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”) is 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
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.

•

To 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?
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.
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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:
•

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 Instructure’s Secretary at
6330 South 3000 East, Suite 700, Salt Lake City, UT 84121.

•

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 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.”
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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 nonvotes 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 nonvotes 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.
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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

Daniel T. Goldsmith ..........................
Joshua L. Coates ................................
Steven A. Collins ...............................
William M. Conroy............................
Ellen Levy..........................................
Kevin Thompson ...............................
Lloyd G. Waterhouse.........................

Age

44
45
54
59
49
53
67

Chief Executive Officer
Director
Director
Director
Director
Director
Director
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Position(s)

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.
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.
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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.
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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 Company, 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 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:

Name

Joshua L. Coates
Steven A. Collins ...............................................................................
William M. Conroy............................................................................
Daniel T. Goldsmith
Ellen Levy..........................................................................................
Jim Steele(1) ........................................................................................
Kevin Thompson................................................................................
Lloyd G. Waterhouse .........................................................................
Total meetings in 2018.......................................................................

Audit

Compensation

Nominating and
Corporate
Governance

X*

X
X*

X

X
X
7

X
X
7

X
X*
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;

•

developing procedures for employees to submit concerns anonymously about questionable accounting
or audit matters;

•

reviewing our policies on risk assessment and risk management;
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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:
•

identifying, 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 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-forperformance 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.
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.
Advisory 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(3)....................................................................
15,450
20,000
All Other Fees(4)...........................................................
6,905
2,790
Total Fees .................................................................... $ 913,966 $1,289,690
(1)

Includes the aggregate fees related to the integrated audit of our annual consolidated financial statements,
reviews of our interim financial statements, services rendered in connection with the filing of our registration
statements, and the issuance of comfort letters and consents.

(2)

Includes the aggregate fees related to the integrated audit of our annual consolidated financial statements,
adoption of the new accounting standard ASC 606, reviews of our interim financial statements, and services
rendered in connection with the filing of our registration statements.

(3)

Includes fees for Ernst & Young LLP’s review of our Section 382 analysis.

(4)

Includes fee for subscription to Ernst & Young LLP’s accounting research tool.

All fees described above were pre-approved by the Audit Committee.
In connection with the audit of the 2018 financial statements, the Company entered into an engagement agreement
with Ernst & Young LLP that sets forth the terms by which Ernst & Young 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 Charter of the Audit Committee provides for the pre-approval of audit and non-audit services rendered by the
Company’s independent registered public accounting firm, Ernst & Young LLP. The Audit Committee 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 may be delegated to one or more of the
Audit Committee’s members, but the decision must be reported to the full Audit Committee at its next scheduled
meeting.
The Audit Committee has determined that the rendering of services by Ernst & Young LLP is compatible with
maintaining the principal accountant’s independence.
THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF PROPOSAL NO. 3.
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Report of the Audit Committee of the Board of Directors(1)
The Audit Committee has reviewed and discussed the audited financial statements for the year ended December 31,
2018 with management of the Company. The Audit Committee has discussed with the independent registered public
accounting firm the matters required to be discussed pursuant to applicable requirements of the Public Company
Accounting Oversight Board (“PCAOB”) and the SEC. The Audit Committee has also received the written
disclosures and the letter from the independent registered public accounting firm required by PCAOB Ethics and
Independence Rule 3526, Communications with Audit Committees Concerning Independence, regarding the
auditor’s independence, and has discussed with the independent registered public accounting firm the accounting
firm’s independence.
Based on the foregoing, the Audit Committee 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 year ended December 31, 2018.
Mr. Steven A. Collins (chairman)
Mr. Lloyd G. Waterhouse
Mr. Kevin B. Thompson
(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 (the
“Securities Act”) or the Exchange Act, whether made before or after the date hereof and irrespective of any
general incorporation language in any such filing.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth information with respect to the beneficial ownership of our common stock as of
February 28, 2019 by:
•

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

•

each of our named executive officers;

•

each of our directors; and

•

all of our executive officers and directors as a group.

We have based our calculation of beneficial ownership on 35,193,296 shares of common stock outstanding on
February 28, 2019. This table is based upon information supplied by officers, directors and principal stockholders,
filings filed with the SEC pursuant to Section 16 of the Exchange Act and Schedules 13D and 13G filed with the
SEC. Beneficial ownership is determined in accordance with the rules of the SEC and generally includes any shares
over which a person exercises sole or shared voting or investment power. Shares of common stock issuable under
options or warrants that are exercisable within 60 days after February 28, 2019 are deemed beneficially owned and
such shares are used in computing the percentage ownership of the person holding the options or warrants, but are
not deemed outstanding for the purpose of computing the percentage ownership of any other person. The
information contained in the following table is not necessarily indicative of beneficial ownership for any other
purpose, and the inclusion of any shares in the table does not constitute an admission of beneficial ownership of
those shares.
Unless otherwise indicated below, to our knowledge, all persons named in the table have sole voting and dispositive
power with respect to their shares of common stock, except to the extent authority is shared by spouses under
community property laws. Unless otherwise indicated, the address of each beneficial owner listed in the table below
is c/o Instructure, Inc., 6330 South 3000 East, Suite 700, Salt Lake City, UT 84121.

Name and Address of Beneficial Owner

Greater than 5% stockholders
Nine Ten Partners LP(1) .................................................
JPMorgan Chase & Co.(2) ..............................................
BlackRock, Inc.(3) ..........................................................
William E. Oberndorf....................................................
Foxhaven Asset Management, LP(4) ..............................
Directors and Named Executive Officers
Daniel T. Goldsmith (5) ..................................................
Joshua L. Coates(6) .........................................................
Steven B. Kaminsky(7) ...................................................
Matthew A. Kaminer(8) ..................................................
Mitchell E. Macfarlane..................................................
Steven A. Collins(9) ........................................................
William M. Conroy(10) ...................................................
Ellen Levy .....................................................................
Kevin Thompson ...........................................................
Lloyd G. Waterhouse.....................................................
All current executive officers and directors as a group
(10 persons)(11) ...............................................................
*

Represents beneficial ownership of less than one percent
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Number
of Shares
Beneficially
Owned

Percentage
of Shares
Beneficially
Owned

3,219,920
2,318,418
2,198,719
2,133,653
2,001,428

9.0%
6.5
6.1
5.9
5.6

4,928
2,828,974
213,812
165,617
1,365
42,923
110,083
18,279
14,053
45,718

*
7.9
*
*
*
*
*
*
*
*

3,444,794

9.6%

(1)

Includes 3,219,920 shares held by Nine Ten Partners L.P. (“NTP LP”). Nine Ten Capital Management LLC is
the investment adviser of NTP LP and may be deemed to have sole voting and investment power with respect
to the shares held by NTP LP. Brian Bares, James Bradshaw and Russell Mollen are the control persons of
Nine Ten GP L.P., the general partner of NTP LP, and may be deemed to have sole voting and investment
power with respect to the shares held by NTP LP. The address for each of these entities is 12600 Hill Country
Blvd, Suite R-230, Austin, TX 78738.

(2)

Includes 2,318,418 shares held by JPMorgan Chase & Co., with respect to which JPMorgan Chase & Co.
holds sole voting power. JPMorgan Chase & Co. holds sole investment power over 2,101,172 shares. The
address for JPMorgan Chase & Co. is 270 Park Avenue, New York, NY 10017.

(3)

Includes 2,129,090 shares held by Blackrock, Inc., with respect to which Blackrock, Inc. holds sole voting
power. Blackrock, Inc. holds sole investment power over 2,198,719. The address for Blackrock, Inc. is 55 East
52nd Street, New York, NY 10055

(4)

Includes 2,001,428 shares held for the accounts of Foxhaven Master, Foxway LP (“Foxway”), and Foxlane,
LP (“Foxlane”) (collectively, the “Foxhaven Funds”). Foxhaven Asset Management, LP (“Foxhaven”) is a
registered investment adviser that directs the voting and disposition of the shares of common stock directly
owned by the Foxhaven Funds. Foxhaven Capital GP, LLC (“Foxhaven GP”) is the general partner of the
Foxhaven Funds. As a result, Foxhaven and Foxhaven GP may be deemed to have voting and dispositive
power over the shares of Common Stock held for the accounts of the Foxhaven Funds. Michael Pausic and
Nicholas Lawler are managing members of the general partner of Foxhaven and Foxhaven GP and may be
deemed to have voting and dispositive power with respect to the shares of common stock directly owned by
the Foxhaven Funds. The address for each of the Foxhaven Funds is 550 E Water Street, Suite 888,
Charlottesville, VA 22902.

(5)

Includes 4,928 shares of stock issuable pursuant to restricted stock units that vest within 60 days of February
28, 2019.

(6)

Includes (a) 5,500 shares held by Mr. Coates, with respect to which Mr. Coates holds sole voting and
investment power, (b) 2,664,474 shares held by Grizzly Peak, LLC (635,000 of which shares are pledged as
security for a loan), with respect to which Mr. Coates holds sole voting and investment power, (c) 115,250
shares held by The Joshua L. and CeliAnne C. Coates Trust (105,250 of which shares are pledged as security
for a loan), with respect to which Mr. Coates holds shared voting and investment power and (d) 43,750 shares
held by The Coates Equity Trust (35,424 of which shares are pledged as security for a loan), with respect to
which Mr. Coates holds shared voting and investment power.

(7)

Includes (a) 155,006 shares held by Mr. Kaminsky, with respect to which Mr. Kaminsky holds sole voting and
investment power, (b) 51,872 shares issuable pursuant to stock options exercisable within 60 days of
February 28, 2018, and (c) 6,934 shares of stock issuable pursuant to restricted stock units that vest within 60
days of February 28, 2019.

