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GUIDEWIRE SOFTWARE, INC.
1001 E. Hillsdale Blvd., Suite 800
Foster City, CA 94404
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held on December 6, 2018 
To our stockholders:
You are cordially invited to attend the 2018 annual meeting of stockholders of Guidewire Software, Inc. (the
"Company") to be held on Thursday, December 6, 2018, at 1:30 p.m. Pacific Time at the Conference Center, East
Tower Lobby Entrance, 1051 E. Hillsdale Blvd., Foster City, California 94404.
We are holding the annual meeting for the following purposes:

1.To elect three Class I directors;
2.To ratify the appointment of KPMG LLP as our independent registered public accounting firm for the fiscal year
ending July 31, 2019;
3.To conduct a non-binding advisory vote to approve the compensation of our named executive officers;
4.To vote on a stockholder proposal requesting that the Company take action to declassify the board of directors, if
properly presented at the annual meeting; and
5.To transact such other business as may properly come before the annual meeting or at any and all adjournments,
continuations or postponements thereof.

If you owned our common stock at the close of business on October 12, 2018, you may attend and vote at the annual
meeting. A list of stockholders eligible to vote at the annual meeting will be available for review during our regular
business hours at our headquarters in Foster City, California for the ten days prior to the annual meeting for any
purpose related to the annual meeting. This notice, the Proxy Statement and the Annual Report on Form 10-K are first
being mailed to stockholders and posted on our website on or about November 5, 2018.
Your vote is important. Whether or not you plan to attend the annual meeting, I hope that you will vote as soon as
possible. You may vote your shares via a toll-free telephone number or over the Internet. You may also submit your
proxy card or voting instruction card for the annual meeting by completing, signing, dating and returning your proxy
card or voting instruction card in the envelope provided. Any stockholder of record attending the annual meeting may
vote in person, even if you have already returned a proxy card or voting instruction card.
Thank you for your ongoing support of Guidewire Software. We look forward to seeing you at our annual meeting.

Sincerely,

MARCUS S. RYU
President and Chief Executive Officer
Foster City, California
November 5, 2018 
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_____________________________________________________________________________________________________
YOUR VOTE IS IMPORTANT
ALL STOCKHOLDERS ARE INVITED TO ATTEND THE ANNUAL MEETING IN PERSON. WHETHER OR
NOT YOU EXPECT TO ATTEND THE ANNUAL MEETING, PLEASE VOTE AS PROMPTLY AS POSSIBLE
IN ORDER TO ENSURE YOUR REPRESENTATION AT THE ANNUAL MEETING. PLEASE NOTE THAT IF
YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK OR OTHER NOMINEE AND YOU WISH TO
VOTE AT THE ANNUAL MEETING, YOU MUST OBTAIN FROM THE RECORD HOLDER A PROXY
ISSUED IN YOUR NAME.

_____________________________________________________________________________________________________
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GUIDEWIRE SOFTWARE, INC.
PROXY STATEMENT
2018 ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION
Our board of directors is soliciting proxies for our 2018 annual meeting of stockholders to be held on Thursday,
December 6, 2018 at 1:30 p.m. local time at the Conference Center, East Tower Lobby Entrance, 1051 E. Hillsdale
Blvd., Foster City, California 94404.
The proxy materials, including this proxy statement, proxy card or voting instruction card and our 2018 Annual
Report on Form 10-K, are first being distributed to stockholders and made available on our website at
www.guidewire.com under the headings “About Guidewire/Investor Relations” on or about November 5, 2018. This
proxy statement contains important information for you to consider when deciding how to vote on the matters brought
before the annual meeting. Please read it carefully. Unless the context requires otherwise, the words “Guidewire,” “we,”
“the Company,” “us,” and “our” refer to Guidewire Software, Inc.
QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING,
THE PROXY MATERIALS AND VOTING YOUR SHARES
WHAT IS INCLUDED IN THESE MATERIALS AND POSTED ON OUR WEBSITE?
These materials include:
•Our proxy statement for the annual meeting including the proxy card; and
•Our 2018 Annual Report on Form 10-K, which includes our audited consolidated financial statements for the fiscal
year ended July 31, 2018.

