Annual Meeting and their successors are duly elected and qualified.

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

3.To ratify the selection by the Audit Committee of the Board of Directors of Ernst & Young LLP as the independent
registered public accounting firm of the Company for the year ending December 31, 2019.

4.To conduct any other business properly brought before the meeting.

These items of business are more fully described in the proxy statement accompanying this Notice.

The record date for the Annual Meeting is March 26, 2019. Only stockholders of record at the close of business on
that date may vote at the meeting or any adjournment thereof.

By Order of the Board of Directors

Matthew A. Kaminer
Executive Vice President, General Counsel and Secretary

Salt Lake City, UT
April 8, 2019

You are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting, please
complete, date, sign and return the proxy mailed to you, or vote over the telephone or the internet as instructed in
these materials, as promptly as possible in order to ensure your representation at the meeting. Even if you have voted
by proxy, you may still vote in person if you attend the meeting. Please note, however, that if your shares are held of
record by a broker, bank or other nominee and you wish to vote at the meeting, you must obtain a proxy issued in your
name from that record holder.
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INSTRUCTURE, INC.

6330 South 3000 East, Suite 700

Salt Lake City, UT 84121

PROXY STATEMENT

FOR THE 2019 ANNUAL MEETING OF STOCKHOLDERS

To Be Held On May 24, 2019

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

Why did I receive a notice regarding the availability of proxy materials on the internet?

Pursuant to rules adopted by the Securities and Exchange Commission (the “SEC”), we have elected to provide access to
our proxy materials over the internet. Accordingly, we have sent you a Notice of Internet Availability of Proxy

Materials (the “Notice”) because the Board of Directors of Instructure, Inc. (the “Company,” “Instructure” “we,” us” or “our”)
soliciting your proxy to vote at the 2019 Annual Meeting of Stockholders (the “Annual Meeting”), including at any
adjournments or postponements of the meeting. All stockholders will have the ability to access the proxy materials on
the website referred to in the Notice or request to receive a printed set of the proxy materials. Instructions on how to

access the proxy materials over the internet or to request a printed copy may be found in the Notice.

We intend to mail the Notice on or about April 8, 2019 to all stockholders of record entitled to vote at the Annual
Meeting.

Will I receive any other proxy materials by mail?

We may send you a proxy card, along with a second Notice, on or after April 16, 2019.

How do I attend the Annual Meeting?

The meeting will be held on Friday, May 24, 2019 at 10:00 a.m. local time at the Company’s executive offices located
at 6330 South 3000 East, Suite 700, Salt Lake City, UT, 84121. For directions to the Company’s executive offices,
please call us at (800) 203-6755. Information on how to vote in person at the Annual Meeting is discussed below.

Who can vote at the Annual Meeting?

Only stockholders of record at the close of business on March 26, 2019 will be entitled to vote at the Annual Meeting.
On this record date, there were 36,247,727 shares of common stock outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If on March 26, 2019 your shares were registered directly in your name with Instructure’s transfer agent,
Computershare Trust Company N.A., then you are a stockholder of record. As a stockholder of record, you may vote
in person at the meeting or vote by proxy. Whether or not you plan to attend the meeting, we urge you to fill out and
return the enclosed proxy card or vote by proxy over the telephone or on the internet as instructed below to ensure
your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank
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If on March 26, 2019 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 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.
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What am I voting on?
There are three matters scheduled for a vote:

election of seven directors;
approval, on an advisory basis, of the compensation of the Company’s named executive officers, as disclosed in this
proxy statement; and
ratification of selection by the Audit Committee of the Board of Directors of Ernst & Young LLP as the independent
registered public accounting firm of the Company for the year ending December 31, 2019.

What if another matter is properly brought before the meeting?

The Board of Directors 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 of Directors or you may “Withhold” your vote for any nominee
you specify. For each of the other matters to be voted on, 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 in person at the Annual Meeting, vote by proxy over the telephone,
vote by proxy through the internet or vote by proxy 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. You may still attend the Annual Meeting and vote in person even if you have already voted by proxy.

To vote in person, come to the Annual Meeting and we will give you a ballot when you arrive.
Lo vote using the proxy card, simply complete, sign and date the proxy card that may be delivered 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 over the telephone, dial toll-free 1-800-652-VOTE (8683) 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 Daylight Time on May 23, 2019 to be counted.
To vote through the internet, go to http://www.investorvote.com/INST 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 Daylight Time on May 23, 2019 to be counted.