(8)

Includes (a) 24,109 shares held by Mr. Kaminer, with respect to which Mr. Kaminer holds sole voting and
investment power, (b) 751 shares held by Mr. Kaminer’s spouse, with respect to which Mr. Kaminer’s spouse
holds sole voting and investment power, (c) 100 shares held by Mr. Kaminer’s son, with respect to which Mr.
Kaminer holds sole voting and investment power, (d) 100 shares held by Mr. Kaminer’s son, with respect to
which Mr. Kaminer holds sole voting and investment power, (e) 136,139 shares issuable pursuant to stock
options exercisable within 60 days of February 28, 2018, and (f) 4,418 shares of stock issuable pursuant to
restricted stock units that vest within 60 days of February 28, 2019.

(9)

Represents 42,923 shares issuable pursuant to stock options exercisable within 60 days of February 28, 2019.

(10) Includes 110,083 shares held by Conroy Investments, LLC, with respect to which Mr. Conroy holds sole
voting and investment power.
(11) Includes (a) 3,444,794 shares held by our directors, executive officers and affiliated entities, (b) 230,934
shares issuable pursuant to stock options exercisable by our directors and executive officers within 60 days of
February 28, 2019, and (c) 16,687 shares of stock issuable pursuant to restricted stock units that vest within 60
days of February 28, 2019.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Exchange Act requires the Company’s directors and executive officers, and persons who own
more than ten percent of a registered class of the Company’s equity securities, to file with the SEC initial reports of
ownership and reports of changes in ownership of common stock and other equity securities of the Company.
Officers, directors and greater than ten percent stockholders are required by SEC regulation to furnish the Company
with copies of all Section 16(a) forms they file.
To the Company’s knowledge, based solely on a review of the copies of such reports furnished to the Company and
written representations that no other reports were required, during the year ended December 31, 2018, all
Section 16(a) filing requirements applicable to its officers, directors and greater than ten percent beneficial owners
were complied with.
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EXECUTIVE OFFICERS
The following table sets forth certain information with respect to our executive officers as of March 31, 2019.
Biographical information with regard to Mr. Goldsmith and Mr. Coates is presented under “Proposal No. 1—
Election of Directors” in this proxy statement.
Name

Age

Executive Officers
Steven B. Kaminsky .................................
Matthew A. Kaminer................................
Marta DeBellis .........................................

59
45
49

Position(s)

Chief Financial Officer
Executive Vice President, General Counsel and Secretary
Chief Marketing Officer

Executive Officers
Steven B. Kaminsky has served as our Chief Financial Officer since May 2012. From March 2008 to May 2012,
Mr. Kaminsky served as Chief Financial Officer at Radisphere National Radiology Group, Inc., a provider of
standards-based radiology delivery solutions for health systems. Beginning in 2005, he served as Chief Financial
Officer at Plan Data Management, a healthcare technology company, which was acquired by TriZetto Group, Inc., a
healthcare technology company, in 2006, after which Mr. Kaminsky served as Vice President of Finance and
Internal Audit until 2008. From 2002 to 2005, Mr. Kaminsky served as Chief Financial Officer at ReefEdge, Inc., a
software company. Prior to 2002, he held positions at McDonalds Corporation and Ernst & Young LLP.
Mr. Kaminsky holds a B.S. in accounting from University of Illinois at Urbana-Champagne, an M.B.A. from
University of California, Los Angeles and is a Certified Public Accountant (inactive).
Matthew A. Kaminer has served as our Executive Vice President, General Counsel and Secretary since May 2015.
From July 2013 to May 2015, Mr. Kaminer served as General Counsel and Secretary at Collective Inc., a video and
mobile advertising company. From June 2011 to July 2013, he served as General Counsel and Secretary at
Epocrates, Inc., a healthcare information company. From March 2010 to June 2011, Mr. Kaminer served as General
Counsel for MediMedia USA, Inc., a provider of specialty healthcare communications, publishing and medical
education. From 2004 to 2009, Mr. Kaminer served as Assistant General Counsel and Chief Privacy Officer at
WebMD Health Corp., a medical information company. Mr. Kaminer holds a B.S. in computer science from
Pennsylvania State University and a J.D. from George Washington University.
Marta DeBellis has served as our Chief Marketing Office since February 2019. From September 2013 to February
2019, Ms. DeBellis served as Vice President of Marketing at Adobe, Inc. From July 2006 to September 2011, she
served as Vice President, Group Account Director at MRM/McCann, a digital agency. Prior to 2006, Ms. DeBellis
served in a variety of roles at Intel, Inc., a computer hardware company. Ms. DeBellis holds a B.S. in in Electrical
and Computer Engineering from the University of Wisconsin-Madison.
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
Our compensation discussion and analysis describes our executive compensation program and the decisions in 2018
regarding compensation for our named executive officers, who were:
•

Daniel T. Goldsmith, our current Chief Executive Officer (our “CEO”);

•

Joshua L. Coates, our former Chief Executive Officer;

•

Steven B. Kaminsky, our Chief Financial Officer;

•

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

•

Mitchell E. Macfarlane, our former Chief Operating Officer.

Overview
Our executive compensation program is designed to provide our named executive officers with meaningful
incentives and rewards, while effectively balancing the short-term and long-term interests of our stockholders with
our ability to attract and retain talented executives. The Compensation Committee of our Board has the primary
responsibility for establishing our executive compensation philosophy and determining the specific components and
levels of each named executive officer’s compensation. Our executive compensation program is based on four
guiding principles, as set forth by the Compensation Committee. We have created a compensation program that
combines short-term and long-term components, cash and equity and fixed and performance-based contingent
payments, in the proportions we believe achieve these four guiding principles:
•

enhance stockholder value by aligning the financial interests of our named executive officers with those
of our stockholders;

•

enable us to attract, motivate and retain the people needed to define and create industry-leading products
and services;

•

integrate compensation closely with the achievement of our business and performance objectives; and

•

reward the individual performance that contributes to our short-term and long-term success.

