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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Tuesday, May 21, 2013

10:00 a.m., San Francisco Time
Gap Inc. Headquarters

Two Folsom Street

San Francisco, California 94105

Elect to the Board of Directors the ten nominees named in the attached Proxy Statement;

Ratify the selection of Deloitte & Touche LLP as our independent registered public accounting firm
for the fiscal year ending on February 1, 2014;

Hold an advisory vote to approve the overall compensation of the named executive officers; and

Transact such other business as may properly come before the meeting.

You must have been a shareholder of record at the close of business on March 25, 2013 to vote at the
Annual Meeting.

In accordance with U.S. Securities and Exchange Commission rules, we are using the Internet as our
primary means of furnishing our proxy materials to most of our shareholders. Rather than sending those
shareholders a paper copy of our proxy materials, we are sending them a notice with instructions for
accessing the materials and voting via the Internet. We believe this method of distribution makes the
proxy distribution process more efficient, less costly and limits our impact on the environment. This
Proxy Statement and our 2012 Annual Report to Shareholders are available at: www.gapinc.com
(follow the Investors, Financial Information, Annual Reports & Proxy links).

Whether or not you plan to attend the Annual Meeting, please vote as soon as possible. As an alternative
to voting in person at the Annual Meeting, you may vote via the Internet, by telephone or, if you receive
a paper proxy card in the mail, by mailing the completed proxy card.

You are entitled to attend the Annual Meeting only if you were a Gap Inc. shareholder as of the close of
business on March 25, 2013 or you hold a valid proxy for the Annual Meeting. Photo identification is
required for admittance. In addition, if you are not a shareholder of record but hold shares
through a broker, bank, trustee or nominee (i.e., in street name), you will be required to provide
proof of beneficial ownership as of the Record Date. Proof of beneficial ownership can take the form
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of your most recent account statement prior to the Record Date, a copy of the voting instruction card
provided by your broker, bank, trustee or nominee, a copy of the Notice of Internet Availability of
Proxy Materials if one was mailed to you, or similar evidence of ownership.

You may listen to our Annual Meeting by webcast at www.gapinc.com (follow the Investors, Financial
News and Events, Webcasts links). The webcast will be recorded and available for replay on
www.gapinc.com for at least 30 days following the Annual Meeting.

By Order of the Board of Directors,

Michelle Banks
Corporate Secretary

April 9, 2013
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QUESTIONS AND ANSWERS ABOUT

THE ANNUAL MEETING AND VOTING

References in this Proxy Statement to Gap Inc., the Company, we, us, and our refer to The Gap, Inc.
Why did I receive these materials?

These proxy materials are being delivered in connection with the solicitation of proxies by the Board of Directors of The Gap, Inc. for use at our
Annual Meeting of Shareholders to be held on May 21, 2013, at 10:00 a.m., San Francisco Time, at Gap Inc. Headquarters, Two Folsom Street,
San Francisco, California, 94105 and at any adjournment or postponement thereof (the Annual Meeting ).

On or about April 9, 2013, we commenced distribution of this proxy statement and the form of proxy to our shareholders entitled to vote at the
Annual Meeting.

Who are the proxyholders and how were they selected?

The proxyholders were selected by our Board of Directors and are officers of the Company. The proxyholders will vote all proxies, or record an
abstention, in accordance with the directions on the proxy. If no contrary direction is given, the shares will be voted as recommended by our
Board of Directors.

How much did this proxy solicitation cost and who pays for it?

The Company will pay all expenses in connection with the solicitation of the proxies relating to this Proxy Statement, including the charges of
brokerage houses and other custodians, nominees or fiduciaries for forwarding documents to security owners. In addition to solicitation by mail,
certain of our officers, directors and employees (who will receive no extra compensation for their services) may solicit proxies by telephone, by
fax or in person. We have also retained the services of AST Phoenix Advisors to solicit the proxies of certain shareholders for the Annual
Meeting and provide other consultation services. The cost of such services is estimated to be $8,000, plus reimbursement of out-of-pocket
expenses.