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.
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Internet proxy voting will be 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 common stock you own as of March 26, 2019.
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 completing your proxy card, by telephone, through the internet
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 and on the frequency of stockholder votes on executive compensation), and certain corporate
governance proposals, even if management-supported. Ratification of the selection of auditors is considered a “routine”
matter. Accordingly, your broker or nominee may not vote your shares on Proposal Nos. 1 or 2 without your
instructions, but may vote your shares on Proposal 3 even in the absence of your instructions.

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 follows:

¢For” the election of each nominee for director;
#For” an advisory resolution approving named executive officer compensation; and
#For” the ratification of the selection by the Audit Committee of the Board of Directors of Ernst & Young LLP as the
independent registered public accounting firm of the Company for the year ending December 31, 2019.
If any other matter is properly presented at the meeting, your proxyholder (one of the individuals named on your
proxy card) will vote your shares using his 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.

What does it mean if I receive more than one Notice?
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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 the Notices to ensure that all of your shares are voted.

3
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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:

% ou may submit another properly completed proxy card with a later date.
Y ou may grant a subsequent proxy by telephone or through the internet.
Y ou may send a timely written notice that you are revoking your proxy to Instructure’s Secretary at 6330 South 3000
East, Suite 700, Salt Lake City, UT 84121.
Y ou 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 10, 2019, to our Corporate Secretary at 6330 South 3000 East, Suite 700, Salt Lake City, UT 84121, and
must comply with all applicable requirements of Rule 14a-8 promulgated under the Securities Exchange Act of 1934,
as amended (the “Exchange Act”); provided, however, that if our 2020 Annual Meeting of Stockholders is held before
April 24, 2020 or after June 23, 2020, then the deadline is a reasonable amount of time prior to the date we begin to
print and mail our proxy statement for the 2020 Annual Meeting of Stockholders. If you wish to submit a proposal
(including a director nomination) at the 2020 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 24, 2020, nor earlier than the close of business on January 25, 2020; provided, however, that if our 2020
Annual Meeting of Stockholders is held before April 24, 2020 or after June 23, 2020, then the proposal must be
received no 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, 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. Abstentions on Proposal Nos. 2 and 3 will be
counted towards the vote and will have the same effect as “Against” votes. Broker non-votes have no effect on the
outcome of the vote for any proposal.

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.”

4

10



Edgar Filing: INSTRUCTURE INC - Form DEF 14A

11



Edgar Filing: INSTRUCTURE INC - Form DEF 14A

How many votes are needed to approve each proposal?

For the election of directors, the seven nominees receiving the most “For” votes from the holders of shares present in
person or represented by proxy and entitled to vote on the election of directors will be elected. Only votes “For” or
“Withhold” will affect the outcome.
For the approval of the advisory vote to approve named executive officer compensation, Proposal No. 2 must receive
“For” votes from the holders of a majority of shares present in person or represented by proxy and entitled to vote on
the matter. If you abstain from voting, it will have the same effect as an “Against” vote. Broker non-votes will have no
effect.
For the ratification of the selection of Ernst & Young LLP as the Company’s independent registered public
accounting firm for the year ending December 31, 2019, must receive ‘“For” votes from the holders of a majority of
shares present in person or represented by proxy and entitled to vote on the matter. If you “Abstain” from voting, it will
have the same effect as an “Against” vote. Broker non-votes will have no effect, however, Proposal No. 3 is considered
a routine matter, and therefore no broker non-votes are expected to exist in connection with Proposal No. 3.

What is the quorum requirement?

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders holding at
least a majority of the voting power of the outstanding shares of stock entitled to vote are present at the meeting in
person or represented by proxy. On the record date, there were 36,247,727 shares outstanding and entitled to vote.

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 a majority of the voting power of
the outstanding shares of stock entitled to vote present at the 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 Annual 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 Annual Meeting. If final
voting results are 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.

5
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Proposal No. 1

Election Of Directors

Instructure’s Board of Directors currently consists of seven directors. All seven nominees are currently serving as
directors and are standing for re-election. Each director to be elected and qualified will hold office until the next
annual meeting of stockholders and until his or her successor is elected, or, if sooner, until the director’s death,
resignation or removal. It is the Company’s policy to invite nominees for directors to attend the Annual Meeting. Three
of the directors attended the 2018 Annual Meeting of Stockholders.