An important element of our compensation philosophy is to provide our named executive officers with
compensation packages that are competitive with the compensation offered to the executives in comparable
positions in technology companies of similar size and industries in order to attract dynamic and innovative
executives to lead our strategic initiatives. As such, the Compensation Committee utilizes and relies significantly on
a competitive market analysis when determining the size, components and mix of our named executive officers’
compensation packages.
Historically, our named executive officers’ target annual compensation has consisted of three principal components:
(a) base salary, (b) a performance-based cash bonus and (c) long-term equity incentive compensation. The base
salary component had primarily been designed to provide a predictable level of financial stability. The performancebased cash bonus has been designed to reward the achievement of the short-term goals contained in our operating
plan. The base salary and performance-based cash bonus have been referred to as the cash component of the
compensation plan. The equity compensation component is primarily designed to incentivize and retain our
executives and to reward the achievement of our long-term financial and strategic objectives.
Role of the Compensation Committee
Our Board has delegated to the Compensation Committee the responsibility for developing our compensation
philosophy, designing our executive compensation program, determining the specific components and levels of each
named executive officer’s compensation and overseeing equity awards under our equity incentive plans. On an
annual basis, the Compensation Committee approves the individual compensation packages for each of our named
executive officers.
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Results of Most Recent Stockholder Advisory Vote on Executive Compensation
Approximately 99.8% of the votes cast in the 2018 “say-on-pay” stockholder advisory vote on the compensation of
our named executive officers in 2017 approved our executive compensation as described in our 2018 definitive
proxy statement. The Compensation Committee considered the result of the stockholder advisory vote as an
endorsement of its compensation policies, practices and philosophy for our named executive officers.
The Compensation Committee considers the results of the say-on-pay vote on our executive compensation program
as part of its annual executive compensation review. Our Board values the opinions of our stockholders, and the
Compensation Committee will continue to consider the outcome of future say-on-pay votes, as well as any feedback
received throughout the year, when making compensation decisions for the named executive officers. The next sayon-pay vote on the compensation of the named executive officers will take place at the Annual Meeting.
Role of Compensation Consultant
The Compensation Committee believes that it is important to be informed as to the current compensation practices
of comparable public companies with which we compete for talent. To that end, 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”) as a comparative framework when making decisions with respect to our executive
compensation program.
The Compensation Committee has the authority under its charter to engage its own advisors to assist in carrying out
its responsibilities. The Compensation Committee typically engages an external compensation consultant to advise it
on current market practices, and we expect that it will continue to do so in the future to ensure that our executive
compensation program is market competitive and properly aligned with our business strategy. From time to time,
representatives of such consultant may attend meetings (or portions of meetings) of the Compensation Committee to
present information and answer questions.
Since 2014, the Compensation Committee has engaged Compensia to provide executive compensation advisory
services in support of its annual evaluation of our executive compensation program. These services have included
assisting with providing competitive market data, providing requested compensation analyses and establishing a
peer group of companies.
In the third quarter of 2017, Compensia updated the previously-provided executive cash and equity compensation
analyses to provide the Compensation Committee with a detailed market assessment of long-term incentive
compensation practices and retention analysis for each of our named executive officers, as well as an overview of
market trends. Compensia based its analysis on the competitive market data as noted above.
Compensation Committee Processes and Procedures
The Compensation Committee meets at least two times annually and with greater frequency if necessary. The
agenda for each meeting is usually developed by the Chair of the Compensation Committee, in consultation with
management. The Compensation Committee meets regularly in executive session. However, from time to time,
various members of management and other employees as well as outside advisors or consultants may be invited by
the Compensation Committee to make presentations, to provide financial or other background information or advice
or to otherwise participate in Compensation Committee meetings.
The Chief Executive Officer may not participate in, or be present during, any deliberations or determinations of the
Compensation Committee regarding his compensation or individual performance objectives.
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The charter of the Compensation Committee grants the Compensation Committee full access to all books, records,
facilities and personnel of the Company. In addition, under the charter, the Compensation Committee has the
authority to obtain, at the expense of the Company, advice and assistance from compensation consultants and
internal and external legal, accounting or other advisors and other external resources that the Compensation
Committee considers necessary or appropriate in the performance of its duties. The Compensation Committee has
direct responsibility for the oversight of the work of any consultants or advisers engaged for the purpose of advising
the Committee. In particular, the Compensation Committee has the sole authority to retain, in its sole discretion,
compensation consultants to assist in its evaluation of executive and director compensation, including the authority
to approve the consultant’s reasonable fees and other retention terms.
Under the charter, the Compensation Committee may select, or receive advice from, a compensation consultant,
legal counsel or other advisor to the Compensation Committee, other than in-house legal counsel and certain other
types of advisers, only after taking into consideration six factors, prescribed by the SEC and NYSE, that bear upon
the adviser’s independence; however, there is no requirement that any adviser be independent.
In addition, the Compensation Committee may form and delegate authority to subcommittees as appropriate,
including, but not limited to, a subcommittee composed of one or more members of the Board of Directors or
officers of the Company to grant stock awards under the Company’s equity incentive plans to certain non-officer
employees.
During 2015, our Board of Directors engaged Compensia to evaluate our short-term and long-term executive
compensation programs, non-employee director compensation and executive severance plans. Based on these
evaluations and other considerations, we adopted a non-employee director compensation policy and approved a form
of change of control and severance agreement for our executive officers. Our Board of Directors amended and
restated our non-employee director compensation policy in February 2019. Our non-employee director
compensation policy is described under “Director Compensation” below and our change in control and severance
agreements is described under “Change in Control and Severance Agreements” below.
The Compensation Committee has engaged Compensia annually since 2014 to provide executive compensation
advisory services in support of its annual evaluation of our executive compensation program. In the fourth quarter of
2017, our Compensation Committee requested that Compensia update its evaluation of our long-term incentive
compensation program to provide updated market equity refresh grant levels. Our Compensation Committee
considered the analysis performed by Compensia in approving equity refresh grant levels for certain of our named
executive officers in January 2018. Further, in January 2018, the Compensation Committee reviewed and updated
the components of the executive bonus plan and related target bonus opportunities to ensure alignment with
Company performance goals, such as business and financial performance and customer happiness.
Elements of Compensation and 2018 Determinations
Our executive compensation program has historically consisted of three principal components: a base salary, a
performance-based cash bonus plan (together with base salary, “total cash compensation”), and long-term equity
incentive compensation. The long-term equity incentive compensation has consisted of stock options and restricted
stock units that vest over time if the executive remains employed with the Company. We also provide our named
executive officers with certain other benefits including severance and change-of-control benefits, the ability to
participate in our 401(k) plan, the ability to participate in our employee stock purchase plan and other employee
benefit plans that are generally available to all other eligible employees.
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Cash Compensation
Overview. The cash component of our executive compensation program has served a two-fold purpose. Base
salaries are intended to provide financial stability, predictability and security of compensation for our named
executive officers for fulfilling their core job responsibilities, while the performance-based cash bonus plan has been
intended to incentivize and reward the achievement of predetermined corporate short-term objectives that are
aligned with our strategic plan as well as individual performance. In addition, the performance-based cash bonuses
have been used to further motivate and reward our named executive officers for achieving corporate growth and
financial performance goals that exceed industry levels and, thus, maximize stockholder value in accordance with
the Company’s long term strategic plans. The Compensation Committee’s objective has been for each named
executive officer (other than Mr. Coates) to be able to realize approximately the 50th percentile for comparable
positions in base salary, target performance-based cash bonus and total cash compensation, assuming achievement
of applicable corporate objectives and full payment based on his or her performance (and, correspondingly, payment
in full of the executive’s target performance-based cash bonus).
With the exception of Mr. Coates, to determine the level of each component of an executive’s target total cash
compensation, the Compensation Committee first considered the prior year’s base salary, performance-based cash
bonus target and total cash compensation. The Compensation Committee then considered the relevant base salary,
performance-based cash bonus target and total cash compensation target information in its competitive market
analysis to ascertain the percentile that the prior year’s salary, performance-based cash bonus target and total cash
compensation target represents, respectively. After taking this information into consideration, the Compensation
Committee then set each such executive’s base salary and performance-based cash bonus target with reference to the
50th percentile of the base salary and total cash compensation for comparable positions identified in the competitive
market analysis.
Adjustments in total cash compensation targets may then be made based on such factors as an executive’s duties and
responsibilities and his or her position in the Company, an executive’s individual contributions, as well as
management’s financial forecasts for the upcoming year.
2018 Base Salary and Total Cash Compensation Determination. In determining base salary compensation for our
named executive officers, other than Mr. Coates, for 2018, the Compensation Committee used its objective of base
salary compensation in the 50th percentile as guidance and targeted total cash compensation in the 50th percentile,
including performance-based cash compensation elements, in each case as compared to the Peer Review Report. The
following table sets forth, for each named executive officer, base salary and total targeted cash compensation for
2018, the percentile the base salary and total targeted cash compensation compares to the Peer Review Report, total
targeted cash compensation for 2017, and the percentage increase the total targeted cash compensation for 2018
represents from the total targeted cash compensation for 2017:

Name
Daniel T.
Goldsmith (1) ................ $
Joshua L. Coates ..........
Steven B. Kaminsky ....
Matthew A. Kaminer ...
Mitchell E.
Macfarlane ...................

(1)

2018 Base
Salary

2018 Base
Salary as a
Percentile
Compared to
the Peer
Review Report

2018 Targeted
Total
Compensation

2018 Total
Targeted
Compensation as
a Percentile
Compared to the
Peer Review
Report

2017 Targeted
Total
Compensation

Total Targeted
Compensation
Increase from
2017 to 2018

440,000
1
321,000
276,000

55.3% $
0%
44.6%
44.8%

880,000
1
497,550
386,400

56.9%
0%
44.2%
43.2%

1
444,000
348,300

0%
12.1%
10.9%

300,000

41.2%

465,000

37.6%

420,000

10.7%

Mr. Goldsmith was hired in June 2018; therefore 2017 compensation information is not applicable.
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Joshua L. Coates. As part of its annual review of his compensation, the Compensation Committee considered
whether it would be appropriate to continue to honor Mr. Coates’ request for a nominal base salary. Although this
arrangement conserves our cash resources and allows Mr. Coates to continue to signal his confidence in our
business, the Compensation Committee revisited whether the lack of meaningful cash compensation would
encourage excessive or unnecessary risk-taking behavior. In particular, the Compensation Committee noted that a
large portion of Mr. Coates’ personal wealth continued to be tied directly to our stock performance, thereby
mitigating the risk of him focusing disproportionately on short-term results, and balancing the lack of meaningful
cash compensation. Based on this determination, our Compensation Committee approved the continued payment of
a nominal base salary to Mr. Coates.
Performance-Based Cash Bonus Determination. The Compensation Committee approved the 2018 Executive Bonus
Plan in January 2018 (the “2018 Bonus Plan”). Under the 2018 Bonus Plan, performance-based cash bonuses were
to be earned based on our actual performance as measured against certain financial performance criterion as selected
by the Compensation Committee (the “Corporate Targets”) as well as individual performance. Each named
executive officer was eligible to earn his or her annual performance-based cash bonus target (the “Incentive Target”)
based on the combined weighted percentage achievement level of each of the Corporate Targets as well as his or her
individual performance, with a maximum percentage achievement level of 150 percent of each named executive
officers Incentive Target.
For 2018, the Compensation Committee selected various Corporate Targets and allocated a certain percentage of
each executive’s target annual cash bonus opportunity to the achievement of each Corporate Target, as well as a
component of individual performance, as follows:
Component

Revenue ....................................................................................................................
Gross Margin Percentage..........................................................................................
Operating Income .....................................................................................................
Customer Happiness .................................................................................................
Net Revenue Retention .............................................................................................
Individual Performance ............................................................................................
Total..........................................................................................................................
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Weighting

30%
15%
15%
15%
15%
10%
100%

In general, we consider our Corporate Targets for 2018 to have been challenging but achievable. In January 2019,
the Compensation Committee met and determined that the weighted average achievement of the Corporate Targets
was 103 percent and that each named executive officer should receive 100 percent of the portion of his or her
performance-based bonus that was based on individual performance. Thereby, the Compensation Committee
determined that each named executive officer earned 103 percent of his or her Incentive Target. In January 2019,
our Compensation Committee approved certain changes to our executive compensation philosophy, which affected
the payment of our executives’ 2018 performance-based cash bonus. The Compensation Committee determined that,
consistent with our new compensation philosophy, the 2018 performance-based cash bonus amounts would be paid
in the form of restricted stock units (“RSUs”) instead of cash. The RSUs vest in equal installments on March 1,
2019 and September 1, 2019. To accommodate for the delayed vesting of the RSUs, the Compensation Committee
set the value of the RSUs at 125 percent of the amount of the performance-based cash bonus earned. This change
from cash bonuses to a payment in the form of an RSU is in line with an overall change to our executive
compensation philosophy. For more information regarding the changes to our executive compensation programs in
2019, please see the section of the Compensation Discussion and Analysis titled “Changes in 2019 Executive
Compensation.” The following table sets forth, for each named executive officer, such officer’s Incentive Target, the
maximum possible Incentive Target that could be earned by such officer, the total Incentive Target earned by such
officer (expressed in dollars), the percentage of the total Incentive Target earned by such officer and the RSU grants
in lieu of paying cash bonuses, which were paid in 2019:

Name

Maximum
Possible Incentive
Incentive Incentive
Target
Target
Target
Earned

Daniel T. Goldsmith(1) ......... $256,667 $320,834 $263,853 (2)
Joshua L. Coates(3) ...............
—
—
—
Steven B. Kaminsky ............ 176,550 220,688 181,493 (2)
Matthew A. Kaminer ........... 110,400 138,000 113,491 (2)
Mitchell E. Macfarlane(4) ..... 165,000 206,250
—

Percentage
Earned

Number
of
Shares
Subject
to RSU
Grant

103% 8,620
—
—
103% 5,930
103% 3,708
0%
—

(1)

Because Mr. Goldsmith started his employment with the Company in June 2018, Mr. Goldsmith’s Incentive
Target is pro-rated based on the length of time Mr. Goldsmith actually worked for the Company during 2018.

(2)

Bonus amounts were paid out via RSUs in lieu of equity at 125 percent of the amount earned. Such RSUs vest
in equal installments on March 1, 2019 and September 1, 2019.

