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Abercrombie & Fitch Co.
6301 Fitch Path
New Albany, Ohio 43054
(614) 283-6500
April 29, 2019
Dear Fellow Stockholders:

You are cordially invited to attend the 2019 Annual Meeting of Stockholders (the Annual Meeting ) of Abercrombie &
Fitch Co. (the Company, we or our ) to be held at 10:00 a.m., Eastern Daylight Time, on Wednesday, June 12, 2019, at
our offices located at 6301 Fitch Path, New Albany, Ohio 43054. We hope that you will be able to attend and

participate in the Annual Meeting, at which time we will have the opportunity to review the business and operations of

our Company.

Details of the business to be conducted at the Annual Meeting are provided in the accompanying Notice of Annual
Meeting of Stockholders and Proxy Statement, which you are urged to read carefully.

We have elected to take advantage of Securities and Exchange Commission ( SEC ) rules that allow us to furnish proxy
materials to certain stockholders on the Internet. On or about April 29, 2019, we began mailing a Notice of Internet
Availability of Proxy Materials to stockholders of record at the close of business on April 15, 2019. At the same time,
we provided those stockholders with access to our online proxy materials and filed our proxy materials with the SEC.
We believe furnishing proxy materials to our stockholders on the Internet allows us to provide our stockholders with

the information they need, while lowering the costs of delivery and reducing the environmental impact of the Annual
Meeting. If you have received the Notice of Internet Availability of Proxy Materials, you will not receive a printed

copy of the proxy materials unless you request it by following the instructions for requesting such materials contained

in the Notice of Internet Availability of Proxy Materials.

It is important that your shares be represented at the Annual Meeting whether or not you are personally able
to attend. Accordingly, after reading the accompanying Notice of Annual Meeting of Stockholders and Proxy
Statement, please promptly submit your proxy by telephone, Internet or mail as described in the Proxy
Statement. If you submit your proxy over the Internet, you will have the opportunity to agree to receive future
stockholder documents electronically via e-mail, and we encourage you to do so.

If you have any questions or require any assistance with voting your shares, please contact Innisfree M&A

Incorporated, our proxy solicitor, toll-free at (888) 750-5834 or directly at (412) 232-3651. Banks and brokers may
call collect at (212) 750-5833.

Fran Horowitz Terry L. Burman
Chief Executive Officer Non-Executive Chairman of the Board
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2019 PROXY STATEMENT SUMMARY

This summary highlights information contained elsewhere in the Proxy Statement. This summary does not contain
all of the information that you should consider, and you should read the entire Proxy Statement carefully before

voting.

Annual Meeting of Stockholders

Time and Date

Place

Record Date

Voting

How to Cast Your Vote

Internet

Go to www.proxyvote.com: You can
use the Internet 24 hours a day to
transmit your voting instructions.
Have your proxy card or Notice of
Internet Availability of Proxy
Materials in hand when you access the
web site and follow the instructions.

Meeting Agenda and Voting Matters

Table of Contents

10:00 a.m., Eastern Daylight Time, June 12, 2019
6301 Fitch Path

New Albany, Ohio 43054
April 15,2019

Stockholders as of the record date are entitled to one vote per share. Each
share of Class A Common Stock, $0.01 par value per share (the Common
Stock ), is entitled to one vote for each director nominee and one vote with
respect to each of the other proposals to be voted on.

Even if you plan to attend the Annual Meeting in person, please vote as soon
as possible and, in any event, prior to 11:59 p.m., Eastern Daylight Time, on

June 11, 2019. You can vote in one of the following ways prior to the date of
the Annual Meeting:

Telephone Mail
Call 1-800-690-6903: You can use If you received a printed copy of the
any touch-tone telephone. Have your proxy materials, you may submit
proxy card or Notice of Internet your vote by completing, signing
Availability of Proxy Materials in and dating your proxy card and
hand when you call and follow the returning it in the postage-paid
instructions. envelope to Vote Processing, c/o
Broadridge, 51 Mercedes Way,
Edgewood, New York 11717.
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Board Vote Recommendation

