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The Gap Inc. ("Company") Board of Directors believes that it is appropriate to have a policy regarding the
recoupment of incentive compensation from management in certain situations. The Company's policy
reads as follows: “It is the Company's policy that, subject to the discretion and approval of the Board, the
Company will, to the extent permitted by governing law, in all appropriate cases as determined by the
Board, require reimbursement and/or cancellation of any bonus or other incentive compensation,
including time-vesting and performance-vesting stock-based compensation (“covered compensation”),
awarded to a Section 16 executive officer or to the head of any Company brand (each, a “covered
officer”), where either (i) all of the following factors are present: (a) the award or the vesting of the award
was predicated upon the achievement of certain financial results that were subsequently the subject of a
restatement; (b) in the Board's view, the covered officer was grossly negligent or engaged in fraud or
intentional misconduct that was a substantial contributing cause to the need for the restatement; and (c) a
lower award would have been made to the covered officer, or a lesser amount would have vested, based
upon the restated financial results, or (ii) with respect to covered compensation awarded or that vested
after the applicable crime, neglect, breach or act or omission described below, the covered officer: (1)
was indicted or convicted of, or admitted to, any crimes involving theft, fraud or moral turpitude; (2)
engaged in gross neglect of duties, including willfully failing or refusing to implement or follow direction of
the Company; (3) materially breached Gap Inc.’s policies and procedures, including but not limited to the
Code of Business Conduct; or (4) acted or failed to act in a negligent or intentional manner that resulted
in material financial, reputational or other harm to the Company and its affiliates and subsidiaries.”