(3)

Mr. Coates waived his rights to any performance-based cash bonus for the year ended December 31, 2018.

(4)

Mr. Macfarlane’s last day of employment with the Company was June 25, 2018 and as a result, he did not earn
any bonus under the 2018 Bonus Plan.

Equity Compensation
We use long-term equity-based compensation to incentivize and retain our executive officers by linking their awards
to our long-term financial performance. We believe that these long-term incentives motivate our named executive
officers to grow revenues and earnings, enhance stockholder value and align their interests with the interests of our
stockholders. We deliver long-term equity-based compensation using two equally-weighted forms of equity awards:
stock options and restricted stock units that vest over time if the executive remains employed with the Company.
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Historically, upon commencement of employment, our named executive officers have been granted initial equity
awards with service-based vesting requirements, with 25% of the shares subject to the awards generally vesting one
year from the vesting commencement date and the remaining shares vesting in equal quarterly installments over the
following 36 months. On an annual basis, the Compensation Committee makes an assessment as to the size and type
of additional equity awards, if any, to be granted to each named executive officer. Typically, the shares subject to
annual equity awards granted by the Compensation Committee to our named executive officers vest in equal
quarterly installments over 48 months. Stock options are intended to provide the most substantial incentive to our
named executive officers to improve Company performance and to positively affect the value of our common stock,
while restricted stock units provide an element of long-term incentive compensation that has greater retention value
in a flat or down market while minimizing earnings dilution.
The Compensation Committee determines the size of equity award grants after considering the following factors:
•

the competitive equity compensation practices for comparable positions identified in the applicable
market analysis;

•

the executive’s level of responsibility and duties;

•

a comparison to grant levels of other executive officers;

•

individual named executive officer performance;

•

our corporate performance;

•

our total equity compensation costs relative to total expenses;

•

the executive’s prior experience, experience within his or her specific job and breadth of knowledge;
and

•

our corporate objectives for share-based compensation charges and earnings dilution.

On an annual basis, management and the Compensation Committee establish a maximum aggregate share-based
compensation expense amount for the executive equity awards, after taking into consideration anticipated sharebased compensation expenses for equity grants to other employees. The Compensation Committee balances these
expenses with its commitment to stay within management’s share-based expense objective in finalizing the
aggregate and individual awards. The Compensation Committee does not take into consideration an executive’s
aggregate equity holdings or equity carrying value in determining annual long-term equity incentive awards.
In January 2018, the Compensation Committee approved the grant of equity awards to our named executive officers.
As in past years, the Compensation Committee considered, to the extent applicable, our corporate performance and
individual contributions in 2017, as well as the equity compensation practices for comparable positions identified in
the competitive market analysis. The Compensation Committee determined to allocate the value of each equity
award equally between time-based restricted stock units and time-based stock options. The allocation was
determined based on the potential equity compensation expense and the target award size, as well as the retention
and incentive aspects of each award type.
With respect to Mr. Goldsmith’s initial long-term equity grant, the Compensation Committee took into consideration
the equity compensation practices for comparable positions identified in the competitive market analysis. The
Compensation Committee determined to allocate the value of Mr. Goldsmith’s equity award equally between timebased restricted stock units and time-based stock options. The allocation was determined based on the potential
equity compensation expense and the target award size, as well as the retention and incentive aspects of each award
type.
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The Compensation Committee determines the actual number of stock options and restricted stock units granted to
our named executive officers based on the foregoing allocations and the value of the award components as
prescribed by ASC Topic 718. The Black-Scholes-Merton value for one option share on January 23, 2018, the date
of grant for the annual grants to our named executive officers, was approximately $16.39, at a time when the closing
price per share of our common stock was $34.25 on the date of grant. By way of example, based on the foregoing,
where the Compensation Committee recommends granting an equity award with a value of $600,000 to an
executive, the executive would be granted approximately 18,303 option shares (or ($600,000 times 50%) divided by
$16.39) and approximately 8,910 restricted stock units (or ($600,000 times 50%) divided by $33.67 (the average
closing price of our common stock during the 30-day period immediately prior to and including the grant date)). The
Compensation Committee decided to use the 30-day average closing price of our common stock when determining
the number of restricted stock units to grant to our employees to reduce the effect that any fluctuations in our stock
price may have on the value of any particular grant. This formula is reflected in the table below setting forth our
2018 equity award grants.
The following table sets forth the equity awards granted by the Compensation Committee under the 2015 Equity
Incentive Plan to our named executive officers in 2018:

Name

Daniel T. Goldsmith(1) .................................................
Joshua L. Coates(2) ......................................................
Steven B. Kaminsky....................................................
Matthew A. Kaminer...................................................
Mitchell E. Macfarlane ...............................................

Number of
Option
Awards
Granted

97,228
—
30,506
18,303
24,405

Number of
Stock
Awards
Granted

131,202
—
14,850
8,910
11,880

(1)

Mr. Goldsmith received such equity awards in connection with his hiring in June 2018.

(2)

Mr. Coates waived his rights to any executive equity grant for the year ended December 31, 2018.

Other Compensation and Benefits
Severance and Change of Control Benefits. Our named executive officers, other than Mr. Coates, are entitled to
certain severance and change of control payments and benefits pursuant to our executive agreements with our named
executive officers. The terms of executive agreements are described in more detail below in the sections entitled
“Severance and Change of Control Arrangements” and “Potential Payments Upon Termination or Change of
Control.” The Compensation Committee believe these agreements are an essential element of our executive
compensation program and assists the Compensation Committee in recruiting and retaining talented executives. The
Compensation Committee also believe these benefits serve to minimize the distractions to the executive, reduce the
risk that the executive will depart the Company before an acquisition is consummated, and allow the executive to
focus on continuing normal business operations and the success of a potential business combination, rather than
worrying about how business decisions that may be in our best interest and the interests of our stockholder will
impact his or her own financial security. Further, these agreements are in line with customary practices at an
executive level at our peer companies.
Other Benefits. We believe that establishing a competitive benefit package consistent with companies with which we
compete for employees is an important factor in attracting and retaining talented employees. Thus, we provide our
named executive officers with employee benefits on the same basis as offered to our full time non-executive
employees, including health and dental insurance, supplemental life insurance, short-term and long-term disability
and a 401(k) plan.
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Tax and Accounting Implications. Our equity-based compensation policies have been impacted by ASC Topic
718. We have selected a “modified prospective” transition method using the Black-Scholes-Merton option-pricing
methodology for determining and recording the fair value of share-based award compensation costs. We estimate
the fair value of our employee stock awards at the date of grant using certain subjective assumptions, such as
expected volatility, based on the historical market price of our stock, and the expected term of the awards, based on
our historical experience of employee stock option exercises including forfeitures. Our valuation assumptions used
in estimating the fair value of employee share-based awards may change in future periods. We recognize the fair
value of awards over the vesting period or the requisite service period. The Compensation Committee considers the
financial effect of the equity compensation awards in determining both the size and type of awards it grants to our
executive officers.
Section 162(m) of the Internal Revenue Code (“Section 162(m)”) generally provides that publicly held companies
may not deduct compensation paid to certain of their top executive officers to the extent such compensation exceeds
$1 million per officer in any year. The exemption from the deduction limit under Section 162(m) for “performancebased compensation” has been repealed, effective for taxable years beginning after December 31, 2017, such that
compensation paid to our “covered employees” in excess of $1 million will not be deductible unless it qualifies for
transition relief applicable to certain arrangements that are in place as of November 2, 2017 and are not modified in
any material respect on or after such date. The Compensation Committee will continue to monitor the applicability
of Section 162(m) of the Code to its ongoing compensation arrangements. Because of ambiguities and uncertainties
as to the application and interpretation of Section 162(m) and the regulations issued thereunder, including the
uncertain scope of the transition relief under the legislation repealing the “performance-based compensation”
exemption from the deduction limit, no assurance can be given that any compensation that may have been (or if
granted under a binding written contract in place as of November 2, 2017 may be) intended to satisfy the
requirements for exemption from Section 162(m), in fact will be exempt.
In determining the form and amount of compensation for our named executive officers, the Compensation
Committee may continue to consider all elements of the cost of such compensation, including the potential impact of
Section 162(m). While the Compensation Committee considers the deductibility of awards as one factor in
determining executive compensation, the Compensation Committee may also look at other factors in making its
decisions, and retains the flexibility to award compensation that it determines to be consistent with the goals of our
executive compensation program even if the awards are not deductible by us for tax purposes.
Changes in 2019 Executive Compensation
The following is a discussion of the Compensation Committee’s analysis and specific decisions with respect to the
direct and indirect compensation elements utilized to establish our 2019 executive compensation program.
Multi-Year RSU Grant
In order to continue to promote the alignment of executive compensation and long-term stockholder value creation,
we adopted a new approach to our compensation program for 2019. The Compensation Committee decided to
discontinue our annual cash bonus and annual refresh equity grant programs for executive officers for years after
2018. Commencing with our equity compensation in 2019, our approach to long-term equity incentive compensation
has shifted to multi-year “full value awards”—specifically, in the form of RSUs—which our Compensation
Committee believes more closely aligns, on a going-forward basis, the interest of executive officers with those of
our stockholders.
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On January 23, 2019, our Compensation Committee approved the multi-year RSUs, which is a one-time grant of
restricted stock units, to our executive officers. The multi-year RSUs were valued at approximately three times the
anticipated annual grant that our executive officers would have received in 2019, but are intended to represent four
years’ of annual refresher equity grants and annual cash bonus opportunities. As such, our named executive officers
are not expected to receive annual cash bonuses or annual refresh equity grants for years 2019 through 2022. We
believe that the grant of the multi-year RSUs to the named executive officers will incentivize them to effectively
execute the Company’s strategic plan and create additional value enhancing corporate development initiatives
during this four-year period, and will directly align our named executive officers with our stockholders. Further, to
the extent that the multi-year RSUs replace annual cash incentives going forward, we can expect to preserve our
cash.
The multi-year RSUs vest quarterly over the four-year period. The multi-year RSU grants to the following executive
offices were for the numbers of shares of Instructure common stock as follows:
Name

Daniel T. Goldsmith...............................
Steven B. Kaminsky...............................
Matthew A. Kaminer..............................