Each of Joshua L. Coates, Steven A. Collins, William M. Conroy, Ellen Levy, Kevin Thompson and Lloyd G.
Waterhouse were previously elected as directors by the stockholders of the Company at the 2018 Annual Meeting of
Stockholders. Daniel T. Goldsmith was appointed by the then current members of the Board of Directors on October
29, 2018 to fill a vacant seat.

Directors are elected by a plurality of the votes of the holders of shares of common stock present in person or
represented by proxy and entitled to vote on the election of directors. Accordingly, the seven 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 seven nominees named below. If any nominee becomes unavailable for
election as a result of an unexpected occurrence, your shares will be voted for the election of a substitute nominee
proposed by Instructure. Each person nominated for election has agreed to serve if elected. The Company’s
management has no reason to believe that any nominee will be unable to serve.

Nominees

The following is a brief biography of each nominee for director and a discussion of the specific experience,
qualifications, attributes or skills of each nominee that led the Nominating and Corporate Governance Committee to
recommend that person as a nominee for director, as of the date of this proxy statement.

The Nominating and Corporate Governance Committee seeks to assemble a board that, as a whole, possesses the
appropriate balance of professional and industry knowledge, financial expertise and high-level management
experience necessary to oversee and direct the Company’s business. To that end, the Committee has identified and
evaluated nominees in the broader context of the Board of Directors’ overall composition, with the goal of recruiting
members who complement and strengthen the skills of other members and who also exhibit integrity, collegiality,
sound business judgment and other qualities that the Committee views as critical to effective functioning of the Board
of Directors. The brief biographies below include information, as of March 31, 2019, regarding the specific and
particular experience, qualifications, attributes or skills of each director or nominee that led the Committee to believe
that that nominee should continue to serve on the Board of Directors. However, each of the members of the
Committee may have a variety of reasons why he or she believes a particular person would be an appropriate nominee
for the Board of Directors, and these views may differ from the views of other members.

Name Age Position(s)

Daniel T. Goldsmith 44 Chief Executive Officer
Joshua L. Coates 45  Director

Steven A. Collins 54 Director

William M. Conroy 59 Director

Ellen Levy 49 Director

Kevin Thompson 53 Director

Lloyd G. Waterhouse 67 Director
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Daniel T. Goldsmith has served as our Chief Executive Officer since January 2019 and as a member of our board of
directors since October 2018. From June 2018 to December 2018, Mr. Goldsmith served as our President. From
March 2016 to June 2018, Mr. Goldsmith served as Executive Vice President of Global Accounts of Veeva Systems
Inc., a cloud provider for life sciences. From January 2014 to March 2016, Mr. Goldsmith served as Chief Strategy
Officer of Veeva, and from April 2010 to January 2014, he served as General Manager, Europe and Emerging
Markets at Veeva. Prior to his time at Veeva, Mr. Goldsmith held leadership positions at Accenture,
PricewaterhouseCoopers and IBM. Mr. Goldsmith holds a B.S. degree in mechanical engineering from the University
of Rochester.

The Nominating and Corporate Governance Committee believes that Mr. Goldsmith is qualified to serve on our Board
of Directors due to his role as our Chief Executive Officer and his extensive background in the software industry.

Joshua L. Coates has served as a member of our Board of Directors since January 2010 and as Executive Chairman of
our Board of Directors since January 2019. From October 2010 to October 2018, Mr. Coates served as our Chief
Executive Officer. From 2007 to 2009, Mr. Coates served as Chief Technology Officer of the advanced development
group at EMC Corporation, a provider of online information backup and recovery services. In 2005, Mr. Coates
founded Berkeley Data Systems, which operated mozy.com, an online storage company, where he served as Founder
and Chief Executive Officer until it was acquired by EMC in 2007. In 1999, Mr. Coates founded Scale Eight, a
software company, where he served as Founder, Chief Technology Officer and member of the board of directors.

Mr. Coates holds a B.S. in computer science from University of California, Berkeley.

The Nominating and Corporate Governance Committee believes that Mr. Coates is qualified to serve on our Board of
Directors due to his extensive knowledge of our Company and his extensive background in the software industry.