How can I electronically access the proxy materials?

We are using the internet as our primary means of furnishing our proxy materials to most of our shareholders. Rather than sending those
shareholders a paper copy of our proxy materials, we are sending a Notice of Internet Availability. That Notice contains instructions for
accessing the materials and voting via the Internet. The Notice also contains information on how to request a paper copy of the proxy materials
by mail. We believe this method of distribution makes the proxy distribution process more efficient, less costly and limits our impact on the
environment. This Proxy Statement and our 2012 Annual Report to Shareholders are available at: www.gapinc.com (follow the Investors,
Financial Information, Annual Reports & Proxy links).

Whatis householding ?

Under SEC rules, a single package of Notices may be sent to any household at which two or more shareholders reside if they appear to be
members of the same family, unless contrary instructions have been received. Each shareholder continues to receive a separate Notice within the
package. This procedure, referred to as householding, reduces the volume of duplicate materials shareholders receive and reduces mailing
expenses. Shareholders may revoke their consent to future
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householding mailings or enroll in householding by contacting Broadridge toll free at 1-800-542-1061, or by writing to Broadridge,
Householding Department, 51 Mercedes Way, Edgewood, NY 11717. Shareholders who wish to receive a separate set of proxy materials should
contact Broadridge at the same phone number or mailing address.

What items will be voted on at the Annual Meeting?

At the Annual Meeting, the following items are on the agenda:

i The election of the directors nominated by the Board of Directors;

i The ratification of the selection of Deloitte & Touche LLP as the Company s independent registered public accounting firm for the fiscal
year ending February 1, 2014; and

The approval of the overall compensation of the Company s named executive officers.
How will any other items be voted upon at the Annual Meeting?

If any other matter not mentioned in this Proxy Statement is properly brought before the meeting, including without limitation (i) matters about
which the proponent failed to notify us on or before February 14, 2013, (ii) shareholder proposals omitted from this Proxy Statement and the
form of proxy pursuant to the proxy rules of the SEC, and (iii) matters incidental to the conduct of the meeting, the proxyholders will vote upon
such matters in accordance with their best judgment pursuant to the discretionary authority granted by the proxy. As of the date of the printing of
this Proxy Statement, our management is not aware, nor has it been notified, of any other matters that may be presented for consideration at the
meeting.

How do I vote my shares?

You may vote your shares (i) by internet at www.proxyvote.com, (ii) by signing and returning a proxy card (shareholder of record) or voting
instruction card (beneficial owner of shares), (iii) by phone at 1-800-690-6903 or (iv) in person at the meeting. If you vote by Internet or by
phone, you do not need to return a proxy card or voting instruction card, but you will need to have it, or the Notice of Internet Availability, in
hand when you access the voting website or call to vote by phone. Specific voting instructions are found on the proxy card, voting instruction
card, or the Notice of Internet Availability.

What are the voting recommendations of the Board of Directors?

The Board of Directors recommends that you vote your shares FOR  the election of the directors nominated by the Board of Directors, FOR the
ratification of the selection of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending February 1,
2014, and FOR the approval of the overall compensation of the Company s named executive officers.

Who may vote at the Annual Meeting?

The holders of common stock at the close of business on March 25, 2013 (the Record Date ) are entitled to one vote per share on each matter
voted upon at the Annual Meeting or any adjournment or postponement thereof. As of the Record Date, there were 465,300,907 shares of
common stock outstanding.
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What is the difference between a shareholder of record and a beneficial owner of shares in street name?
Shareholder Of Record

If your shares are registered directly in your name with the Company s transfer agent, Wells Fargo Bank, N.A. ( Wells Fargo ), you are considered
the shareholder of record with respect to those shares.

Beneficial Owner

If your shares are held in an account at a brokerage firm, bank, broker-dealer, or other similar organization, then you are the beneficial owner of
shares held in  street name. The organization holding your account is considered the shareholder of record for purposes of voting at the Annual
Meeting. As a beneficial owner, you have the right to instruct that organization on how to vote the shares held in your account. Please note that
the organization is not allowed to vote your shares on certain matters without your instructions, so it is important for you to provide direction to
the organization on how to vote.