Election of Ten Directors FOR EACH OF THE BOARD S
NOMINEES
Other Management Proposals:
Advisory Resolution to Approve Executive Compensation FOR
Approval of Amendment to the Abercrombie & Fitch Co. 2016 Long-Term FOR

Incentive Plan for Associates to Authorize 2,200,000 Additional Shares

Ratification of Appointment of PricewaterhouseCoopers LLP as the Company s FOR
Independent Registered Public Accounting Firm for the Fiscal Year Ending
February 1, 2020
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Abercrombie & Fitch Leadership

The Company s leadership has evolved considerably in recent years following the elevation of Fran Horowitz to Chief
Executive Officer and Joanne C. Crevoiserat to Chief Operating Officer effective February 1, 2017. Scott Lipesky
subsequently rejoined the Company as Chief Financial Officer effective October 2, 2017 and the Board appointed
Terry L. Burman as Non-Executive Chairman of the Board effective February 3, 2018.

In late Fiscal 2018, we took steps to optimize the leadership of our brands, Hollister and Abercrombie &
Fitch/abercrombie kids, and align the strategic direction of both brands with our global strategy. On November 28,
2018, Kristin Scott, previously Brand President Hollister, was elevated to the position of President, Global Brands
and Stacia Andersen, previously Brand President Abercrombie & Fitch/abercrombie kids, left the Company on
November 30, 2018. These changes will solidify our leadership team as we continue to progress on our transformation
initiatives and increase the efficiency of our business in an ever-changing consumer environment.

On September 30, 2018, Robert E. Bostrom left the role of Senior Vice President, General Counsel and Secretary of
the Company, and continued to serve as Senior Vice President and Special Counsel of the Company until January 22,
2019. Immediately following Mr. Bostrom s transition, Gregory J. Henchel began employment with the Company in
the role of Senior Vice President, General Counsel and Corporate Secretary, effective October 1, 2018.

Fiscal 2018 Financial Results

The Company ended Fiscal 2018 on a strong note by keeping our customer at the center of everything we do and
continuing to improve the customer experience with ongoing investments in our loyalty programs, stores and
omnichannel capabilities. The Company recorded our second consecutive full year of sales growth and, in the fourth
quarter, our sixth consecutive quarter of positive comparable sales. In Fiscal 2018, overall Company net sales and
comparable sales both increased 3%, and the Company exceeded $1 billion in annual digital net sales. Importantly,
while delivering this top-line growth, the Company drove gross profit rate improvement and operating expense
leverage, resulting in operating income margin expansion and net income improvement for the full year.

Election of Directors to One-Year Term

Director Election: Ten directors are to be elected at the Annual Meeting. Each director nominee is to be elected to our
Board for an one-year term and will be eligible for re-election to our Board in 2020.

Majority Vote Standard Applies: The Annual Meeting is expected to be uncontested with respect to the election of
directors. As a result, each director nominee must be elected by a majority of the votes cast (i.e., the votes cast for

such nominee s election must exceed the votes cast against such nominee s election). Broker non-votes and abstentions
will not be treated as votes cast.

Table of Contents 9
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Upon the unanimous recommendation of our Nominating and Board Governance Committee, the Board has

unanimously nominated and unanimously recommends a vote FOR each of the following nominees for election as

directors at the Annual Meeting:

Name

Kerrii B. Anderson
Chair of the Audit and Finance Committee
Independent Director

James B. Bachmann
Independent Director

Terry L. Burman

Non-Executive Chairman of the Board
Chair of the Executive Committee
Independent Director

Sarah M. Gallagher
Independent Director

Michael E. Greenlees

Chair of the Compensation and Organization
Committee

Independent Director

Archie M. Griffin

Chair of the Corporate Social Responsibility
Committee

Independent Director

Fran Horowitz
Chief Executive Officer

Helen E. McCluskey
Independent Director

Charles R. Perrin

Chair of the Nominating and Board Governance

Committee
Independent Director
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Age
61

76

73

67
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64

55

64

73

Director

Since

February 2018

July 2003

January 2014

June 2014

February 2011

August 2000

February 2017

February 2019

January 2014
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Nigel Travis 69 February 2019
Independent Director

