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

(a)    Resignation of Kenneth Branson and Craig Ramsey from the Board of Directors and change in Craig Conway's Board title.

On March 10, 2014, Craig Ramsey submitted his resignation as a member of the Board of Directors (the “Board”) and the Board’s Compensation
Committee of Guidewire Software, Inc. (the “Company”), effective immediately.

On March 11, 2014, Ken Branson submitted his resignation as a member of the Board, effective March 12, 2014. Mr. Branson was not a member of
any of the Board’s committees.

At a Board meeting on March 11, 2014, the Board approved a change in Craig Conway's title from Executive Chairman to Chairman of the Board.

(d)    Election of Paul Lavin to the Board of Directors.

On March 10, 2014, the Company appointed Paul Lavin as a Class I director of the Board.  For his services as a director of the Company, Mr. Lavin
will be compensated consistent with the Company’s current non-employee director compensation policy. Mr. Lavin has not yet been appointed to any
committees of the Board, however, the Board will assess such appointments.

The Company also entered into a standard form of indemnification agreement with Mr. Lavin (the “Indemnification Agreement”).  The
Indemnification Agreement provides, among other things, that the Company will indemnify Mr. Lavin, under the circumstances and to the extent provided
therein, for certain expenses which he may be required to pay in connection with certain claims to which he may be made a party by reason of his position as
a director of the Company, and otherwise to the fullest extent permitted under Delaware law, the Company’s certificate of incorporation and the Company’s
bylaws.

The Company’s standard form of indemnification agreement was previously filed as Exhibit 10.1 to the Company’s Registration Statement on Form
S-1/A (No. 333-176667), as filed on October 28, 2011, and is incorporated herein by reference.

There are no arrangements or understandings between Mr. Lavin and any other persons pursuant to which he was elected as a director of the
Company.  There are no family relationships between Mr. Lavin and any director, executive officer, or any person nominated or chosen by the Company to
become a director or executive officer.  There are no related person transactions (within the meaning of Item 404(a) of Regulation S-K promulgated by the
Securities and Exchange Commission) between Mr. Lavin and the Company.

On March 14, 2014, the Company issued a press release regarding the appointment of Mr. Lavin. A copy of the press release is attached as Exhibit
99.1 hereto.

As a result of the resignations of Messrs. Ramsey and Branson and the appointment of Mr. Lavin, the Board consists of seven directors, six of whom
are independent directors.

Item 9.01    Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No.  Description of Exhibits

10.1
 

Form of Indemnification Agreement, previously filed as Exhibit 10.1 to the Company's Registration Statement on Form S-1/A (No.
333-176667), as filed on October 28, 2011, and incorporated herein by reference

99.1
 

Press release dated March 14, 2014, titled “Paul Lavin Named to Guidewire Software Board of Directors”



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934 the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: March 14, 2014

GUIDEWIRE SOFTWARE, INC.
  
By: /s/ Marcus S. Ryu
 Marcus S. Ryu
 Chief Executive Officer



EXHIBIT INDEX

Exhibit No.  Description of Exhibits

10.1
 

Form of Indemnification Agreement, previously filed as Exhibit 10.1 to the Company's Registration Statement on Form S-1/A
(No. 333-176667), as filed on October 28, 2011, and incorporated herein by reference

99.1  Press release dated March 14, 2014, titled “Paul Lavin Named to Guidewire Software Board of Directors”



EXHIBIT 99.1

PAUL LAVIN NAMED TO GUIDEWIRE SOFTWARE BOARD OF DIRECTORS
 

FOSTER CITY, Calif., March 14, 2014 - Guidewire Software, Inc. (NYSE: GWRE) a provider of software products to Property/Casualty insurers, today
announced that Paul Lavin has been elected as a Director to Guidewire Software's Board.

"We are pleased to welcome Paul Lavin to our Board of Directors," said Marcus Ryu, chief executive officer, Guidewire Software. "His exceptional
experience in the financial services industry and his past experience as an early Guidewire alliance partner further strengthen our team."

"I am honored to be joining Guidewire's board,” said Paul Lavin. “I look forward to contributing my experience and knowledge to the next chapters of
Guidewire's growth."

Paul Lavin is President and CEO of American Health, a leading medical management company. In that role, Paul positions American Health at the forefront
of the industry and develops strategic plans to advance the company's mission and continued success. Prior to joining American Health in 2008, Paul was a
Managing Director at BearingPoint/KPMG Consulting where his focus was on financial services, primarily insurance and investments. His areas of expertise
are the tools and processes that support the effective distribution of products and services. Paul was formerly a Senior Vice President at Prudential where he
developed Prudential's high-net-worth approach, an Executive at Alexander & Alexander and a Principal at Mercer Management Consulting. He holds both a
BS in Economics and an MBA from the University of Pennsylvania’s Wharton School of Business.

About Guidewire Software

Guidewire builds software products that help Property/Casualty insurers replace their legacy core systems and transform their business. Designed to be
flexible and scalable, Guidewire products enable insurers to deliver excellent service, increase market share and lower operating costs. Guidewire
InsuranceSuite™ provides the core systems used by insurers as operational systems of record. Additional products provide support for data management,
business intelligence, anytime/anywhere access, and guidance and monitoring. More than 150 General (Property/Casualty) insurers around the world have
selected Guidewire. For more information, please visit www.guidewire.com. Follow us on twitter: @Guidewire_PandC.

Contact:

Diana Stott
Director, Communications
Guidewire Software, Inc.
+1 650 356 4941
dstott@guidewire.com

###

NOTE: Guidewire, Guidewire Software, Guidewire ClaimCenter, Guidewire PolicyCenter, Guidewire BillingCenter, Guidewire InsuranceSuite, Guidewire DataHub, Guidewire InfoCenter,
Guidewire Live, Live Inside, Before & After, Claim Canvas, Viewpoint, Guidewire PartnerConnect, Guidewire SolutionConnect, Deliver Insurance Your Way, and the Guidewire logo are
trademarks, service marks, or registered trademarks of Guidewire Software, Inc. in the United States and/or other countries.