WHAT ITEMS WILL BE VOTED ON AT THE ANNUAL MEETING?
There are four items that will be voted on at the annual meeting:
1.The election of three Class I directors;
2.The ratification of the appointment of KPMG LLP as our independent registered public accounting firm for the
fiscal year ending July 31, 2019;
3.The non-binding advisory vote to approve the compensation of our named executive officers; and
4.The stockholder proposal requesting that the Company take action to declassify the board of directors, if properly
presented at the annual meeting.

WHAT ARE OUR BOARD OF DIRECTORS' VOTING RECOMMENDATIONS?
Our board of directors recommends that you vote your shares “FOR” each of the nominees to the board of directors,
“FOR” the ratification of the appointment of KPMG LLP , “FOR” the approval of the compensation of our named
executive officers and “AGAINST” the stockholder proposal requesting that the Company take action to declassify the
board of directors.
WHAT IS A PROXY?
Our board of directors is soliciting your vote at our 2018 annual meeting of stockholders. A proxy is your legal
designation of another person to vote the stock you own. That other person is called a proxy. If you designate
someone as your proxy in a written document, that document also is called a proxy or a proxy card. Marcus S. Ryu,
Curtis Smith and Winston King have been designated as proxies for our 2018 annual meeting of stockholders.
WHO CAN VOTE AT THE ANNUAL MEETING?
The record date for our 2018 annual meeting of stockholders is October 12, 2018. The record date was established by
our board of directors. Stockholders of record at the close of business on the record date are entitled to:
•Receive notice of the annual meeting; and
•Vote at the annual meeting and any adjournments or postponements of the annual meeting.
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On the record date, 81,007,504 shares of our common stock were outstanding. Each stockholder is entitled to one vote
for

1
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each share of common stock held on the record date.
IS MY VOTE CONFIDENTIAL?
Proxy instructions, ballots and voting tabulations that identify individual stockholders are handled in a manner that
protects your voting privacy. Your vote will not be disclosed either among our employees or to third parties, except:
(1) as necessary to meet applicable legal requirements, (2) to allow for the tabulation of votes and certification of the
vote and (3) to facilitate a successful proxy solicitation. Occasionally, stockholders provide written comments on their
proxy card, which are then forwarded to our management.
WHAT IS THE DIFFERENCE BETWEEN HOLDING SHARES AS A “STOCKHOLDER OF RECORD” AND
HOLDING SHARES AS “BENEFICIAL OWNER” (OR IN “STREET NAME”)?
Most stockholders are considered “beneficial owners” of their shares, that is, they hold their shares through a broker,
bank or other nominee rather than directly in their own name. As summarized below, there are some distinctions
between shares held of record and those owned beneficially or in “street name.”
Stockholder of Record: If your shares are registered directly in your name with our transfer agent, you are considered
the “stockholder of record” with respect to those shares and we are sending the proxy materials directly to you. As a
stockholder of record, you have the right to grant your voting proxy directly to us or to vote in person at the annual
meeting. We have enclosed a proxy card for your vote.
Beneficial Owner: If your shares are held in a stock brokerage account or by a bank or other nominee, you are
considered the “beneficial owner” of shares held in street name, and these proxy materials are being forwarded to you by
your broker, bank or nominee (who is considered the stockholder of record with respect to those shares). As a
beneficial owner, you have the right to direct your broker, bank or nominee as to how to vote your shares if you
follow the instructions you receive from your broker, bank or nominee. You are also invited to attend the annual
meeting. However, since you are not the stockholder of record, you may not vote these shares in person at the annual
meeting unless you request, complete and deliver the proper documentation provided by your broker, bank or nominee
and bring it with you to the annual meeting.
WHAT ARE THE DIFFERENT METHODS THAT I CAN USE TO VOTE MY SHARES OF COMMON STOCK?
By Written Proxy: Stockholders of record can vote their shares by marking, signing and timely returning the enclosed
proxy card. Beneficial owners must follow the directions provided by their broker, bank or other nominee in order to
direct such broker, bank or nominee as to how to vote their shares.
By Telephone and Internet Proxy: Stockholders of record can vote their shares by telephone or via the Internet.
Beneficial owners may vote by telephone or the Internet if their banks, brokers or nominees make those methods
available, by following the instructions provided to them with the proxy materials.
In Person: All stockholders of record may vote in person at the annual meeting. Beneficial owners must obtain a legal
proxy from their broker, bank or nominee prior to the annual meeting in order to vote in person.
HOW MANY SHARES MUST BE PRESENT TO HOLD THE ANNUAL MEETING?
A majority of our outstanding shares as of the record date must be present at the annual meeting in order to hold the
annual meeting and conduct business. This is called a quorum.