May I attend the Annual Meeting?

All shareholders as of the close of business on the Record Date, or holders of a valid proxy for the Annual Meeting, are entitled to attend the
Annual Meeting. Shareholders who plan to attend the Annual Meeting must present valid photo identification. In addition, if you are not a
shareholder of record but hold shares through a broker, bank, trustee, nominee, or other similar organization (i.e., in street name), you must
provide proof of beneficial ownership as of the Record Date. Proof of beneficial ownership can take the form of your most recent account
statement prior to the Record Date, a copy of the voting instruction form provided by your broker, bank, trustee, nominee, or other similar
organization, a copy of the Notice of Internet Availability of Proxy Materials, if one was mailed to you, or similar evidence of ownership. The
Company reserves the right to deny admittance to anyone who cannot adequately show proof of share ownership as of the Record Date.

How can I listen to the live webcast of the meeting?

We are offering an audio webcast of the Annual Meeting at www.gapinc.com. If you choose to listen to the webcast, go to our website at
www.gapinc.com (follow the Investors, Financial News and Events, Webcasts links) shortly before the start of the meeting and follow the
instructions provided. Please note that this webcast will be listen only. If you would like to vote, ask questions, or otherwise interact with the
meeting participants, you will need to attend the meeting in person. The webcast will be recorded and available for replay on www.gapinc.com
for at least 30 days following the Annual Meeting.

Are votes confidential? Who counts the votes?

Proxy instructions, ballots and voting tabulations that identify individual shareholders are handled in a manner that protects the voting privacy of
our shareholders. Your vote will not be disclosed to anyone, except:

i As required to tabulate and certify the vote;

i As required by law; and/or

i If you provide written comments on your proxy card (the proxy card and comments would then be forwarded to us for review).

Table of Contents 9



Edgar Filing: GAP INC - Form DEF 14A

Table of Conten

We retain an independent tabulator and inspector of election to receive and tabulate the proxies and to certify the voting results.

What happens if I do not give specific voting instructions?
Shareholder Of Record

If you are a shareholder of record and you sign, date and return a proxy card but do not specify how to vote, your shares will be voted in
accordance with the recommendations of the Board of Directors on all matters presented in this proxy statement and as the proxy holders may
determine in their discretion regarding any other matters properly presented for a vote at the Annual Meeting or any adjournments or
postponements thereof.

Beneficial Owner

If you are a beneficial owner and hold your shares through a broker, bank, or other similar organization, and you do not provide the broker or
other nominee that holds your shares with voting instructions, the broker or other nominee will determine if it has the discretionary authority to
vote on a particular matter. Brokers and other nominees have the discretion to vote on routine matters such as Proposal 2 (ratification of
independent registered public accounting firm), but do not have the discretion to vote on non-routine matters such as Proposal 1 (election of
directors) and Proposal 3 (advisory vote on executive compensation).

What constitutes a quorum for the Annual Meeting?

The holders of a majority of the outstanding shares of our common stock, present in person or by proxy, will constitute a quorum for the
transaction of business at the Annual Meeting. The independent inspector(s) of election appointed for the Annual Meeting will determine
whether or not a quorum is present and will tabulate votes cast by proxy or in person at the Annual Meeting.

Abstentions are included in the determination of shares present for quorum purposes. Because abstentions represent shares entitled to vote, the
effect of an abstention will be the same as a vote against a proposal. However, abstentions will have no effect on the election of directors.

What are broker non-votes and how are they counted?