Steven A. Collins has served as a member of our Board of Directors since May 2014. From 2011 to February 2014,
Mr. Collins served as the Executive Vice President and Chief Financial Officer of ExactTarget Inc., a cross-channel
digital marketing company. From 2003 to 2011, Mr. Collins was with NAVTEQ Corporation, a digital mapping
company, and served as the Vice President of Finance and the Senior Vice President of Finance & Accounting prior to
being named Chief Financial Officer. Mr. Collins currently serves on the board of directors of Shopify, Inc. Mr.
Collins previously served on the board of directors of Mulesoft, Inc. Mr. Collins holds a B.S. in industrial engineering
from Iowa State University and an M.B.A. from the Wharton School of the University of Pennsylvania. Mr. Collins is
a Certified Public Accountant.

The Nominating and Corporate Governance Committee believes that Mr. Collins is qualified to serve on our Board of
Directors due to his software industry experience, including his experience in finance.

William M. Conroy has served as a member of our Board of Directors since May 2013. Since March 2011,

Mr. Conroy has served as President of Conroy Advisors, LLC, a consulting company. From March 2010 to March
2011, he served as Solutions Executive in the information management organization of IBM. From 2002 to 2010,

Mr. Conroy served as President, Chief Executive Officer and a member of the board of directors of Initiate Systems,
Inc., a software company, until it was acquired by IBM in 2010. From 2001 to 2002, he served as President and Chief
Operating Officer of Click Commerce, Inc., a business applications company. From 2000 to 2001, he served as a
Partner with Insight Capital Group, a global private equity firm. From 1997 to 2000, Mr. Conroy served as Executive
Vice President and Chief Operating Officer of TenFold Corporation, a software company. Prior to joining TenFold, he
served in various capacities at Oracle Corporation, most recently as group vice president. Mr. Conroy holds a B.S. in
business administration from Bowling Green State University.
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The Nominating and Corporate Governance Committee believes that Mr. Conroy is qualified to serve on our Board of
Directors due to consulting and investment experience and his service on the boards of directors of other companies in
the information technology industry.

7
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Ellen Levy has served as a member of our Board of Directors since August 2015. Since April 2012, Dr. Levy has
served as Managing Director of Silicon Valley Connect, LLC, a management consulting company. From 2008 to
April 2012, Dr. Levy served in various roles at LinkedIn Corporation, a professional social networking internet
service, serving most recently as Vice President Strategic Initiatives since March 2010. From 2006 to 2008, Dr. Levy
served as the Executive Director of the Media X Program at Stanford University. Prior to 2006, Dr. Levy served as
Vice President of Corporate Development and Strategy at startups in both the consumer internet industry and the
online publishing industry, as well as having held roles in both PriceWaterhouse Coopers’ Technology Core
Consulting Group and at Apple Computer. Dr. Levy currently serves on the board of directors of Walker & Dunlop,
Inc. Dr. Levy holds a B.A. from the University of Michigan and an M.A. and Ph.D. in cognitive psychology from
Stanford University.

The Nominating and Corporate Governance Committee believes that Dr. Levy is qualified to serve on our Board of
Directors due to her experience working with software and other technology companies.

Kevin Thompson has served as a member of our Board of Directors since November 2016. Mr. Thompson is currently
President and Chief Executive Officer of SolarWinds Inc., an enterprise information technology infrastructure
management software company, and has held several positions since he joined the Company in 2006. Prior to joining
SolarWinds, Mr. Thompson was Chief Financial Officer of Surgient, Inc., a software company, from November 2005
until March 2006 and was Senior Vice President and Chief Financial Officer at SAS Institute, a business intelligence
software company, from September 2004 until November 2005. From October 2000 until August 2004, Mr.
Thompson served as Executive Vice President and Chief Financial Officer of Red Hat, Inc., an enterprise software
company. Mr. Thompson currently serves on the board of directors of SolarWinds, Inc. and BlackLine, Inc. Mr.
Thompson holds a B.B.A. from the University of Oklahoma.

The Nominating and Corporate Governance Committee believes that Mr. Thompson is qualified to serve on our Board
of Directors due to his extensive experience working with software and other technology companies.

Lloyd G. Waterhouse has served as a member of our Board of Directors since August 2015. Since October 2017, Mr.
Waterhouse has served as the Chief Executive Officer of McGraw-Hill Education, a learning sciences company, a
position he also held from June 2012 to April 2014. From 2006 to December 2007, Mr. Waterhouse served as Chief
Executive Officer and President of Harcourt Education Group, a global education company, and served as an
independent director and consultant from August 2004 to September 2006. From 2001 to 2004, he served as Chief
Executive Officer and Chairman of Reynolds and Reynolds Co., a leading provider of integrated solutions to
automotive retailers. From May 2010 to February 2016, Mr. Waterhouse served on the board of directors of
SolarWinds, Inc. Mr. Waterhouse holds a B.S. in finance from Pennsylvania State University and an M.B.A. from
Youngstown State University.