Your shares will be counted for purposes of determining if there is a quorum, whether representing votes for, against,
withheld or abstained, or broker non-votes, if you:

•Are present and vote in person at the annual meeting; or
•Have voted on the Internet, by telephone or by properly submitting a proxy card or voting instruction form by mail.
If there are not enough shares present both in person and by timely and properly submitted proxy cards to constitute a
quorum, the annual meeting may be adjourned until such time as a sufficient number of shares are present.
HOW ARE ABSTENTIONS COUNTED?
Stockholders may choose to abstain or refrain from voting their shares on one or more issues presented for a vote at
the annual meeting. However, for purposes of determining the presence of a quorum, abstentions are counted as
present. For the
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purpose of determining whether the stockholders have approved a matter, abstentions are treated as represented and
entitled to vote and, therefore, have the same effect on the outcome of a matter being voted on at the annual meeting
as a vote “AGAINST” or “WITHHELD” except in elections of directors where abstentions have no effect on the outcome.
WHAT IF A STOCKHOLDER DOES NOT PROVIDE A PROXY OR, IF A PROXY IS RETURNED, IT DOES
NOT SPECIFY A CHOICE FOR ONE OR MORE ISSUES?
Stockholders should specify their choice for each issue to be voted upon at the annual meeting. If no proxy is returned
or if a proxy is signed and returned but no specific instructions are given on one or more of the issues to be voted upon
at that annual meeting, proxies will be voted in accordance with applicable rules, laws and regulations as follows:
Stockholders of Record. If you are a stockholder of record and you do not return a proxy, your shares will not be
voted at our annual meeting and your shares will not be counted for purposes of determining whether a quorum exists
for the annual meeting. If you do return a signed proxy but you fail to specify how your shares should be voted on one
or more issues to be voted upon at the annual meeting, then to the extent you did not specify a choice, your shares will
be voted: (i) FOR Proposal One for the election of all of the director nominees; (ii) FOR Proposal Two ratifying the
selection of KPMG LLP as our independent registered public accounting firm; (iii) FOR Proposal Three approving, on
an advisory basis, the compensation of our named executive officers, as disclosed in this proxy and (iv) AGAINST
Proposal Four requesting that the Company take action to declassify the board of directors.
Beneficial Owners. If you are a beneficial owner and (i) you do not provide your broker or other nominee who holds
your shares with voting instructions, or (ii) you do provide a proxy card but you fail to specify your voting instructions
on one or more of the issues to be voted upon at our annual meeting, under applicable rules, your broker or other
nominee may exercise discretionary authority to vote your shares on routine proposals but may not vote your shares
on non-routine proposals.
The shares that cannot be voted by brokers and other nominees on non-routine matters but are represented at the
annual meeting will be deemed present at our annual meeting for purposes of determining whether the necessary
quorum exists to proceed with the annual meeting, but will not be considered entitled to vote on the non-routine
proposals.
We believe that under applicable rules Proposal Two: Ratification of Appointment of Independent Registered Public
Accounting Firm is considered a routine matter for which brokerage firms may vote shares that are held in the name
of brokerage firms and which are not voted by the applicable beneficial owners.
However, we believe that Proposal One: Election of Directors, Proposal Three: Non-binding, advisory vote on
compensation of named executive officers and Proposal Four: Stockholder proposal requesting that the Company take
action to declassify the board of directors are considered non-routine matters under applicable rules. Accordingly,
brokers or other nominees cannot vote on these proposals without instructions from beneficial owners.

WHAT IS THE VOTING REQUIREMENT TO APPROVE EACH OF THE PROPOSALS?

The following table sets forth the voting requirement with respect to each of the proposals:

Proposal One - Election of directors

Each director must be elected by a plurality of the votes cast;
meaning that the three nominees receiving the most “FOR” votes
(among votes properly cast in person or by proxy) will be elected.
Only votes “FOR” will affect the outcome. Withheld votes or broker
non-votes will not affect the outcome of the vote.

