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Item 2.05 Costs Associated with Exit or Disposal Activities.

In its press release issued on March 9, 2023 (the "Previous Press Release") announcing the fourth quarter and fiscal year ended January 28, 2023
financial results for The Gap, Inc. (the "Company"), the Company announced it planned to take actions to further simplify and optimize its operating model and
structure, including actions such as increasing spans of control and decreasing management layers to improve quality and speed of decision making, as well as
creating a consistent organizational structure across all four brands focused on elevating its product and customer experience. In connection with those planned
actions, on April 25, 2023, the Company's management committed the Company to a restructuring plan (the "Plan") that includes a reduction of the Company's
headquarters and upper field workforce by approximately 1,800 employees.

The Company estimates that it will incur approximately $100 million to $120 million in aggregate pre-tax costs in connection with the Plan, which
consists of approximately $75 million to $85 million in employee-related costs and $25 million to $35 million in consulting and other associated costs. The
Company estimates that it will incur substantially all of the costs in the form of future cash expenditures.

The actions associated with the reduction of the Company's workforce under the Plan are expected to be substantially completed by the end of the first
half of fiscal 2023.

Item 7.01 Regulation FD Disclosure.

As noted in the Previous Press Release, the Company continues to expect that the actions to further simplify and optimize its operating model and
structure, including the reduction of its workforce under the Plan, will result in annualized pre-tax savings of approximately $300 million, of which
approximately half is expected to be realized in 2023, with all such savings being exclusive of the charges noted in Item 2.05 above.

Forward-Looking Statements

This Current Report on Form 8-K contains forward-looking statements within the “safe harbor” provisions of the Private Securities Litigation Reform
Act of 1995. All statements other than those that are purely historical are forward-looking statements. Words such as “expect,” “anticipate,” “believe,”
“estimate,” “intend,” “plan,” “project,” and similar expressions also identify forward-looking statements. Forward-looking statements include statements
regarding estimated costs related to the Plan, expected savings resulting from the Plan and other actions, the expected timing of actions, costs and savings
related to the Plan and other actions, and the fact that the Company will incur substantially all of the costs related to the Plan in future cash expenditures. These
forward-looking statements involve risks and uncertainties, and there are important factors that could cause the estimated future impact of such costs and
savings and the expected timing of such actions to differ materially from the forward-looking statements, including without limitation, the risk that such costs
may be greater than expected and such savings may be lower than expected; that the Plan may adversely affect the Company's ability to attract and retain
qualified personnel and that the Plan may be distracting to employees and management; that the Plan may negatively impact the Company's business
operations and reputation; and that the Plan may not generate the intended benefits to the extent or on the timeline as expected. Additional information
regarding risks and uncertainties associated with our business and a discussion of some of the factors that may cause actual results to differ materially from the
results expressed or implied by such forward-looking statements can be found in our SEC filings, including the “Risk Factors” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” sections of our Annual Report on Form 10-K for the fiscal year ended January 28, 2023. These
forward-looking statements are based on information as of the date hereof, and the Company assumes no obligation to publicly update or revise its forward-
looking statements even if experience or future changes make it clear that any projected results expressed or implied therein will not be realized.
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