The Nominating and Corporate Governance Committee believes that Mr. Waterhouse is qualified to serve on our
Board of Directors due to his experience as a senior executive, particularly within the education industry, and as a
director of publicly traded companies.
The Board Of Directors Recommends

A Vote In Favor Of Each Named Nominee.

8
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INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Independence Of The Board Of Directors

As required under the NYSE listing standards, a majority of the members of a listed company’s Board of Directors
must qualify as “independent,” as affirmatively determined by the Board of Directors. The Board of Directors consults
with the Company’s counsel to ensure that the Board of Director’s determinations are consistent with relevant securities
and other laws and regulations regarding the definition of “independent,” including those set forth in pertinent listing
standards of NYSE, as in effect from time to time.

Consistent with these considerations, after review of all relevant identified transactions or relationships between each
director, or any of his or her family members, and the Companys, its senior management and its independent auditors,
the Board of Directors has affirmatively determined that all of the directors are, except for Messrs. Coates and
Goldsmith, independent directors within the meaning of the applicable NYSE listing standards. In making this
determination, the Board of Directors found that none of these directors had a material or other disqualifying
relationship with the Company. The Board of Directors also considered Mr. Conroy’s prior consulting relationship
with the Company in making the determination that Mr. Conroy is independent. Mr. Conroy’s consulting relationship
with the Company was terminated in 2016. Mr. Goldsmith, our Chief Executive Officer, by virtue of his current
employment with Instructure is not considered an independent director. Mr. Coates, our prior Chief Executive Officer,
by virtue of his recent employment with Instructure is not considered an independent director.

Board Leadership Structure

In accordance with our Corporate Governance Guidelines, a copy of which is posted on our website at
https://ir.instructure.com/investors/governance/default.aspx, our Board of Directors does not have a policy as to
whether the positions Chairman of the Board and Chief Executive Officer should be separate. Our Board of Directors
believes that it should have the flexibility to make this determination as circumstances require and in a manner that it
believes is best to provide appropriate leadership for the Company. The Board of Directors believes that its current
leadership structure, with Mr. Coates serving as Executive Chairman, is appropriate because it enables the Board, as a
whole, to engage in oversight of management, promote communication and collaboration between management and
the Board, and oversee governance matters, while allowing our Chief Executive Officer to focus on his primary
responsibility, the operational leadership and strategic direction of the Company In addition, the Company believes
that it is advantageous to have an Executive Chairman with an extensive history with and knowledge of the Company
(as is the case with Mr. Coates, the Company’s former Chief Executive Officer) as compared to a relatively less
informed independent Chairman.

Role Of The Board Of Directors In Risk Oversight

One of the Board of Director’s key functions is informed oversight of the Company’s risk management process. The
Board of Directors does not have a standing risk management committee, but rather administers this oversight
function directly through the Board of Directors as a whole, as well as through various Board of Directors standing
committees that address risks inherent in their respective areas of oversight. In particular, our Board of Directors 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 Audit Committee reviews the Company’s major risk exposures,
including with respect to cybersecurity, with management on a quarterly basis, during which the audit committee has
the opportunity to review and direct the Company’s risk management process. Our Nominating and Corporate
Governance Committee monitors the effectiveness of our corporate governance guidelines, including whether they are
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successful in preventing illegal or improper liability-creating conduct. Our Compensation Committee assesses and
monitors whether any of our compensation programs, policies and practices has the potential to encourage excessive

risk-taking.
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Meetings Of The Board Of Directors

The Board of Directors met six times during 2018. All directors attended at least 75% of the aggregate number of
meetings of the Board of Directors and of the committees on which they served that were held during the portion of
the last year for which they were directors or committee members, respectively.

As required under applicable NYSE listing standards, the Company’s non-management directors meet in regularly
scheduled executive sessions at which only non-management directors are present. The Chairs of the Audit
Committee, the Compensation Committee and the Nominating and Corporate Governance Committee alternate
presiding over the executive sessions.