Broker non-votes occur when nominees, such as brokers and banks holding shares on behalf of the beneficial owners, are prohibited from
exercising discretionary voting authority for beneficial owners who have not provided voting instructions. Brokers and other nominees may vote
without instruction only on routine proposals. On non-routine proposals, nominees cannot vote without instructions from the beneficial owner,
resulting in so-called broker non-votes. The proposal to ratify Deloitte & Touche LLP as the Company s independent registered public
accounting firm is the only routine proposal on the agenda for our Annual Meeting. The other two proposals on the agenda are non-routine. If

you hold your shares with a broker or other nominee, they will not be voted on non-routine proposals unless you give voting instructions. Broker
non-votes are counted in determining a quorum but are not counted for purposes of determining the number of shares present in person or
represented by proxy on a voting matter.

What vote is required to approve each proposal?
Election Of Directors

Election of directors by shareholders will be determined by a majority of the votes cast with respect to each director, in person or by proxy, at
the Annual Meeting. Pursuant to the Company s
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Bylaws, a majority of the votes cast means that the number of shares voted for a director must exceed the number of votes cast against that

director. Votes cast shall include votes for and against anominee, and exclude abstentions and broker non-votes with respect to that nominee s
election. At any meeting of shareholders where nominees are subject to an uncontested election (the number of nominees is equal to the number

of seats), any nominee for director who receives a greater number of votes against his or her election than votes for such election, shall submit to

the Corporate Secretary of the Company a letter offering his or her resignation, subject to the Board of Directors acceptance. The Governance

and Nominating Committee will consider the offer of resignation and will recommend to the Board the action to be taken. The Board of

Directors will act promptly with respect to each such letter of resignation and will promptly notify the director concerned of its decision. The

Board of Directors decision will be disclosed publicly.

Other Proposals

The other two matters on the agenda for shareholder approval at the Annual Meeting will be decided by the affirmative vote of a majority of the
shares present, in person or by proxy, at the Annual Meeting and entitled to vote on the subject matter. Please note that both of these other
proposals are advisory only and will not be binding on the Company, the Board or any committee of the Board. The results of the votes on these
proposals will be taken into consideration by the Company, the Board or the appropriate committee of the Board, as applicable, when making
future decisions regarding these matters.

May I change my vote?

You may revoke your proxy at any time before its exercise by writing to our Corporate Secretary at our principal executive offices as follows:
Corporate Secretary

Gap Inc.

Two Folsom Street

San Francisco, California 94105

You may also revoke your proxy by timely delivery of a properly executed, later-dated proxy (including a telephone or Internet vote) or by
voting in person at the Annual Meeting.

When are shareholder proposals for the 2014 Annual Meeting due?

If a shareholder would like us to consider including a proposal in our Proxy Statement and form of proxy for our Annual Meeting in 2014, the
Company s Corporate Secretary must receive it no later than December 10, 2013. Proposals must be addressed to our Corporate Secretary at Gap
Inc., Two Folsom Street, San Francisco, California 94105.

Our Amended and Restated Bylaws provide that in order for a shareholder to bring business before our Annual Meeting in 2014 (other than a
proposal submitted for inclusion in the Company s proxy materials), the shareholder must give written notice to our Corporate Secretary by no
later than the close of business (San Francisco Time) on February 20, 2014, and no earlier than January 21, 2014 (i.e., not less than 90 days nor
more than 120 days prior to the first anniversary of the date of our 2013 Annual Meeting). The notice must contain information required by our
Bylaws, including a brief description of the business desired to be brought before the meeting, the reasons for conducting such business at the
Annual Meeting, the name and address of the shareholder proposing the business, the number of shares of the Company s stock beneficially
owned by the shareholder, any material interest of the shareholder in the business proposed, any interests held by the shareholder in derivative
securities of the Company or arrangements with persons holding derivative securities of the Company,
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and other information required to be provided by the shareholder pursuant to the proxy rules of the SEC. If a shareholder fails to submit the
notice by February 20, 2014, then the proposed business would not be considered at our Annual Meeting in 2014 due to the shareholder s failure
to comply with our Bylaws. Additionally, in accordance with Rule 14a-4(c)(1) of the Securities Exchange Act of 1934, as amended,
management proxyholders intend to use their discretionary voting authority with respect to any shareholder proposal raised at our Annual
Meeting in 2014 as to which the proponent fails to notify us on or before February 20, 2014. Notifications must be addressed to our Corporate
Secretary at Gap Inc., Two Folsom Street, San Francisco, California 94105. A copy of the full text of the Bylaw provisions relating to our

advance notice procedure may be obtained by writing to our Corporate Secretary at that address or at www.gapinc.com (follow the Investors,
Governance links).
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PROPOSALS REQUIRING YOUR VOTE

