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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.

On December 12, 2014, Giraffe Holding, Inc. (“Parent”), the parent corporation of The Gymboree Corporation, concluded a one-time stock option
exchange program. Pursuant to the exchange program, Parent offered all active employees the opportunity to exchange all of their outstanding options (both
vested and unvested) (“Eligible Options”) to purchase units of Parent common stock (each unit consisting of nine shares of Class A common stock and one
share of class L common stock) for an equal number of new options granted under Parent’s 2010 Equity Incentive Plan, which are subject to the terms
described below.
All replacement options granted pursuant to the exchange program have substantially the same terms and conditions as the options tendered, except
that (1) the exercise price of each replacement option is $28.00, (2) with respect to replacement options for which unvested Eligible Options (other than
unvested Eligible Options that were scheduled to vest on or before January 31, 2015) were exchanged, vesting restarted as of December 12, 2014 and such
replacement options will vest in equal installments on each of the first five anniversaries of that date, (3) with respect to replacement options for which vested
Eligible Options and unvested Eligible Options that are scheduled to vest on or before January 31, 2015 were exchanged, 50% of such replacement options
were fully vested when granted and the remaining 50% of such replacement options will vest in equal installments on each of the first five anniversaries of
December 12, 2014, and (4) the final exercise date of the replacement options will be ten years from the date of grant.
Each of our named executive officers holding Eligible Options chose to participate in the exchange program and was granted new stock options on
December 12, 2014.
The terms and conditions of the new options are set forth in a replacement non-statutory option agreement, the form of which will be filed with our
next quarterly report on Form 10-Q.
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