Please see the description of the respective backgrounds of the Nominees beginning on page 22 of the Proxy
Statement under the caption Nominees. We believe that the Nominees bring particular expertise, leadership skills and
institutional knowledge that make them invaluable to the Company. In particular:

Ms. Anderson serves as the Chair of our Audit and Finance Committee (serving in this capacity since

March 4, 2019). She is a practiced board director and audit committee chair with chief executive officer,

chief financial officer and consumer products experience, most recently serving as President and Chief
Executive Officer of Wendy s International, Inc. (now The Wendy s Company) during a transformative time
at that company. She has a strong record of leadership in operations and strategy as well as extensive
corporate governance experience through her service on other public company
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boards. Her extensive experience in accounting and financial reporting and analysis and prior experience as a
chief executive officer of a public company and chief financial officer of several public companies, in
addition to other public company board service, make Ms. Anderson a valuable asset to the Board and our
Audit and Finance Committee.

Mr. Bachmann serves as a member of our Audit and Finance Committee (having served as Chair until
March 4, 2019) and our Corporate Social Responsibility Committee. He served as the Lead Independent
Director and a member of the Audit Committee of Lancaster Colony Corporation until November 2018. His
significant public company accounting and financial expertise, thorough review of the financial and risk
management issues applicable to the Company and diligent engagement with management have helped the
Company navigate the increasingly complex financial and risk management issues we face. In addition, his
operational experience as the Managing Partner of the Columbus, Ohio office of Ernst & Young LLP
provides the Company with valuable operational insights.

Mr. Burman serves as the Non-Executive Chairman of the Board of the Company and Chair of
our Executive Committee (serving in these capacities since February 3, 2018). Prior thereto, he
served as the Lead Independent Director of the Company from March 2017 to February 2018. In
addition to his prior service as the Lead Independent Director of the Company, he previously
served as the Chair of our Nominating and Board Governance Committee from June 2015 to
February 2018 and as a member of our Compensation and Organization Committee from
February 2014 to February 2018. Mr. Burman currently serves as Chairman of the Board of
Tuesday Morning Corporation, a closeout retailer of upscale decorative home accessories,
housewares, seasonal goods and famous-maker gifts in the United States. His experience as a
chief executive officer in the retail industry, his significant international management
experience, and his general business and financial acumen are very valuable to the Company and
provide the Board with important insight into specialty retail industries as well as strategy and
business development.

Ms. Gallagher serves as a member of our Corporate Social Responsibility Committee and our Nominating
and Board Governance Committee. She most recently served as Executive Chairperson of the Rebecca
Taylor woman s fashion brand. Ms. Gallagher s over 40 years of retail experience, including more than 30
years with Fortune 500 brands, and status as one of the early movers in the e-commerce space with more
than 15 years of service in that aspect of the retail business, bring valuable expertise and insight to the Board
as the Company continues to expand our focus on direct-to-consumer business opportunities, both within the
United States and internationally.

Mr. Greenlees serves as the Chair of our Compensation and Organization Committee and as a member of our
Audit and Finance Committee. He is currently Chairman of Scoota, a privately-held programmatic

advertising business based in the United Kingdom. Until April 30, 2016, Mr. Greenlees served as a member
of the Board of Directors and as an Executive Director of Ebiquity plc, a U.K.-based company that provides
data-driven insights to the global media and marketing community, after having served as Chief Executive
Officer of Ebiquity plc from 2007 to December 2015. Mr. Greenlees experience within the global media and
marketing community, and his service with several public companies, are very valuable to the Company. In
addition, as a U.K. native and current resident, Mr. Greenlees adds to the Company s international experience
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and profile.

Mr. Griffin serves as the Chair of our Corporate Social Responsibility Committee and as a member of our
Nominating and Board Governance Committee. Mr. Griffin retired from The Ohio State University on
June 30, 2017 and most recently served as Senior Advisor within the Office of Advancement at The Ohio
State University from July 2015 until his retirement. Mr. Griffin is one of the most well-respected and
well-recognized individuals in the State of Ohio. Mr. Griffin s experience on the Board and institutional
knowledge of the Company are also valuable.