PROPOSAL NO.1 Election of Directors
NOMINEES FOR ELECTION AS DIRECTORS

Election Process

Directors will be elected at the Annual Meeting to serve until the next Annual Meeting and until their successors are elected. The Governance
and Nominating Committee of the Board of Directors has nominated the persons whose names are set forth below, all of whom are current
directors. In the absence of instructions to the contrary, shares represented by the proxy will be voted for the election of all of these nominees to
the Board of Directors.

Director Nominations

The Board of Directors has no reason to believe that any of the nominees will be unable to serve. However, if any nominee should for any reason
be unavailable to serve, the Board of Directors may reduce the number of directors fixed by our Bylaws, or the proxies may be voted for the
election of such other person to the office of director as the Board of Directors may recommend in place of the nominee. Set forth below is
certain information concerning the nominees, including age, experience, qualifications and principal occupation during at least the last five
years, based on data furnished by each nominee.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION
OF EACH OF THE FOLLOWING NOMINEES.

Adrian D. P. Bellamy, age 71.

Director since 1995.

Non-Executive Chairman of Williams-Sonoma, Inc. since 2010. Non-Executive Chairman of Reckitt Benckiser Plc., a home
products company, since 2003. Executive Chairman of the Body Shop International Plc., a personal care retailer, from 2006 to
March 2008. Chairman of the Body Shop International Plc., from 2002 to 2006.

As the former chief executive officer of two retail companies, including DFS Group Limited, a private retailing company, and
his experience as a director on the board of a total of six public companies, on three of which he currently serves (two as
chairman and one as a director), Mr. Bellamy has extensive global experience regarding all aspects of the operations of large
public companies, including companies in the retail industry.
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Domenico De Sole, age 69.

Director since 2004.

Chairman of Tom Ford International, a luxury retailer, since 2005. President and Chief Executive Officer of Gucci Group NV,
1995-2004. Director of Newell Rubbermaid Inc. Former director of The Proctor & Gamble Company, 2001-2005, Delta Air
Lines, Inc., 2005-2007, and Telecom Italia, 2004-2008.

As the former chief executive officer of a retailer and the current chairman of a retailer, Mr. De Sole has many years of global
experience as a senior executive in the retail industry. In addition, as a former director of The Proctor & Gamble Company, he
has insight into the global consumer goods market.
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Robert J. Fisher, age 58.

Director since 1990.

Managing Director, Pisces, Inc., an investment group, since 2010. Interim President and Chief Executive Officer of Gap Inc.,
January 2007-August 2007. Non-executive Chairman of Gap Inc., 2004-August 2007. Executive of Gap Inc., 1992-1999.
Various positions with Gap Inc., 1980-1992. Former director of Sun Microsystems, Inc., 1995-2006.

Mr. Fisher has extensive retail experience, including experience specific to Gap Inc. as a result of his many years serving in a
variety of high-level Gap Inc. positions, including Chief Operating Officer, President of Gap Division, Chairman of the Board,
and interim President and Chief Executive Officer.

William S. Fisher, age 55.

Director since 2009.

Founder and Chief Executive Officer of Manzanita Capital Limited, a private equity fund, since 2001. Various positions with
Gap Inc., 1986-1998.

Mr. Fisher brings extensive global retail experience to the Board as a result of his years serving in a variety of high-level Gap
Inc. positions, including President of the International Division, as well as his service on the boards of a number of private retail
companies, including Space NK and Diptyque.
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Isabella D. Goren, age 52.

Director since 2011.