Number Of Shares

415,473
193,335
111,631

In determining the number of shares for the multi-year RSUs, our Compensation Committee considered executive
officer performance, potential future contributions and peer group analyses. Based on these considerations, and
discussions with Compensia, our Compensation Committee determined the appropriate annual number of shares and
then multiplied the annual award by three, with the recognition that the multi-year RSUs can appreciate in value
along with our stock price over the four year vesting period. The Compensation Committee does not expect to pay
to our named executive officers, and our named executive officers are not expecting to receive, annual cash bonuses
or annual refresh equity grants for years 2019 through 2022.
RSU in lieu of Base Salary Election Program
On January 23, 2019, our Compensation Committee approved the RSU in lieu of base salary election program for all
Company employees. Under this program, employees can elect to receive 20% of their base salary in the form of
RSUs. The RSUs vest in equal quarterly installments during the one-year period from the date of grant in order to
approximate the timing of when base salary would be earned. This opportunity allows our named executive officers
to better align their interests with our stockholders, while also helping us preserve our cash.
The 2019 RSU grants to the following named executive officers were granted in lieu of 20% of their base salaries
were for the number of Instructure shares as follows:
Name

Daniel T. Goldsmith...............................
Steven B. Kaminsky...............................
Matthew A. Kaminer..............................
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Number Of Shares

2,473
1,898
1,730

COMPENSATION COMMITTEE REPORT(1)
The Compensation Committee has reviewed and discussed with management the Compensation Discussion and
Analysis (the “CD&A”) contained in this proxy statement. Based on this review and discussion, the Compensation
Committee has recommended to the Board that the CD&A be included in this proxy statement and incorporated into
the Company’s Annual Report on Form 10-K for the year ended December 31, 2018.
(1)

The material in this report is not “soliciting material,” is furnished to, but not deemed “filed” with, the
Commission and is not deemed to be incorporated by reference in any filing of the Company under the
Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act, other than the Company’s
Annual Report on Form 10-K, where it shall be deemed to be “furnished,” whether made before or after the
date hereof and irrespective of any general incorporation language in any such filing.
COMPENSATION COMMITTEE
Mr. Steven A. Collins
Mr. William M. Conroy (chairman)
Dr. Ellen Levy

2018 SUMMARY COMPENSATION TABLE
The following table presents all of the compensation awarded to or earned by our named executive officers for the
years ended December 31, 2018, 2017 and 2016.

Name and Principal Position

Year

Salary

Non-Equity
Incentive Plan Option
Bonus Compensation Awards(2)

Daniel T. Goldsmith ......................... 2018 $247,500
—
President
Joshua L. Coates ............................... 2018
1
—
Former Chief Executive
Officer......................................... 2017
1
—
2016
1
—
Steven B. Kaminsky ......................... 2018 316,833
—
Chief Financial Officer............... 2017 292,744
—
2016 272,500
—
Matthew A. Kaminer ........................ 2018 273,000
—
Senior Vice President, ................ 2017 256,372
—
General Counsel......................... 2016 246,833 10,000
Mitchell E. Macfarlane(6) .................. 2018 146,666
—
Former Chief Operating
Officer......................................... 2017 274,627
—
2016 240,000
—

(1)

Stock
Awards(3)

All Other
Compensation

— $1,999,980 $5,951,807 (1) $
—

—

—

—
—
—
154,000
130,686
—
94,000
82,200
—

—
—
499,993
399,990
364,961
299,986
253,997
233,149
399,998

—
—
735,494 (1)
415,860
361,822
447,036 (1)
264,067
231,148
406,890

145,700
93,564

607,295
260,460

635,560
258,218

Total

1,258 (4) $8,200,545
—

1

—
—
1,258 (4)
1,258
1,258
1,090 (5)
1,060
1,060
150,000

1
1
1,553,578
1,263,852
1,131,227
1,021,112
869,496
804,390
1,103,554

1,060
1,060

1,664,242
853,302

These amounts include each option award granted during the year, including Mr. Goldsmith’s new hire equity
grant, Mr. Kaminsky and Mr. Kaminer’s 2018 annual refresh equity grants and amounts earned in 2018,
which were paid in RSUs in lieu of cash during 2019, under the 2018 Bonus Plan based on the achievement of
Company goals. For 2018, Mr. Coates waived his right to receive any payments under the executive bonus
plan, and our Board of Directors determined that each of Mr. Goldsmith, Mr. Kaminsky and Mr. Kaminer was
entitled to 103% of his target bonus. To accommodate for the delayed vesting of the RSUs, the Compensation
Committee set the value of the RSUs at 125% of the amount of the performance-based cash bonus earned. The
RSUs vest in equal installments on March 1, 2019 and September 1, 2019.
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(2)

The amounts in this column reflect the aggregate grant date fair value of each option award granted during the
year, computed in accordance with FASB ASC Topic 718. The valuation assumptions used in determining
such amounts are described in Note 10 to our consolidated financial statements included in our Annual Report
on Form 10-K for the year ended December 31, 2018.

(3)

The amounts in this column reflect the aggregate grant date fair value of each restricted stock unit award
granted during the year, computed in accordance with FASB ASC Topic 718 with no estimates for future
forfeitures, which value is based on the closing price of our common stock on the date of grant.

(4)

Includes (a) the value of company paid premiums of $258 for life insurance and (b) $1,000 of safe-harbor
matching contributions defined in our 401(k) plan.

(5)

Includes (a) the value of company paid premiums of $90 for life insurance and (b) $1,000 of safe-harbor
matching contributions defined in our 401(k) plan.

(6)

Mr. Macfarlane’s salary represents amounts earned prior to his last day of employment on June 25, 2018. All
other compensation represents amounts paid to Mr. Macfarlane as severance.

2018 GRANTS OF PLAN-BASED AWARDS TABLE
The following table shows for the fiscal year ended December 31, 2018, certain information regarding grants of
plan-based awards to the named executive officers:

Name
Daniel T. Goldsmith..................

Joshua L. Coates(5) ................
Steven B. Kaminsky..................

Matthew A. Kaminer.................

Mitchell E. Macfarlane..............

All Other
Option
Awards:
Number of
Securities
Underlying
Options

All Other
Maximum
Stock
Estimated Possible Possible NonAwards:
equity
Payouts Under
Incentive Plan Number of
Non-equity
Units of
Target
Incentive Plan
Stock
Grant Date Awards Target(1) Compensation

— $
06/04/2018
06/04/2018
—
—
1/23/2018
1/23/2018
—
1/23/2018
1/23/2018
—
1/23/2018
1/23/2018

256,667 $
—
—
—
176,550
—
—
110,400
—
—
165,000
—
—

320,834
—
—
—
220,688
—
—
138,000
—
—
206,250
—
—

—
131,202
—
—
—
14,850
—
—
8,910
—
—
11,880
—

(3)

(6)

(6)

(6)

Exercise or
Base Price
of Option
Awards

— $
—
97,228 (4)
—
—
—
30,506 (7)
—
—
18,303 (7)
—
—
24,405 (7)

Grant Date
Fair Value
of Stock
and Option
Awards(2)

— $
—
— 5,622,006
42.85 1,999,980
—
—
—
—
—
508,613
34.25
499,993
—
—
—
305,168
34.25
299,986
—
—
—
406,890
34.25
399,998

(1)

This column sets forth the target amount of each named executive officer’s annual cash bonus award for the
year ended December 31, 2018. The actual bonus award earned for the year ended December 31, 2018 for
each named executive officer is set forth in the Summary Compensation Table above and was settled in equity
in lieu of cash. As such, the amounts set forth in the column do not represent additional compensation earned
by the named executive officers for the year ended December 31, 2018.

(2)

The dollar amounts in this column represent that grant date fair value calculated in accordance with ASC
Topic 718 using (a) the Black-Scholes model for options, and (b) the product of the number of shares granted
and the closing market price of our common stock on the grant date for time-based restricted stock units.

(3)

Stock options were granted pursuant to the 2015 Equity Incentive Plan. The shares subject to the option vest
over a four-year period with 1/4th of the total number of shares on the annual anniversary of the vesting
commencement date of September 1, 2018 and 1/16th of the total number of shares on each quarterly of the
vesting commencement date thereafter. Vesting is contingent upon continued service.
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(4)

Time-based vesting restricted stock units were granted pursuant to the 2015 Equity Incentive Plan. The right
to receive the shares underlying the unit grant vest over a four-year period with 1/4th of the total number of
shares vesting on the annual anniversary of the vesting commencement date of June 4, 2018 and 1/16th of the
total number of shares vesting on each quarterly anniversary of the vesting commencement date thereafter.
Vesting is contingent upon continued service.

(5)

Mr. Coates waived his rights to any cash incentive bonus or equity grants for the year ended December 31,
2018.

(6)

Time-based vesting restricted stock units were granted pursuant to the 2015 Equity Incentive Plan. The right
to receive the shares underlying the unit grant vest over a 4-year period with 1/16th of the total number of
shares vesting in quarterly installments commencing on March 1, 2018. Vesting is contingent upon continued
service.

(7)

Stock options were granted pursuant to the 2015 Equity Incentive Plan. The shares subject to the option vest
over a four-year period with 1/16th of the total number of shares vesting in quarterly installments commencing
on March 1, 2018. Vesting is contingent upon continued service.

Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table
Employment Agreements
We have offer letters with each of our Named Executive Officers. The offer letters generally provide for at-will
employment and set forth the named executive officer’s initial base salary, initial equity grant amount, and
eligibility for employee benefits. In addition, each of our named executive officers has executed our standard
proprietary information and inventions agreement. The key terms of employment with our named executive officers
are described below.
Joshua L. Coates. We have no employment agreement or offer letter with Joshua L. Coates, our former Chief
Executive Officer. Mr. Coates’s last day of employment with the Company was December 31, 2018.
Daniel T. Goldsmith. In May 2018, we extended an offer letter to Daniel T. Goldsmith, as President. Effective
January 1, 2019, Mr. Goldsmith was appointed as our Chief Executive Officer. The offer letter has no specific term
and constitutes an at-will employment arrangement. Mr. Goldsmith’s 2019 annual base salary is $473,000,
consisting of $378,400 in cash and a restricted stock unit equity grant of 2,473 shares that vests quarterly over one
year. The offer letter provided Mr. Goldsmith with relocation support up to a maximum amount of $75,000 to assist
with his relocation to the Company’s headquarters in Utah.
Steven B. Kaminsky. In April 2012, we extended an offer letter to Steven B. Kaminsky, our Chief Financial Officer.
The offer letter has no specific term and constitutes an at-will employment arrangement. Mr. Kaminsky’s 2019
annual base salary is $363,000, consisting of $290,400 in cash and a restricted stock unit equity grant of 1,898
shares that vests quarterly over one year.
Matthew A. Kaminer. In April 2015, we extended an offer letter to Matthew A. Kaminer, our Executive Vice
President, General Counsel and Secretary. The offer letter has no specific term and constitutes an at-will
employment arrangement. Mr. Kaminer received a $30,000 signing bonus in 2015. Mr. Kaminer’s 2019 annual base
salary is $331,000, consisting of $264,800 in cash and a restricted stock unit equity grant of 1,730 shares that vests
quarterly over one year.
Mitchell E. Macfarlane. In April 2011, we extended an offer letter to Mitchell E. Macfarlane, our Chief Operating
Officer. Mr. Macfarlane’s last day of employment with the Company was June 25, 2018. The offer letter has no
specific term and constitutes an at-will employment arrangement.
In addition, in August 2015, we entered into executive agreements with each of our named executive officers and
certain other employees. Please see the section titled “Severance and Change of Control Arrangements” for a
description of these agreements.
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Annual Cash Bonus Awards
The 2018 Bonus Plan provided for annual cash bonus awards to reward named executive officers for performance in
the prior fiscal year. For more information regarding our 2018 Bonus Plan, please see the sections of the
Compensation Discussion and Analysis titled “Elements of Compensation and 2018 Determinations—Cash
Compensation.”
Equity Compensation Awards
Consistent with its practices for awarding stock options and restricted stock units described in the Compensation
Discussion and Analysis above, the Compensation Committee approved equity compensation awards in the form of
stock options and restricted stock units to each of the named executive officers in January 2018. For more
information regarding our equity compensation awards, please see the sections of the Compensation Discussion and
Analysis titled “Elements of Compensation and 2018 Determinations—Equity Compensation” and “Changes in
2019 Executive Compensation.” In addition, the named executive officers’ equity compensation awards may, under
certain circumstances, be subject to accelerated vesting in the event of a change of control and termination. For more
information regarding the accelerated vesting provisions and treatment of the equity compensation awards in the
event of a change of control, see the sections titled “Severance and Change of Control Arrangements” and “Potential
Payments Upon Termination or Change of Control” below.
Other Benefits
For a description of the other elements of our executive compensation program, see the section “Other Benefits” in
the Compensation Discussion and Analysis above.
2018 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END TABLE
The following table presents information regarding outstanding equity awards held by our named executive officers
as of December 31, 2018.
Option Awards

Daniel T.
Goldsmith....
Joshua L.
Coates..........
Steven B.
Kaminsky ....

Matthew A.
Kaminer.......

Number of
Securities
Underlying
Unexercised
Options (#)
Exercisable

Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable

Stock Awards

Option
Exercise
Price
Per
Share(1)

Grant Date

Vesting
Commencement
Date

6/04/2018

6/04/2018

—

97,228

6/04/2018

9/01/2018

—

—

—

131,202

—

—

—

—

—

—

2/26/2016

3/01/2016

26,024

13,773

2/26/2016
1/26/2017
1/26/2017
1/23/2018
1/23/2018

3/01/2016
3/01/2017
3/01/2017
3/01/2018
3/01/2018

—
13,534
—
5,719
—

—
17,401
—
24,787
—

4/29/2015
2/26/2016
2/26/2016

4/27/2015
6/01/2016
6/01/2016

97,109
17,596
—

10,557
10,558
—

1/26/2017
1/26/2017

3/01/2017
3/01/2017

8,594
—

11,050
—

1/23/2018
1/23/2018

3/01/2018
3/01/2018

3,431
—

14,872
—
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(2)(6)

(2)(3)

(2)(3)

(2)(5)
(2)(3)

(2)(3)

$ 42.85

13.79
—
21.75
—
34.25
—

Option
Expiration
Date

6/01/2028

2/26/2026
1/24/2027
1/21/2028

11.25
13.79
—

4/28/2025
2/26/2026

21.75
—

1/24/2027

34.25
—

1/21/2028

Market
Value of
Shares or
Units of
Stock That
Have Not
Vested

Number of
Shares or
Units of
Stock That
Have Not
Vested

—

—
8,200
—
10,755
—
12,066
—
—
6,286
—
6,830

—

7,240

$
(2)(7)

—
4,921,387

(8)

—
(2)(4)

(2)(4)

(2)(4)

—
307,582
—
403,420
—
452,596
—
—
235,788

(8)

(8)

(8)

—

(2)(4)

256,193

—

271,572

(8)

(1)

The exercise price per share reflects the fair market value per share of our common stock on the date of grant
as determined by our Board of Directors.

(2)

Pursuant to the executive agreements between the named executive officer and us, the vesting of such named
executive officer’s stock and option awards will accelerate under certain circumstances as described under “—
Employment and Change of Control Arrangements.”

(3)

The shares subject to the option are scheduled to vest over a four-year period as follows: 1/16th of the total
number of shares on the quarterly anniversary of the vesting commencement date and 1/16th of the total
number of shares on each quarterly anniversary of the vesting commencement date thereafter, subject to
continued service with us through each relevant vesting date.

(4)

The shares subject to the restricted stock unit shall vest over a four-year period as follows: 1/16th of the total
number of shares on the quarterly anniversary of the vesting commencement date and 1/16th of the total
number of shares on each quarterly anniversary of the vesting commencement date thereafter, subject to
continued service with us through each relevant vesting date.

(5)

The shares subject to the option are scheduled to vest over a four-year period as follows: 1/4th of the total
number of shares on the one-year anniversary of the vesting commencement date and 1/48th of the total
number of shares on each monthly anniversary of the vesting commencement date thereafter, subject to
continued service with us through each relevant vesting date.

(6)

The shares subject to the option are scheduled to vest over a four-year period as follows: 1/4th of the total
number of shares on the one-year anniversary of the vesting commencement date and 1/16th of the total
number of shares on each quarterly anniversary of the vesting commencement date thereafter, subject to
continued service with us through each relevant vesting date.

(7)

The shares subject to the restricted stock unit shall vest over a four-year period as follows: 1/4th of the total
number of shares on the annual anniversary of the vesting commencement date and 1/16th of the total number
of shares on each quarterly anniversary of the vesting commencement date thereafter, subject to continued
service with us through each relevant vesting date.

(8)

This amount reflects the fair market value of our common stock of $37.51 per share, which was the closing
price of our common stock on the NYSE on December 31, 2018.

2018 OPTION EXERCISES AND STOCK VESTED TABLE
The following table shows certain information regarding option exercises and stock vested with respect to the
Named Executive Officers during the fiscal year ended December 31, 2018:
Option Awards

Daniel T. Goldsmith ..................................
Joshua L. Coates........................................
Steven B. Kaminsky ..................................
Matthew A. Kaminer .................................
Mitchell E. Macfarlane..............................

(1)

Number of
Shares
Acquired on
Exercise (#)

Value
Realized on
Exercise ($)(1)

— $
—
—
—
50,000 1,503,043
19,000
553,929
91,204
887,806

Stock Awards

Number of
Shares
Acquired on
Vesting (#)

Value
Realized on
Vesting ($)(2)

— $
—
—
—
9,972
578,294
5,883
364,314
6,312
382,555

The value realized is calculated as the difference between the market price at the time of exercise and the
applicable exercise price of such options, multiplied by the number of shares underlying the options that were
exercised.
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(2)

The value realized equals the closing price of our common stock on each vesting date or, if the vesting date
fell on a non-trading day, the closing price on the trading day immediately preceding the vesting date,
multiplied by the number of shares that vest on that date.

Pension Benefits
Our named executive officers did not participate in, or otherwise receive any benefits under, any pension or
retirement plan sponsored by Instructure during 2018.
Nonqualified Deferred Compensation
Our named executive officers did not participate in, or earn any benefits under, a non-qualified deferred
compensation plan sponsored by Instructure during 2018.
SEVERANCE AND CHANGE OF CONTROL ARRANGEMENTS
We believe an important part of our executive compensation program and a factor in attracting and retaining talented
executives is our severance and change of control arrangements. In August 2015, we entered into executive
agreements with each of our named executive officers, other than Mr. Coates, and certain other employees.
The agreement with each named executive officer provides that if the employment of such officer is terminated for
any reason other than cause, death or disability or the officer voluntarily resigns for good reason, he or she would be
entitled to receive the following severance payments and benefits:
•

a payment equal to six months of such officer’s then-current base salary, paid over the six-month period
following such officer’s separation from service, other than Mr. Goldsmith who would receive twelve
months of his then-current base salary paid over the twelve-month period following Mr. Goldsmith’s
separation from service;

•

reimbursement of COBRA premiums for such officer and his or her eligible dependents, if any, for a
period of up to six months, except Mr. Goldsmith, who would receive COBRA premiums for up to
twelve months; and

•

a lump sum payment equal to 80% of such officer’s annual target bonus, pro-rated based on the number
of full months of service in the year in which the separation of service occurs.