Ms. Horowitz serves as the Chief Executive Officer of the Company and as a member of our Executive
Committee. As the Principal Executive Officer of the Company, Ms. Horowitz brings to the Board not only
more than 30 years of retail experience but also critical knowledge of the Company s operations.
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In electing Ms. Horowitz as Chief Executive Officer and a director of the Company, the Board recognized
the leadership she had shown in the turnaround for the Company s Hollister brand and in energizing the
Company s associates around important cultural values, a customer-centric mindset and a commitment to
ensuring the Company s success. Her efforts have earned her the respect of both the Board and associates
throughout the Company s global operations which has served the Company and the Board well as she leads
the Company forward.

Ms. McCluskey serves as a member of our Compensation and Organization Committee. She served as
President, Chief Executive Officer and a director of The Warnaco Group, Inc. from February 2012 until its
acquisition in February 2013 by PVH Corporation. With her broad background in strategy, business planning
and operations derived from a career spanning over 30 years with leading consumer goods companies,

Ms. McCluskey brings valuable skills and insights to the Company. Her experience as chief executive

officer of a global public company provides her with significant expertise in global business matters,

corporate leadership and management, allowing her to bring valuable insight to the management of the
Company s strategic direction and growth, and management development. Additionally, having built women s
brands globally for sale through all channels of distribution worldwide, she brings a valuable blend of
branding, merchandising, marketing and international expertise to the Company.

Mr. Perrin serves as the Chair of our Nominating and Board Governance Committee and as a member of our
Compensation and Organization Committee and our Executive Committee. He served as the non-executive
Chairman of The Warnaco Group, Inc., from March 2004 to February 2013. He served as a director of
Campbell Soup Company from 1999 until 2017. Mr. Perrin brings to the Board substantial experience in and
perspective on consumer marketing, business operations and the packaged goods industry. Mr. Perrin served
in leadership positions at not only The Warnaco Group, Inc. but also Avon Products, Inc. and Duracell
International, Inc. His extensive background in retail, sales and marketing are very valuable to the Company.

Mr. Travis serves as a member of our Audit and Finance Committee. He has served as Non-Executive
Chairman of Dunkin Brands Group, Inc., a quick-service restaurant franchisor, since January 2019.
Previously, he served Dunkin Brands Group, Inc. as Executive Chairman from July 2018 to December 2018,
and as Chief Executive Officer from January 2009 to July 2018, adding the responsibility of Chairman of the
Board in May 2013. Mr. Travis brings significant international, retail, human resources and operations
experience to the Board, and as a former public company chief executive officer, he provides perspectives on
leadership and strategy. In addition, Mr. Travis particular knowledge of and extensive experience in senior
management of manufacturing and consumer product businesses are very valuable to the Company.

Other Company Proposals

Advisory Resolution to Approve Executive Compensation: We are asking stockholders to approve an
advisory resolution on the compensation of the Company s named executive officers as disclosed in this
Proxy Statement. The Board recommends a vote FOR this proposal because we believe the Company s
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executive compensation policies and practices are effective in aligning the interests of our executive officers
with the achievement of our financial goals and the creation of long-term stockholder value.

Approval of Amendment to the Abercrombie & Fitch Co. 2016 Long-Term Incentive Plan for Associates

to Authorize 2,200,000 Additional Shares: We are asking stockholders to approve an amendment to the
Abercrombie & Fitch Co. 2016 Long-Term Incentive Plan for Associates (the 2016 Associates LTIP ) to
authorize 2,200,000 additional shares of Common Stock. The Board recommends a vote FOR this proposal
to enable the Company to continue to pay competitively and assist in attracting, retaining and motivating
highly talented executives and associates. Additional shares are needed to continue to make grants consistent
with historic grant practices. No changes to the 2016
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Associates LTIP are proposed for consideration by the stockholders at the Annual Meeting other than the
increase in the authorized number of shares of Common Stock.

Ratification of Appointment of Independent Registered Public Accounting Firm: As a matter of good
governance, we are asking stockholders to ratify the appointment of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for the fiscal year ending February 1, 2020. The Board
recommends a vote  FOR this proposal.