Chief Financial Officer of AMR Corporation and American Airlines, Inc. since 2010. AMR Corporation and American Airlines,
Inc. filed a voluntary petition for reorganization under Chapter 11 in November 2011. Senior Vice President of Customer
Relationship Marketing of American Airlines, 2006-2010. Various positions with AMR Corporation and American Airlines,
Inc., 1986-2006, including President of AMR Services, previously a subsidiary of AMR, 1996-1998.

Ms. Goren has broad experience in a number of key corporate functions, including finance, human resources, international
operations and marketing. She brings extensive expertise in leadership, management of complex operations, building of
customer loyalty programs, financial functions and global strategies.

Bob L. Martin, age 64.

Director since 2002.

Lead Independent Director since 2003. Operating Partner of Stephens Group, Inc., a private equity group. Chief Executive
Officer (part-time) of Mcon Management Services, Ltd., a consulting company, since 2002. Independent Consultant, 1999-2002.
President and Chief Executive Officer of Wal-Mart International, a division of Wal-Mart Stores, Inc., 1984-1999. Director of
Conn s Inc. Former director of Dillards, Inc., 2003-2004, Edgewater Technology, Inc., 1999-2005, Furniture Brands
International, Inc., 2003-2010, Guitar Center, 2004-2007, Sabre Holdings Corporation, 1997-2007, and SolarWinds, Inc.,
2009-2010.

Mr. Martin has over 35 years of work experience in the retail industry. As the former chief executive officer of Wal-Mart
International, during which he ran operations in 12 countries across four continents, Mr. Martin acquired extensive global
governance experience. As the former executive vice president and chief information officer for Wal-Mart Stores, Inc., Mr.
Martin has extensive insight into the area of IT and supply chain capabilities and strategies for a retail company.
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Jorge P. Montoya, age 66.

Director since 2004.

President, Global Snacks & Beverages, and President, Latin America, of The Procter & Gamble Company, a consumer products
company, 1999-2004. Director of The Kroger Co. Former director of Rohm & Haas Company, 1996-2007.

Mr. Montoya spent over 30 years working for The Proctor & Gamble Company, during which time he acquired extensive
experience in management, international growth, consumer products, and marketing.

Glenn K. Murphy, age 51.

Director since 2007.

Chairman and Chief Executive Officer of Gap Inc. since August 2007. Chairman and Chief Executive Officer of Shoppers Drug
Mart, a drugstore chain, 2001-2007.

As aresult of his service as Gap Inc. s Chairman and Chief Executive Officer, as well as his service in senior (including chief
executive officer) positions at other large retail companies, Mr. Murphy has extensive management and leadership experience
and a deep knowledge of the complex financial and operational issues that retail companies face.

Mayo A. Shattuck III, age 58.

Director since 2002.
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Chairman of Exelon Corporation, an energy company, since 2012. Chairman of Constellation Energy Group, 2002-2012.
President and Chief Executive Officer of Constellation Energy Group, 2001-2012. Director of Capital One Financial
Corporation.

Mr. Shattuck s experience on the board of directors of two other public companies, along with his experience as the former chief
executive officer of an investment bank and Constellation Energy Group, and his current position as Executive Chairman of
Exelon Corporation, provides him with extensive knowledge of a number of important areas, including leadership, finance, risk
assessment, compliance and governance.

Katherine Tsang, age 55.

Director since 2010.

Chairperson of Greater China Standard Chartered Bank since 2009. Chairperson of Standard Chartered Bank (Taiwan) since
2009. Chairperson of Standard Chartered Bank (Hong Kong) since January 2011. Chief Executive Officer, China of Standard
Chartered Bank (Hong Kong) from 2005 to 2009. Former director of Baoshan Iron & Steel Co. Limited, 2006-2012.

Ms. Tsang possess over two decades of work experience in the global banking industry. As a senior executive at an international
bank, Ms. Tsang possesses extensive financial expertise. In addition, she has held different global and regional roles in human
resources spanning fifty-six countries. Ms. Tsang brings significant experience in management and international growth to the
Board. In addition to her former position as an independent non-executive director of Baoshan Iron & Steel Co. Limited in
China, Ms. Tsang has also served on the boards of three Standard Chartered Bank subsidiaries.