Proposal Two - Ratification of
appointment of independent registered public
accounting firm

To be approved by our stockholders, a majority of the shares
represented and entitled to vote at the annual meeting must vote “FOR”
this proposal.
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Proposal Three - Non-binding advisory vote to
approve the compensation of the Company's
named executive officers

To be approved by our stockholders, a majority of the shares
represented and entitled to vote at the annual meeting must vote
"FOR" this proposal. Broker non-votes are not considered entitled to
vote and, thus, will have no effect on the outcome of the vote.

Proposal Four - Requesting that the Company
take action to declassify the board of directors

To be approved by our stockholders, a majority of the shares
represented and entitled to vote at the annual meeting must vote “FOR”
this proposal. Broker non-votes are not considered entitled to vote
and, thus, will have no effect on the outcome of the vote.

3
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HOW DO I CHANGE OR REVOKE MY PROXY?
You may revoke your proxy and change your vote at any time before the final vote at the annual meeting. You may
vote again on a later date on the Internet or by telephone (only your latest Internet or telephone proxy submitted prior
to the annual meeting will be counted), or by signing and returning a new proxy card with a later date, or by attending
the annual meeting and voting in person. However, your attendance at the annual meeting will not automatically
revoke your proxy unless you vote again at the annual meeting or specifically request in writing that your prior proxy
be revoked.
WHAT DOES IT MEAN IF I RECEIVE MORE THAN ONE PROXY CARD?
It means that your shares are registered differently, or you have multiple accounts. Please vote all of these shares
separately to ensure all of the shares you hold are voted.
HOW CAN STOCKHOLDERS SUBMIT A PROPOSAL FOR INCLUSION IN OUR PROXY STATEMENT FOR
THE 2019 ANNUAL MEETING?
To be included in our proxy statement for the 2019 annual meeting, stockholder proposals must comply with the
requirements of Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and be
received by our Secretary at our principal executive offices no later than July 8, 2019, which is one hundred twenty
(120) calendar days before the one-year anniversary of the date on which we first released this proxy statement to
stockholders in connection with this year's annual meeting.
HOW CAN STOCKHOLDERS SUBMIT PROPOSALS TO BE RAISED AT THE 2019 ANNUAL MEETING
THAT WILL NOT BE INCLUDED IN OUR PROXY STATEMENT FOR THE 2019 ANNUAL MEETING?
To be raised at the 2019 annual meeting, stockholder proposals must comply with our bylaws. Under our bylaws, a
stockholder must give advance notice to our Secretary of any business, including nominations of candidates for
election as directors to our board, which the stockholder wishes to raise at our annual meeting. To be timely, the
notice must be delivered to or mailed and received by our Secretary at our principal executive offices not later than the
close of business on the 90th day, nor earlier than the close of business on the 120th day, prior to the anniversary date
of the date on which we first mailed our proxy statement in connection with this year's annual meeting. Since our
proxy statement was mailed on November 5, 2018, stockholder proposals must be received by our Secretary at our
principal executive offices no earlier than July 8, 2019 and no later than August 7, 2019, in order to be raised at our
2019 annual meeting.
WHAT IF THE DATE OF THE 2019 ANNUAL MEETING CHANGES BY MORE THAN 30 DAYS FROM THE
ANNIVERSARY OF THIS YEAR'S ANNUAL MEETING?
Under Rule 14a-8 of the Exchange Act, if the date of the 2019 annual meeting changes by more than 30 days from the
anniversary of this year's annual meeting, to be included in our proxy statement, stockholder proposals must be
received by us within a reasonable time before our solicitation is made.
Under our bylaws, if the date of the 2019 annual meeting is advanced by more than 30 days or delayed by more than
60 days from the anniversary of this year's annual meeting, stockholder proposals to be brought before the 2019
annual meeting must be received no earlier than the close of business on the 120th day prior to such annual meeting
nor later than the close of business on the later of (i) the 90th day prior to such annual meeting or (ii) the 10th day
following the day on which public disclosure of the date of the annual meeting was made.
DOES A STOCKHOLDER PROPOSAL REQUIRE SPECIFIC INFORMATION?
With respect to a stockholder's nomination of a candidate for our board of directors, the stockholder notice to the
Secretary must contain certain information as set forth in our bylaws about both the nominee and the stockholder
making the nomination. With respect to any other business that the stockholder proposes, the stockholder notice must
contain a brief description of such business and the reasons for conducting such business at the annual meeting, as
well as certain other information as set forth in our bylaws. If you wish to bring a stockholder proposal or nominate a
candidate for director, you are advised to review our bylaws, which contain additional requirements about advance
notice of stockholder proposals and director nominations. Our current bylaws may be found on our corporate website
at www.guidewire.com under the headings “About Us/Investor Relations/Corporate Governance.”
WHAT HAPPENS IF WE RECEIVE A STOCKHOLDER PROPOSAL THAT IS NOT IN COMPLIANCE WITH
THE TIME FRAMES DESCRIBED ABOVE?
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If we receive notice of a matter to come before the 2019 annual meeting that is not in accordance with the deadlines
described
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above, we will use our discretion in determining whether or not to bring such matter before such meeting. If such
matter is brought before such meeting, then our proxy card for such meeting will confer upon our proxy holders'
discretionary authority to vote on such matter.
WHAT HAPPENS IF ADDITIONAL MATTERS ARE PRESENTED AT THE ANNUAL MEETING?
Other than the four items of business described in this proxy statement, we are not aware of any other business to be
acted upon at the annual meeting. If you grant a proxy, the persons named as proxy holders, Marcus S. Ryu, Curtis
Smith and Winston King, or any of them, will have the discretion to vote your shares on any additional matters
properly presented for a vote at the annual meeting. If for any reason any of the nominees is not available as a
candidate for director, the persons named as proxy holders will vote your proxy for such other candidate or candidates
as may be nominated by our board of directors.