Information Regarding Committees Of The Board Of Directors
The Board of Directors has several committees, including an Audit Committee, a Compensation Committee and a

Nominating and Corporate Governance Committee. The following table provides membership and meeting
information for 2018 for each such committees:

Nominating and

Corporate
Name Audit Compensation Governance
Joshua L. Coates
Steven A. Collins xX* X
William M. Conroy X* X
Daniel T. Goldsmith
Ellen Levy X X
Jim Steele() X
Kevin Thompson X
Lloyd G. Waterhouse X X*
Total meetings in 2018 7 7 3

* Committee Chairperson

(1)Mr. Steele, a former director, was a member of the Compensation Committee from January 2018 until May 2018,
when he did not stand for re-election at our 2018 annual meeting of stockholders.

Audit Committee

The Audit Committee of the Board of Directors was established by the Board of Directors in accordance with
Section 3(a)(58)(A) of the Exchange Act, to oversee the Company’s corporate accounting and financial reporting
processes and audits of its financial statements. The primary purpose of the Audit Committee is to discharge the
responsibilities of our Board of Directors with respect to our accounting, financial and other reporting and internal
control practices and to oversee our independent registered accounting firm. Specific responsibilities of our Audit
Committee include:

selecting a qualified firm to serve as the independent registered public accounting firm to audit our financial
statements;

helping to ensure the independence and performance of the independent registered public accounting firm;
discussing the scope and results of the audit with the independent registered public accounting firm, and reviewing,
with management and the independent accountants, our interim and year-end operating results;
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developing procedures for employees to submit concerns anonymously about questionable accounting or audit
matters;

reviewing our policies on risk assessment and risk management;
10
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reviewing related party transactions;

obtaining and reviewing a report by the independent registered public accounting firm at least annually, that

describes our internal quality-control procedures, any material issues with such procedures, and any steps taken to

deal with such issues when required by applicable law; and

approving (or, as permitted, pre-approving) all audit and all permissible non-audit service to be performed by the

independent registered public accounting firm.
Our Audit Committee consists of Messrs. Collins, Thompson and Waterhouse, each of whom satisfies the
independence requirements under the NYSE listing standards and Rule 10A-3(b)(1) of the Exchange Act. The
chairman of our Audit Committee is Mr. Collins. Our Board of Directors has determined that Mr. Collins is an “audit
committee financial expert” within the meaning of SEC regulations. Our Board of Directors 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, the Board of Directors has examined each Audit Committee member’s
scope of experience and the nature of their employment in the corporate finance sector.

The Audit Committee met seven times during 2018. The Board of Directors has adopted a written Audit Committee
charter that is available to stockholders on the Company’s website at
https://ir.instructure.com/investors/governance/default.aspx.

Compensation Committee

The Compensation Committee of the Board of Directors acts on behalf of the Board of Directors to review, adopt and
oversee the Company’s compensation strategy, policies, plans and programs, including:

reviewing and approving, or recommending that our Board of Directors approve, the compensation of our executive

officers;

reviewing and recommending to our Board of Directors the compensation of our non-employee directors;

administering our stock and equity incentive plans;

selecting independent compensation consultants and other advisors and assessing whether there are any conflicts of

interest with any of the committee’s compensation advisors;

reviewing and approving, or recommending that our Board of Directors approve, incentive compensation and equity

incentive plans, severance agreements, change-of-control protections and any other compensatory arrangements for

our executive officers and other senior management, as appropriate;

reviewing and establishing general policies relating to compensation and benefits of our employees;

reviewing our overall compensation philosophy; and

reviewing with management our Compensation Discussion and Analysis and considering whether to recommend that

it be included in the appropriate securities and exchange commission and other filings.
The Compensation Committee currently consists of Messrs. Collins and Conroy and Dr. Levy. Mr. Steele, a former
director, was a member of the Compensation Committee during 2018. All members of our Compensation Committee
are independent as independence is currently defined in NYSE Listed Company Manual Section 303A.02 as applied
to compensation committee members. In addition, our Board of Directors has determined each of Messrs. Collins and
Conroy and Dr. Levy to be independent under the rules and regulations of the SEC, a “non-employee director” as
defined in Rule 16b-3 promulgated under the Exchange Act. Further, our Board of Directors has determined that each
of Mr. Collins and Dr. Levy to be an “outside director” as that term is defined in Section 162(m) of the Internal Revenue
Code, or the Code.
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The Compensation Committee met seven times during 2018. The Board of Directors has adopted a written
Compensation Committee charter that is available to stockholders on the Company’s website at
https://ir.instructure.com/investors/governance/default.aspx.