Ongoing Stockholder Engagement

The Company continued to have extensive dialogue with our stockholders in the fiscal year ended February 2, 2019

( Fiscal 2018 ). During the period, the Company participated in six conferences, conducted three non-deal roadshows,
hosted three store tours, welcomed two groups to visit our offices and held an Investor Day. These efforts resulted in
discussions with approximately 50% of our top ten actively managed stockholders. The Company expects to continue
such discussions prior to the Annual Meeting and, as a matter of policy and practice, fosters and encourages
engagement with our stockholders on compensation and other matters on an ongoing basis.

Executive Compensation Highlights

We believe that our executive compensation policies and practices appropriately align the interests of our executive
officers with the achievement of our financial goals and the creation of long-term stockholder value. They reflect a
continued focus on performance and supporting the evolution of our business as we respond to changes in the global
macroeconomic and consumer environment. We offer compensation opportunities that are: (i) competitive with those
offered by similar specialty retail organizations and other companies with which the Company competes for high
caliber executive talent; and (ii) delivered in a mix of programs and vehicles that emphasize atrisk components of
pay, that are only earned upon the achievement of rigorous performance goals.

In evaluating this year s Say on Pay proposal, we recommend that you review our COMPENSATION DISCUSSION
AND ANALYSIS section that begins on page 57 of the Proxy Statement, which explains how and why our

Compensation and Organization Committee arrived at its executive compensation decisions for Fiscal 2018 and

beyond.

We made modest changes to our executive compensation program in Fiscal 2018 after no changes were made to the
program in Fiscal 2017. The changes made to our compensation structure in Fiscal 2018 included: (i) the elimination
of the Strategic Driver Scorecard and the Individual Performance Factor modifiers that allowed for the discretionary
modification of individual payouts in the Annual Cash Incentive Program; and (ii) the recalibration of the goals and
payouts in the market-based performance share awards ( PSAs ) that are earned based on Relative Total Stockholder
Return ( TSR ) versus the S&P Retail Select Industry Index. Changes to our Fiscal 2018 compensation structure were
intended to further align our incentive plans with key financial metrics and also served as a meaningful retention tool
for members of our leadership team. An overview of our compensation programs for Fiscal 2018 is shown below:
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Base salaries are reviewed annually in March and upon a significant change in an executive officer s role.

For Fiscal 2018, our named executive officers received increases to base salary ranging from 3.3% to 8.3%
in March 2018.

Upon Kiristin Scott s elevation to President, Global Brands in November 2018, she received an additional
15.6% increase in her base salary.
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Company performance under the Annual Cash Incentive Program is based on a retrospective assessment of
Adjusted EBIT performance (weighted 30% for Spring season and 70% for Fall season, the same basis as is
used for the broad-based associate population).

For the leadership team (including our named executive officers), the annual cash incentive is paid out
annually following the end of the fiscal year, with the annual payout level derived based on the weighted
average of results for the Spring (30%) and Fall (70%) seasons.

For Fiscal 2018, the Compensation and Organization Committee eliminated the Strategic Driver Scorecard
metrics and the Individual Performance Factor from the Annual Cash Incentive Program. The Strategic

Driver Scorecard metrics previously allowed the Company financial score to be adjusted up or down based
upon an assessment of forward-looking, strategic drivers linked to the Company s strategic pillars. The
Individual Performance Factor previously allowed for further modifications of individual payouts based

upon individual performance. These components were eliminated in order to reinforce our one-team culture
and to more directly align annual cash incentive payouts with the Company s Adjusted EBIT results, which
we consider to be a long-term driver of value creation.

Long-term incentive awards to the named executive officers for Fiscal 2018 were granted 50% in the form of
PSAs and 50% in the form of time-vested RSUs.