Robert J. Fisher and William S. Fisher are brothers. Information concerning our executive officers who are not also directors is set forth in our
Annual Report on Form 10-K for the fiscal year ended February 2, 2013.
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CORPORATE GOVERNANCE

Corporate Governance Guidelines

We have adopted Corporate Governance Guidelines that outline, among HIGHLIGHTS
other matters, the role and functions of the Board, the responsibilities of the

various Board committees, and the procedures for reporting concerns to the

Board. Our Corporate Governance Guidelines are available at

www.gapinc.com (follow the Investors, Governance, Guidelines links). ) )
9 of 10 directors are independent

Lead Independent Director
Individual director evaluations

Director stock ownership guidelines

Code of Business Conduct

Our Code of Business Conduct is designed to promote a responsible and ethical work environment for all Gap Inc. employees and directors. The
Code contains guidelines on conflicts of interest, legal compliance, Company information and assets, and political contributions and activities.
Our Code of Business Conduct is available at www.gapinc.com (follow the Investors, Corporate Compliance, Code of Business Conduct links).

Director Independence

The Board of Directors has determined that the following directors are independent under the New York Stock Exchange ( NYSE ) rules and have
no direct or indirect material relationships with the Company:

Adrian D. P. Bellamy Bob L. Martin
Domenico De Sole Jorge P. Montoya
Robert J. Fisher Mayo A. Shattuck II1
William S. Fisher Katherine Tsang

Isabella D. Goren
In particular, the Board has determined that none of these directors have relationships that would cause them not to be independent under the
specific criteria of Section 303A.02 of the NYSE Listed Company Manual. In making this determination with respect to Robert and William
Fisher, the Board considered the following factors: (i) with the exception of Robert Fisher s brief period of service during 2007 as interim
President and CEO of the Company during a CEO transition, neither Robert nor William Fisher has served as an officer of the Company in over
13 years; (ii) Donald Fisher (a founder of the Company and their father) ceased being an executive officer of the Company prior to his passing in
September 2009; (iii) NYSE guidance indicates that ownership of even a significant amount of stock does not preclude a finding of
independence; and (iv) the lease agreements with Doris Fisher (a founder of the Company and their mother) for the display of her personal art
collection (further described on page 61) provide benefits to the Company, no financial benefit to Robert or William Fisher, and were negotiated
with no involvement by Robert or William Fisher. After consideration of these factors, the Board concluded that there is no material relationship
between the Company and Robert and William Fisher that would impact their independence under NYSE rules.

Board Leadership Structure

We believe that having Glenn Murphy act as both Chairman of the Board and CEO is most appropriate for the Company at this time because it
provides the Company with consistent and efficient
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leadership, both with respect to the Company s operations and the leadership of the Board. In particular, having Mr. Murphy act in both of these
roles increases the timeliness and effectiveness of the Board s deliberations, increases the Board s visibility into the day-to-day operations of the
Company, and ensures the consistent implementation of the Company s strategies.

We also believe in the importance of independent oversight. We ensure that this oversight is truly independent and effective through a variety of
means, including:

Our Corporate Governance Guidelines provide that at least two-thirds of our directors should be independent. Currently, all of our
directors other than Mr. Murphy are independent.

One of our independent directors acts as our Lead Independent Director. The Lead Independent Director presides at all meetings of
the Board at which the Chairman is not present, including each independent director session of the Board. The Lead Independent
Director has the authority to call meetings of the independent directors. He or she also serves as a liaison between the Chairman and
the independent directors, approves certain information sent to the Board, and provides input on and approves meeting schedules and
agendas. The Lead Independent Director is appointed by the independent directors annually. Bob L. Martin currently serves as our
Lead Independent Director.

At each regularly scheduled Board meeting, all independent directors are scheduled to meet in an executive session without the
presence of any management directors.