Compensation Committee Interlocks and Insider Participation

As noted above, the Company’s Compensation Committee currently consists of Messrs. Collins and Conroy and Dr.
Levy. Mr. Steele, a former director, was a member of the Compensation Committee during 2018. None of the
members of the Compensation Committee or Mr. Steele 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 of Directors or Compensation Committee.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee of the Board of Directors oversees our corporate governance
function. The primary functions of this committee include:

tdentifying, evaluating and selecting, or recommending that our Board of Directors approve, nominees for election to

our Board of Directors;

evaluating the performance of our Board of Directors and of individual directors;

reviewing developments in corporate governance practices;

evaluating the adequacy of our corporate governance practices and reporting;

reviewing management succession plans; and

developing and making recommendations to our Board of Directors regarding corporate governance guidelines and

matters.
The Nominating and Corporate Governance Committee consists of Messrs. Conroy and Waterhouse and Dr. Levy. All
members of the Nominating and Corporate Governance Committee are independent as independence is currently
defined in NYSE Listed Company Manual Section 303A.02.

The Nominating and Corporate Governance Committee met three times during 2018. The Board of Directors has
adopted a written Nominating and Corporate Governance Committee charter that is available to stockholders on the
Company’s website and https://ir.instructure.com/investors/governance/default.aspx.

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
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 of Directors, 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 of Directors and the Company, to maintain a balance of knowledge, experience and capability.
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The Nominating and Corporate Governance Committee reviews each directors’ overall service to the Company during
his or her term, including the number of meetings attended, level of participation, quality of performance and any
other relationships and transactions that might impair the directors’ independence. The Committee also takes into
account any results of the Board of Director’s self-evaluation, which we intend to conduct annually. 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 then uses 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 of Directors. The Nominating and Corporate Governance Committee meets to
discuss and consider the candidates’ qualifications and then selects a nominee for recommendation to the Board of
Directors.

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 of Directors may do
so by delivering a written recommendation to the Nominating and Corporate Governance Committee at the following
address: 6330 South 3000 East, Suite 700 Salt Lake City, UT 84121. 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. 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

Stockholders or interested parties who wish to communicate with our board of directors or with an individual director
may do so by mail to our board of directors or the individual director, care of our Secretary at 6330 South 3000 East,
Suite 700 Salt Lake City, UT 84121. The communication should indicate that it contains a stockholder or interested
party communication. All such communication will be forwarded to the director or directors to whom the
communications are addressed.

Code Of Ethics

The Company has adopted the 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
https://ir.instructure.com/investors/governance/default.aspx. If the Company makes any substantive amendments to
the Code of Business Conduct and Ethics or grants any waiver from a provision of the Code to any executive officer
or director, the Company will promptly disclose the nature of the amendment or waiver on its website.

Corporate Governance Guidelines

The Board of Directors has documented the governance practices followed by the Company by adopting Corporate
Governance Guidelines to assure that the Board of Directors 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 of
Directors intends to follow with respect to board composition and selection, board meetings and involvement of senior
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management, Chief Executive Officer performance evaluation and succession planning, and board committees and
compensation. The Corporate Governance Guidelines may be viewed at
https://ir.instructure.com/investors/governance/default.aspx.
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Proposal No. 2

Advisory Vote On Named Executive Officer Compensation

Pursuant to Section 14A of the Exchange Act, we are asking our stockholders to approve, on an advisory basis, the
compensation of our named executive officers as disclosed in this proxy statement in accordance with SEC rules. This
vote is not intended to address any specific item of compensation, but rather the overall compensation of our named
executive officers and the philosophy, policies and practices described in this proxy statement.

The compensation of our named executive officers is disclosed in the Compensation Discussion and Analysis, the
compensation tables and the related narrative disclosure contained on pages 24 to 33 of this proxy statement. As
discussed in those disclosures, we believe that our compensation policies and decisions are appropriately designed to
align the interests of our named executive officers with those of our stockholders, to emphasize strong
pay-for-performance principles and to enable us to attract and retain talented and experienced executives to lead the
Company in a competitive environment.