The Compensation and Organization Committee has approved the following changes for the Fiscal 2019 long-term
incentive design:

The long-term incentive mix for members of our leadership team will shift from 50% PSAs and 50% RSUs
to 60% PSAs and 40% RSUs to provide additional alignment between leadership team pay and multi-year
financial results;
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Total Net Sales will be added as a third, equally-weighted metric for PSA grants (in addition to Average
ROIC and Relative TSR) as we seek to align our performance-based compensation with our goal to
accelerate the growth of our brands; and
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The vesting schedule for time-vested RSUs granted to members of our leadership team will be reduced from
four years to three years (vesting ratably) to more closely reflect competitive practice among our peer group
of similarly-sized, specialty retailers against whom we compete for talent.

Pay for Performance Alignment

As discussed beginning on page 58 of the Proxy Statement under the caption COMPENSATION DISCUSSION

AND ANALYSIS Executive Summary Pay for Performance Culture, during Fiscal 2018, the Company continued
to focus on performance and supporting the evolution of our business as we respond to changes in the global
macroeconomic and consumer environment.

The Company remains committed to aligning the outcomes of the Company s short-term and long-term compensation
programs with the Company s performance. The Company s pay for performance culture is evidenced by the following
incentive outcomes for Fiscal 2018:

Strong Adjusted EBIT performance during the Fiscal 2018 Spring season resulted in corporate funding at
143.0% of target (the Spring season is weighted 30%). Fiscal 2018 Fall season Adjusted EBIT fell just short
of target and resulted in corporate funding at 91.0% of target (the Fall season is weighted 70%). For the
leadership team (including our named executive officers), the annual cash incentive is paid out annually
following the end of the fiscal year, with the annual payout level derived based on the weighted average of
results for the Spring (30%) and Fall (70%) seasons. Taking into account the weightings of the Spring and
Fall seasons, full-year annual cash incentive payouts based on weighted-average Company financial
performance were funded at 106.6% of target.

All Average ROIC-based PSAs for the Fiscal 2016  Fiscal 2018 cycle were forfeited, as our Compensation
and Organization Committee determined that threshold performance for this tranche of the awards was not
achieved. A payout of 20.0% of target was achieved on the Relative TSR tranche of the PSA awards for the
Fiscal 2016 Fiscal 2018 cycle, as our Compensation and Organization Committee determined that the
Company s performance was at the 38 percentile of the S&P Retail Select Industry Index.

10
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In addition, our outstanding PSA cycles are trending at levels ranging from target to maximum, which reflects the
sensitivity of our pay programs and goal-setting to our ongoing business transformation.

Fiscal 2016
Fiscal 2018
Fiscal 2017
Fiscal 2019
Company Adjusted EBIT results for Spring Fiscal 2018
season (30% weighting) were between target and
maximum at 143.0%, and for Fall season (70% Fiscal 2020
weighting) were between threshold and target at
91.0%

No adjustments were made for strategic,
operational or individual performance

For the leadership team (including our named
executive officers), the annual cash incentive is
paid out annually following the end of the fiscal
year, with the annual payout level derived based
on the weighted average of results for the Spring
(30%) and Fall (70%) seasons
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3-yr Relative TSR (50%)

3-yr Average ROIC (50%)

Relative TSR tranche earned at
20.0% of target;

Average ROIC tranche forfeited
3-yr Relative TSR (50%)

3-yr Average ROIC (50%)

Relative TSR tranche trending at
maximum;

Average ROIC tranche trending
at maximum
3-yr Relative TSR (50%)

3-yr Average ROIC (50%)

Relative TSR tranche trending
between target and maximum;
Average ROIC tranche trending
between target and maximum
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Our Commitment to Best Practices in Corporate Governance
In addition to the changes in our organization and in our executive compensation programs discussed above, we have

made many changes to our policies and practices related to corporate governance and executive compensation and
consistently seek to follow best practices in corporate governance. By way of example, we have:

Embraced diversity at all levels of our Company, including at the leadership level, where women hold four
seats on our Board and serve in the three highest-paid executive positions.

Demonstrated our commitment to Board refreshment with three new independent directors joining our Board
since the beginning of Fiscal 2018.

Engaged, with oversight by our Nominating and Board Governance Committee, in an annual self-assessment
process for the Board and its committees designed to ensure that they are best equipped to create value for
the Company s stockholders.