WHO BEARS THE COST OF THIS SOLICITATION?
We pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy materials. In addition,
we may reimburse banks, brokers and other custodians, nominees and fiduciaries representing beneficial owners of
shares for their expenses in forwarding solicitation materials to such beneficial owners. Proxies may be solicited by
certain of our directors, officers and employees, personally or by mail, telephone, facsimile, email or other means of
communication (electronic or otherwise). No additional compensation will be paid for such services.
WHAT IF ONLY ONE COPY OF THESE PROXY MATERIALS WAS DELIVERED TO MULTIPLE
STOCKHOLDERS WHO SHARE A SINGLE ADDRESS?
In some cases, only one copy of this proxy statement is being delivered to multiple stockholders sharing an address
unless we have received contrary instructions from one or more of the stockholders. We will deliver promptly, upon
written or oral request, a separate copy of this proxy statement and the accompanying 2018 Annual Report on Form
10-K to a stockholder at a shared address to which a single copy of the document was delivered. To request separate
delivery of these materials now or in the future, you may submit a written request to our Secretary at Guidewire
Software, Inc., 1001 E. Hillsdale Blvd., Suite 800, Foster City, CA 94404 or a verbal request by telephone to Investor
Relations at (650) 357-5282. Additionally, any stockholders who are presently sharing an address and receiving
multiple copies of either the proxy statement or the 2018 Annual Report on Form 10-K and who would rather receive
a single copy of such materials may instruct us accordingly by directing their request to us in the manner provided
above.
WHERE CAN I FIND THE VOTING RESULTS OF THE ANNUAL MEETING?
We will announce preliminary voting results at the annual meeting. We will also disclose voting results on a Form
8-K filed with the Securities and Exchange Commission (“SEC”) within four business days after the annual meeting,
which will be available on our website.

5

Edgar Filing: Guidewire Software, Inc. - Form DEF 14A

16



PROPOSAL ONE:
ELECTION OF DIRECTORS
In voting on the election of our director nominees, stockholders may:
•Vote in favor of all nominees;
•Vote in favor of specific nominees; or
•Withhold votes as to specific nominees.
Assuming a quorum is present; directors will be elected by a plurality of the votes cast.
Our bylaws provide that the number of directors which shall constitute the whole board shall be fixed from time to
time by resolution of the board of directors or by the stockholders at an annual meeting of the stockholders. At the
time of our 2018 annual meeting, our board of directors will be comprised of seven directors. Our certificate of
incorporation provides that the board of directors shall be divided into three classes, each consisting of as nearly
one-third of the total number of directors as possible. Each class of directors serves a three-year term expiring at the
annual meeting of stockholders in the year listed in the table below: 
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