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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 July 3, 2019, the Board of Directors (the “Board”) of Carter’s, Inc. (the “Company”) appointed both Gretchen W. Price, former Executive Vice
President, Chief Financial and Administrative Officer of Arbonne International LLC, and Richard A. Noll, former Chairman and Chief Executive
Officer of Hanesbrands Inc., as directors of the Company, effective July 10, 2019.
Ms. Price was also appointed to serve on the Audit Committee of the Board, and Mr. Noll was appointed to serve on the Compensation Committee of
the Board.
The Company compensates its new directors with a one-time grant of restricted common stock valued at $145,000, subject to a three-year cliff vesting
provision. In addition, the Company provides its directors with an annual grant of common stock valued at $145,000 and an annual cash retainer of
$80,000, both of which are expected to be pro-rated with respect to Ms. Price’s and Mr. Noll’s services in 2019. Both Ms. Price and Mr. Noll will
receive a fee of $2,500 for each Board meeting, and $1,000 for each committee meeting, they attend.
Neither Ms. Price nor Mr. Noll have any family relationships with any director or officer of the Company, and neither have any direct or indirect
material interests in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
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