In addition, these agreements provide that if the employment of such officer is terminated for any reason other than
cause, death or disability or if the officer voluntarily resigns for good reason within three months prior to (and
contingent upon the consummation of the change in control) or 12 months after a change in control of the Company,
such officer would be entitled to receive the following severance payments and benefits:
•

a payment equal to nine months of such officer’s then-current base salary, paid over the nine-month
period following such officer’s separation from service, other than Mr. Goldsmith who would receive
twelve months of his then-current base salary paid over the twelve-month period following Mr.
Goldsmith’s separation from service;

•

reimbursement of COBRA premiums for such officer and his or her eligible dependents, if any, for a
period of up to nine months, except Mr. Goldsmith, who would receive COBRA premiums for up to
twelve months;

•

a lump sum payment equal to 80% of such officer’s annual target bonus, pro-rated based on the number
of full months of service in the year in which the separation of service occurs, provided that the
effective date of termination is on or after March 31 of the year of termination; and

•

100% acceleration of vesting of all then-unvested equity awards held by such officer.

Payment of any severance payments and benefits is conditioned on the named executive officer’s timely execution
of a general release of claims in our favor.
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Potential Payments upon Termination or Change of Control
The amount of compensation and benefits payable to each named executive officer in various situations involving
termination of employment has been estimated in the table below, which describes the potential payments and
benefits upon employment termination for each executive as if his or her employment had terminated as of
December 31, 2018, the last business day of Instructure’s fiscal year. See “—Severance and Change of Control
Arrangements” above for a description of these compensation and benefits payable to the named executive officers
in certain termination situations. The actual amount of compensation and benefits payable in any termination
situation can only be determined at the time of the termination of the named executive officer's employment with us.
No Change in Control Involuntary
Termination without Cause or
Resignation with "Good Reason"
Name

Base
Salary (1)

Daniel T. Goldsmith......... $ 440,000
Joshua L. Coates ..............
1
Steven B. Kaminsky.........
160,500
Matthew A. Kaminer .......
138,000
Mitchell E.
Macfarlane (7) ...................
150,000

80% of
Target
Bonus

$ 205,334
—
141,240
88,320
—

COBRA
Premiums
(2)

(6) $

Change in Control Involuntary
Termination without Cause or
Resignation with "Good Reason"

Base
Salary (3)

Total

80% of
Target
Bonus

18,684
11,532
9,342
11,532

$ 664,018
11,533
311,082
237,852

$ 440,000
1
240,750
207,000

$ 205,334
—
141,240
88,320

9,342

159,342

—

—

Equity Award
Vesting
Acceleration(4)

(6) $

4,402,190
—
1,845,339
1,513,847
—

COBRA
Premiums
(5)

$

Total

18,684
17,298
14,013
17,298

$ 5,066,208
17,299
2,241,342
1,826,465

—

—

(1)

If the employment of a Named Executive Officer is terminated for any reason other than cause, death or
disability or the officer voluntarily resigns for good reason, he or she would be entitled to receive a payment
equal to six months of such officer’s then-current base salary, paid over the six-month period following such
officer’s separation from service, other than Mr. Goldsmith who would receive twelve months of his thencurrent base salary paid over the twelve-month period following Mr. Goldsmith’s separation from service

(2)

Upon an involuntary termination without cause or resignation with “Good Reason”, our Named Executive
Officers would receive reimbursement of COBRA premiums for such officer and his or her eligible
dependents, if any, for a period of up to six months, except Mr. Goldsmith, who would receive COBRA
premiums for up to twelve months

(3)

If the employment of a Named Executive Officer is terminated for any reason other than cause, death or
disability or if the officer voluntarily resigns for good reason within three months prior to (and contingent
upon the consummation of the change in control) or 12 months after a change in control of the Company such
officer would be entitled to receive a payment equal to nine months of such officer’s then-current base salary,
paid over the nine-month period following such officer’s separation from service, other than Mr. Goldsmith
who would receive twelve months of his then-current base salary paid over the twelve-month period following
Mr. Goldsmith’s separation from service.

(4)

The dollar amount in this column represents: (a) the difference in the closing price of our common stock on
December 31, 2018 ($37.51) with respect to the outstanding unvested options shares as of December 31, 2018,
minus the exercise price of the outstanding unvested option shares, plus (b) the closing price of our common
stock on December 31, 2018 ($37.51) with respect to unvested time-based restricted stock units as of
December 31, 2018.

(5)

If the employment of a Named Executive Officer is terminated for any reason other than cause, death or
disability or if the officer voluntarily resigns for good reason within three months prior to (and contingent
upon the consummation of the change in control) or 12 months after a change in control of the Company such
officer would be entitled to receive reimbursement of COBRA premiums for such officer and his or her
eligible dependents, if any, for a period of up to nine months, except Mr. Goldsmith, who would receive
COBRA premiums for up to twelve months.

(6)

Because Mr. Goldsmith started his employment with the Company in June 2018, Mr. Goldsmith’s Incentive
Target is pro-rated based on the length of time Mr. Goldsmith actually worked for the Company during 2018.

(7)

Mr. Macfarlane’s last day of employment with the Company was June 25, 2018. The amounts in this table
reflect what Mr. Macfarlane actually received with respect to his resignation.
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CEO Pay Ratio
In accordance with Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item
402(u) of Regulation S-K, set forth below is information about the relationship of the annual total compensation of
Mr. Coates, our Chairman and Chief Executive Officer, and the annual total compensation of our employees.
For the 2018 calendar year:
The annual total compensation of Mr. Coates, as reported in the Summary Compensation Table was $1.00; and
The median total compensation of our employees (other than Mr. Coates) was $85,604.
Based on this information, for 2018 the ration of the annual total compensation of Mr. Coates to the median of the
annual compensation of the 1,219 employees supporting the Company as of December 31, 2018 was approximately
1 to $85,604 as Mr. Coates has voluntarily elected not to accept any salary, bonus or equity incentive compensation
(other than a base salary of $1.00 per year).
To identify the median of the annual total compensation of our employees, the following steps were taken:
•

It was determined that, as of December 31, 2018, the applicable employee populations consisted of
1,219. This population consisted of all of our full-time and part-time employees. We did not engage any
independent contractors in 2018 that are required to be included in our employee population for the
CEO pay ratio evaluation.

•

To identify our “median employee” from our employee population we compared the total earnings of
our employees as reflected in our payroll records as reported on Form W-2 and applied this
compensation measure consistently to all of our employees required to be included in the calculation.
We did not make any cost of living adjustments in identifying the “median employee.”

•

Once we identified our median employee, we combined all elements of the employee’s compensation
for 2018 resulting in an annual compensation of $85,604. The difference between such employee’s total
earnings and the employee’s total compensation represents the estimated value of the employee’s health
care benefits (estimated for the employee and such employee’s eligible dependents at $13,260 and the
employee’s 401(k) matching contribution and profit sharing contribution (estimated at $1,000 per
employee).

•

With respect to Mr. Coates, we used the amount reported in the “Total” column of our 2018 Summary
Compensation Table.

RISK ANALYSIS OF OUR COMPENSATION PROGRAMS
The Compensation Committee has reviewed our compensation programs and policies as generally applicable to our
employees and believes that our policies do not encourage excessive and unnecessary risk-taking, and that the level
of risk that they do encourage is not reasonably likely to have a material adverse effect on the Company. The design
of our compensation policies and programs encourage our employees to remain focused on both the short-and longterm goals of the Company. For example, while our cash bonus plans measure performance on an annual basis, our
equity awards typically vest over a number of years, which we believe encourages our employees to focus on
sustained stock price appreciation, thus limiting the potential value of excessive risk- taking. The Compensation
Committee believes that the balance of long-term equity incentive, short-term cash incentive bonus and base salary
appropriately balances both the short and long term performance goals of the Company without encouraging
excessive risk related behavior. While the Compensation Committee regularly evaluates our compensation
programs, the Compensation Committee believes that its current balance of incentives both adequately compensates
our employees and does not promote excessive risk taking.

40

DIRECTOR COMPENSATION
NON-EMPLOYEE DIRECTOR COMPENSATION POLICY
We believe it is essential for our long-term success to attract highly talented candidates to serve on our Board of
Directors. Commensurate with this philosophy, the Board compensates its non-employee directors primarily with
long-term equity- based compensation and also provides each with a cash fee on a quarterly basis. In June 2015, our
Board of Directors adopted a non-employee director compensation policy, pursuant to which our non-employee
directors are eligible to receive compensation for service on our Board of Directors and committees of our Board. In
February 2018, our Board of Directors amended and restated our non-employee director compensation policy.
Cash Compensation
Pursuant to our non-employee director compensation policy, each non-employee director receives an annual cash
retainer of $30,000 for serving on our Board of Directors. The chairperson and members of the three standing
committees of our Board of Directors receive the following additional annual cash retainers:
Committee

Chairperson Fee Member Fee

Audit Committee .......................................................... $
Compensation Committee ............................................
Nominating and Corporate Governance Committee ....

20,000 $
10,000
7,500

7,500
5,000
3,500

Pursuant to our non-employee director compensation policy, as amended and restated in February 2019, each nonemployee director receives an annual cash retainer of $31,500 for serving on our Board of Directors. The
chairperson and members of the three standing committees of our Board of Directors receive the following
additional annual cash retainers:
Chairperson Fee Member Fee

Committee

Audit Committee .......................................................... $
Compensation Committee ............................................
Nominating and Corporate Governance Committee ....

20,000 $
12,000
8,500

7,500
5,000
3,600

All annual cash compensation amounts are payable in equal quarterly installments in arrears, on the last day of each
fiscal quarter for which the service occurred, pro-rated based on the days served in the applicable fiscal quarter.
Each director may elect to receive his or her annual cash compensation in the form of restricted stock units, or
RSUs. Such RSUs will be granted on the date of our annual stockholder meeting and will vest in full on the last
market trading day immediately prior to the next annual stockholder meeting, subject to the director’s continued
service through such vesting date.
Equity Compensation
Initial Grant. On the date of a non-employee director’s initial appointment to our Board of Directors, or if such date
is not a market trading day, the first market trading day thereafter, such director will receive (1) a RSU with a value
of $175,000, pro-rated based on the number of days that have elapsed as of the date of appointment since our last
annual meeting of stockholders, or the Pro-rated Portion, plus (2) a RSU with a value of $175,000, or the Annual
Portion. The value of the awards granted will be determined based on the fair market value per share of common
stock on the applicable grant date. The Pro-rated Portion will vest in full on the last market trading day immediately
prior to the next annual stockholder meeting following such director’s appointment, subject to the director’s
continued service through such vesting date. The Annual Portion will vest on the last market trading day
immediately prior to the second annual stockholder meeting following such director’s appointment. If a nonemployee director is initially elected at an annual stockholder meeting, such director will receive a RSU with a value
of $350,000. The award will vest as to 50% on the last market trading day immediately prior to our next annual
stockholder meeting and 50% will vest on the last market trading day immediately prior to the second annual
stockholder meeting following such election, subject, in each case, to the director’s continued service through such
vesting date.