Enhanced the disclosure in the Proxy Statement regarding the skills, knowledge, background and
experience of our directors, including the addition of graphic matrix summaries.

11
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Expanded the scope of persons considered to be related persons subject to the Abercrombie & Fitch Co.
Related Person Transaction Policy to include, in addition to executive officers, directors and director
nominees of the Company (as well as their immediate family members), other associates of the Company or
of one of the Company s subsidiaries determined by the Company s General Counsel, with input from the
Company s Chief Ethics and Compliance Officer, to significantly influence the management or operating
policies of the Company (as well as their immediate family members).

Adopted amendments to our Amended and Restated Bylaws to implement proxy access.

Adopted majority voting in uncontested director elections.

Established an Enterprise Risk Management Committee comprised of senior management of the Company.

Appointed a Corporate Social Responsibility Committee comprised of independent directors.

Adopted a director resignation policy.

Adopted a director retirement policy.

Adopted a director confidentiality policy.

Implemented a stringent clawback policy that allows the Company to seek repayment of any incentive
amounts that were erroneously paid, without any requirement of misconduct on the part of the plan
participant.

Implemented a comprehensive derivatives and hedging policy as well as an anti-pledging policy that
prohibits directors and officers, among others, from hedging and pledging any equity securities of the
Company held by them.

Adopted stock ownership guidelines for executive officers and directors.

Enhanced the indemnification protection provided for the Company s executive officers and directors through
indemnification agreements that supplement the indemnification provisions in the Company s organizational
documents, as permitted under the Delaware General Corporation Law.

Recommended, and our stockholders adopted, an annual Say on Pay vote.
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Implemented the Notice & Access framework for delivery of proxy materials to stockholders in connection
with the solicitation of proxies on behalf of our Board for use at each Annual Meeting of Stockholders since
2016.

Accelerated the expiration of the Company s preferred stock purchase rights from the close of business on
July 16, 2018 to the close of business on January 28, 2014.

12
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Abercrombie & Fitch Co.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

April 29, 2019
TO OUR STOCKHOLDERS:

The 2019 Annual Meeting of Stockholders (the Annual Meeting ) of Abercrombie & Fitch Co. (the Company, we or
our ) will be held at the offices of the Company located at 6301 Fitch Path, New Albany, Ohio 43054, on Wednesday,
June 12, 2019, at 10:00 a.m., Eastern Daylight Time, for the following purposes:

1. To elect ten directors, each to serve for a term of one year to expire at the 2020 Annual Meeting of Stockholders.
2. To vote on an advisory resolution to approve executive compensation.

3. To approve an amendment to the Abercrombie & Fitch Co. 2016 Long-Term Incentive Plan for Associates to
authorize 2,200,000 additional shares.

4. To ratify the appointment of PricewaterhouseCoopers LLP as the Company s independent registered public
accounting firm for the fiscal year ending February 1, 2020.

5. To transact any other business which properly may be brought before the Annual Meeting.

The Proxy Statement accompanying this Notice of Annual Meeting of Stockholders describes each of these items in
detail. The Company has not received notice of any other matters that properly may be presented at the Annual
Meeting.

Only stockholders of record at the close of business on April 15, 2019, the date established by the Company s Board of
Directors as the record date, are entitled to receive notice of, and vote at, the Annual Meeting. All stockholders are
invited to attend the Annual Meeting, although only stockholders of record will be entitled to vote at the Annual
Meeting.

We began mailing a Notice of Internet Availability of Proxy Materials on or about April 29, 2019 to stockholders of
record at the close of business on April 15, 2019. The Notice of Internet Availability of Proxy Materials contains
information on how to access our Proxy Statement, our Annual Report on Form 10-K for the fiscal year ended
February 2, 2019, and the form of proxy on the Internet, as well as instructions on how to request a paper copy of the
proxy materials.
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Gregory J. Henchel

Senior Vice President, General Counsel

and Corporate Secretary
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YOUR VOTE IS IMPORTANT

Before you vote, access the proxy materials in one of the following ways prior to the Annual Meeting:

To view Online: Have available the information that is printed in the box mar