The charters for each of our standing committees of the Board (Audit and Finance, Compensation and Management Development,
and Governance and Nominating) require that all of the members of those committees be independent.
We believe that the combined role of Chairman and CEO, together with the significant responsibilities of our Lead Independent Director and
other independent directors described above, provides an appropriate balance between leadership and independent oversight.

Risk Oversight
Board Oversight of Risk

The Board has an active role in overseeing the management of the Company s risks. Annually, the Company s Internal Audit department performs
a comprehensive enterprise risk assessment encompassing a number of significant areas of risk, including strategic, operational, compliance,
financial, and reputational risks. The assessment process is designed to gather data regarding the most important risks that could impact the
Company s ability to achieve its objectives and execute its strategies. Primary assessment methods include interviews with key executives and
Board members, review of critical Company strategies and initiatives, and monitoring of emerging industry trends and issues. The assessment is
reviewed by the Company s CEO, Chief Financial Officer ( CFO ), and Chief Compliance Officer and presented to the Board to facilitate
discussion of high risk areas. It provides the foundation for the annual Internal Audit plan, management s monitoring and risk mitigation efforts,
and ongoing Board oversight. In addition, on a regular basis, management communicates with the Board, both formally and informally, about

key initiatives, strategies and industry developments, in part to assess and manage the potential risks.

While the Board of Directors has the ultimate oversight responsibility for the risk management process, various committees of the Board also
have responsibility for risk management. In particular, the Audit and Finance Committee focuses on financial and compliance risks, and the
Compensation and Management Development Committee sets employee incentives with the goal of encouraging an appropriate level of
risk-taking, consistent with the Company s business strategies.
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On an annual basis, our management conducts a comprehensive overall review of each of the Company s compensation policies and practices for
the purpose of determining whether any of those policies and practices are reasonably likely to have a material adverse effect on the Company.
As a part of this review, each of the Company s compensation policies and practices were compared to a number of specific factors that could
potentially increase risk, including the specific factors that the SEC has identified as potentially triggering disclosure. The Company balanced
these factors against a variety of mitigating factors. Examples of some of the mitigating factors are (i) compensation policies and practices are
structured similarly across business units; (ii) the risk of declines in performance in our largest business units is well understood and managed;
(iii) incentive compensation expense is not a significant percentage of any significant unit s revenues; (iv) for executives, a significant portion of
variable pay is delivered through long-term incentives which carry vesting schedules over multiple years; (v) a mix of compensation vehicles

and performance measures is used; (vi) stock ownership requirements for executives are in place; (vii) significant incentive plans are capped at
all levels; (viii) threshold levels of performance must be achieved for the bulk of variable pay opportunities; and (ix) a clawback policy with
respect to financial restatements is in place. Management s assessment was also presented to the Company s Chief Compliance Officer and the
Chair of the Board s Compensation and Management Development Committee. As a result of management s review, the Company determined
that its compensation policies and practices are not reasonably likely to have a material adverse effect on the Company.

Board Meetings

The Board of Directors has three standing committees: the Governance and Nominating Committee; the Audit and Finance Committee; and the
Compensation and Management Development Committee, each described below. Each director nominee attended at least 75% of the meetings
of the Board and committees on which he or she served. In addition, individual Board members often work together and with management
outside of formal meetings.

The independent directors are typically scheduled to meet without the presence of management during each regularly scheduled Board meeting.
Our Lead Independent Director, Mr. Martin, is responsible for organizing, managing and presiding over the independent director sessions of the
Board, and reporting on outcomes of the sessions to the Chairman and CEO, as appropriate.

12

Table of Contents 22



Edgar Filing: GAP INC - Form DEF 14A

Table of Conten

The Board met eight times during fiscal 2012. The following table lists the current members of each of the committees and the number of
committee meetings held during fiscal year 2012:

Audit Compensation &
& Management Governance &
Name Finance Development Nominating
Adrian D.P. Bellamy Chair X
Domenico De Sole X

Robert J. Fisher
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