Applying these philosophies, the Compensation Committee of our Board has set specific compensation goals designed
to help the Company achieve our short-term and long-term business and performance objectives. The Compensation
Committee uses a competitive market analysis when determining base salary and total cash compensation and in
awarding long-term equity compensation. With respect to 2018, the Compensation Committee evaluated our executive
compensation levels against competitive market data which consisted of a blend of software companies included in
the Radford Global Technology Survey with annual revenue ranging from $50 million to $499 million as well as a
group of companies that Compensia identified as our peers (the “Peer Review Report”).

The Compensation Committee believes that each of the base salary and total cash compensation applicable to our
named executive officers should be at approximately the 50th percentile of the respective base salary and total cash
compensation data contained in the Peer Review Report and has used these reference points as guidance in its
decision-making. To determine the level of each component of an executive’s target total cash compensation, the
Compensation Committee first considers the prior year’s base salary and total cash compensation. The Compensation
Committee then considers the relevant base salary and total cash compensation target information in its competitive
market analysis to ascertain the percentile that the prior year’s salary and total cash compensation target represents,
respectively. After taking this information into consideration, the Compensation Committee then sets each such
executive’s base salary and total cash compensation with reference to the 50th percentile of the base salary and total
cash compensation for comparable positions identified in the competitive market analysis.

In 2018, base salaries, potential performance-based bonuses, and the target total cash compensation, assuming
achievement of performance goals, of our named executive officers each ranged from the 40th to 60th percentile of
the market data in the Peer Review Report.

With regard to long-term equity incentive compensation, the Compensation Committee sets the long-term equity
compensation of the named executive officers with an eye toward the 50th percentile of the comparative long-term
equity compensation data contained in the Peer Review Report. In 2018, the value of such compensation awarded to
our named executive officers, calculated using Black-Scholes-Merton valuation methodology for stock option awards,
ranged from the 43rd percentile to the 72nd percentile of the comparable market data contained in the Peer Review
Report. Such a valuation is necessarily sensitive to movement in the stock price of the target stock.

In summary, the elements of our executive compensation program as well as the amount of compensation paid to our

named executive officers emphasize strong pay-for-performance principles and provide reasonable compensation to
our named executive officers.
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Unless our Board modifies its policy on the frequency of future advisory votes on the compensation of our named
executive officers, the next advisory vote on the compensation of our named executive officers will be held at the
2020 Annual Meeting of Stockholders. In addition, our stockholders will be able to indicate by advisory vote at our
2024 Annual Meeting of Stockholders their preference as to the frequency of future advisory votes.
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For these reasons, the Board is asking stockholders to support the compensation of the Company’s named executive

officers as described in this proxy statement by casting a non-binding advisory vote “FOR” the following resolution:

"RESOLVED, that the Company’s stockholders approve, on an advisory basis, the compensation of the named
executive officers, as disclosed in the Company’s Proxy Statement for the 2019 Annual Meeting of Stockholders
pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including the
Compensation Discussion and Analysis, the 2018 Summary Compensation Table and the other related tables and
disclosure.”

While the advisory vote we are asking you to cast is non-binding, the Compensation Committee and the Board value

the views of our stockholders and will take into account the outcome of the vote when considering future
compensation decisions for our executive officers.

Adpvisory approval of this proposal requires the vote of the holders of a majority of the 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 No. 2
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Proposal No. 3
Ratification Of Selection Of Independent Registered Public Accounting Firm

The Audit Committee of the Board of Directors has selected Ernst & Young LLP as the Company’s independent
registered public accounting firm for the year ending December 31, 2019, 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. Ernst & Young LLP has audited the Company’s financial statements since 2012. Representatives of
Ernst & Young 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 Ernst & Young LLP as the Company’s independent registered public accounting firm. However, the Audit
Committee of the Board of Directors is submitting the selection of Ernst & Young LLP to the stockholders for
ratification as a matter of good corporate practice. If the stockholders fail to ratify the selection, the Audit Committee
of the Board of Directors will reconsider whether or not to retain that firm. Even if the selection is ratified, the Audit
Committee of the Board of Directors 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 a majority of the shares present in person or represented by proxy and entitled to
vote on the matter at the Annual Meeting will be required to ratify the selection of Ernst & Young LLP.

Principal Accountant Fees And Services

The following table represents aggregate fees billed to the Company for 2018 and 2017, by Ernst & Young LLP, the
Company’s principal accountant.

2018 2017
Audit Fees $891,611 1»$1,266,900 (2
Tax Fees® 15,450 20,000
All Other Fees® 6,905 2,790
Total Fees $913,966
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