41

Biennial Grant. On the date of each annual stockholder meeting, each non-employee director who is continuing in
office after the date of such meeting, and whose grant received in connection with our initial public offering, Initial
Grant or most recent Biennial Grant, as applicable, has fully vested on the last market trading day immediately prior
to the date of such annual stockholder meeting, will receive an RSU with a value of $350,000. The value of the
awards granted will be determined based on the fair market value per share of common stock on the applicable grant
date. The award will vest as to 50% on the last market trading day immediately prior to the next annual stockholder
meeting and 50% will vest on the last market trading day immediately prior to the date of the following annual
stockholder meeting, subject, in each case, to the director’s continued service through such vesting date.
Change in Control. All RSUs issued pursuant to the non-employee director compensation policy will vest in full
upon a change in control or corporate transaction, each as defined in the 2015 Equity Incentive Plan, subject to the
director’s continued service through the effective date of such transaction.
DIRECTOR COMPENSATION FOR 2018
The following table sets forth information regarding compensation earned by or paid to our non-employee directors
during 2018. Mr. Coates and Mr. Goldsmith did not receive any additional compensation for his service on our
Board of Directors.
Name

Cash
Compensation

Steven A. Collins ............................................ $
William M. Conroy .........................................
Ellen Levy .......................................................
Jim Steele ........................................................
Kevin Thompson.............................................
Lloyd G. Waterhouse ......................................

55,000
43,500
35,167
23,333
37,500
45,000

$
(3)

Stock
Awards(1)(2)

349,971 $
—
—
—
349,971
—

Total

404,971
43,500
35,167
23,333
387,471
45,000

(1)

The amounts in this column reflect the aggregate grant date fair value of each RSU granted during the year,
computed in accordance with FASB ASC Topic 718. The grant date fair value of the RSUs granted to Mr.
Conroy, Dr. Levy and Mr. Waterhouse on May 25, 2017 was $26.05.

(2)

The table below lists the aggregate number of shares subject to outstanding option and stock awards held by
each of our non-employee directors as of December 31, 2018.

Name

Steven A. Collins ..................................................
William M. Conroy ...............................................
Ellen Levy .............................................................
Jim Steele ..............................................................
Kevin Thompson...................................................
Lloyd G. Waterhouse ............................................
(3)

Number of Shares
Number of Shares
Underlying Restricted
Subject to
Stock Units as of
Outstanding Options as of
December 31, 2018
December 31, 2018

42,923
—
—
—
—
—

8,323
6,718
6,718
—
8,323
6,718

Mr. Steele’s term expired at our 2018 Annual Meeting of Stockholders and the amount reported in the “Cash
Compensation” column reflects a partial year of service.
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EQUITY COMPENSATION PLAN INFORMATION
The following table summarizes information about our equity compensation plans as of December 31, 2018. All
outstanding awards relate to our common stock.

Plan Category

Equity compensation plans approved by security
holders:
2010 Equity Incentive Plan(2)...........................
2015 Equity Incentive Plan(3)(4) .......................
2014 Practice Equity Incentive Plan................
2015 Employee Stock Purchase Plan(5) ...........
Equity compensation plans not approved by
security holders: ....................................................
Total ......................................................................

(c) Number of Securities
Remaining
(a) Number of
Available for
Securities to be
(b) Weighted- Future Issuance Under
Issued Upon
Average Exercise Equity Compensation
Exercise of
Price of
Plans (Excluding
Outstanding
Outstanding
Securities Reflected in
Options and RSUs
Options(1)
Column (a)

876,773 $
2,115,292
1,093
—
—
2,993,158

7.87
31.66
6.96
N/A

—
2,478,979

N/A
N/A

—
2,936,778

457,799

(1)

Excludes RSU awards because they have no exercise price.

(2)

As of November 12, 2015, the date of our initial public offering, no further shares were available for issuance
under our 2010 Equity Incentive Plan.

(3)

Consists of 1,515,470 shares of our common stock subject to RSU awards and options to purchase 331,047
shares of common stock.

(4)

Our 2015 Equity Incentive Plan includes provisions providing for an annual increase in the number of
securities available for future issuance on the first day of each fiscal year, equal to the least of: (a) 4.5% of the
outstanding shares of capital stock as of the last day of the immediately preceding fiscal year; and (b) such
lesser amount as the Board of Directors may determine.

(5)

Our 2015 Employee Stock Purchase Plan includes provisions providing for an annual increase in the number
of securities available for future issuance on the first day of each fiscal year, equal to the least of: (a) 1% of the
outstanding shares of common stock on the first day of such fiscal year; (b) 333,333 shares of common stock;
and (c) such lesser amount as the Board of Directors may determine.

43

TRANSACTIONS WITH RELATED PERSONS
Other than compensation arrangements for our directors and named executive officers, which are described elsewhere
in this proxy statement, below we describe transactions since January 1, 2018 to which we were a party or will be a
party, in which:
•

the amounts involved exceeded or will exceed $120,000; and

•

any of our directors, executive officers or holders of more than 5% of our capital stock, or any member of
the immediate family of, or person sharing the household with, the foregoing persons, had or will have a
direct or indirect material interest.

INVESTOR RIGHTS AGREEMENT
We were party to an amended and restated investor rights agreement with holders of our common stock, including our
Chief Executive Officer, which terminated in November 2018 pursuant to its terms.
The registration of shares of our common stock pursuant to the exercise of registration rights would have enabled the
holders to sell these shares without restriction under the Securities Act when the applicable registration statement was
declared effective. We agreed to pay the registration expenses, other than underwriting discounts and selling
commissions, of the shares registered pursuant to the demand, piggyback and Form S-3 registrations.
INDEMNIFICATION AGREEMENTS
Our amended and restated certificate of incorporation contains provisions limiting the liability of directors, and our
amended and restated bylaws provides that we will indemnify our directors and executive officers to the fullest extent
permitted under Delaware law. In addition, we have entered into an indemnification agreement with each of our
directors and executive officers, which requires us to indemnify them.
RELATED-PERSON TRANSACTIONS POLICY AND PROCEDURES
Our Board of Directors has adopted a formal written policy that our executive officers, directors, key employees,
holders of more than 5% of any class of our voting securities, and any member of the immediate family of and any
entity affiliated with any of the foregoing persons, is not permitted to enter into a related-party transaction with us
without the prior consent of our Audit Committee, or other independent body of our Board of Directors in the event it is
inappropriate for our Audit Committee to review such transaction due to a conflict of interest. Any request for us to
enter into a transaction with an executive officer, director, principal stockholder or any of their immediate family
members or affiliates, in which the amount involved exceeds $120,000 must first be presented to our Audit Committee
for review, consideration and approval. In approving or rejecting any such proposal, our Audit Committee will consider
the relevant facts and circumstances available and deemed relevant to our Audit Committee, including, but not limited
to, whether the transaction will be on terms no less favorable than terms generally available to an unaffiliated thirdparty under the same or similar circumstances and the extent of the related-party’s interest in the transaction.
All of the transactions described in this section were entered into prior to the adoption of this policy. Although we have
not had a written policy for the review and approval of transactions with related persons, our Board of Directors has
historically reviewed and approved any transaction where a director or officer had a financial interest, including the
transactions described above. Prior to approving such a transaction, the material facts as to a director’s or officer’s
relationship or interest in the agreement or transaction were disclosed to our Board of Directors. Our Board of Directors
took this information into account when evaluating the transaction and in determining whether such transaction was fair
to us and in the best interest of all our stockholders.
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HOUSEHOLDING OF PROXY MATERIALS
The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery
requirements for Notices of Internet Availability of Proxy Materials or other Annual Meeting materials with respect
to two or more stockholders sharing the same address by delivering a single Notice of Internet Availability of Proxy
Materials or other Annual Meeting materials addressed to those stockholders. This process, which is commonly
referred to as “householding,” potentially means extra convenience for stockholders and cost savings for companies.
A number of brokers with account holders who are Instructure stockholders may be “householding” the Company’s
proxy materials. A single Notice of Internet Availability of Proxy Materials may be delivered to multiple
stockholders sharing an address unless contrary instructions have been received from the affected stockholders.
Once you have received notice from your broker that they will be “householding” communications to your address,
“householding” will continue until you are notified otherwise or until you revoke your consent. If, at any time, you
no longer wish to participate in “householding” and would prefer to receive a separate Notice of Internet
Availability of Proxy Materials, please notify your broker or Instructure. Direct your written request to Corporate
Secretary, Instructure, Inc., 6330 South 3000 East, Suite 700, Salt Lake City, UT 84121 or contact Corporate
Secretary, Instructure, Inc. at (800) 203-6755. Stockholders who currently receive multiple copies of the Notices of
Internet Availability of Proxy Materials at their addresses and would like to request “householding” of their
communications should contact their brokers.
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OTHER MATTERS
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 such matters in accordance with their best judgment.
By Order of the Board of Directors

Matthew A. Kaminer
Executive Vice President, General Counsel and Secretary
April 8, 2019
A copy of the Company’s Annual Report to the Securities and Exchange Commission on Form 10-K for the
year ended December 31, 2018 is available without charge upon written request to: Corporate Secretary,
Instructure, Inc., 6330 South 3000 East, Suite 700, Salt Lake City, UT 84121.
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