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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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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 January 25, 2019, Vanessa J. Castagna, a member of the Carter’s, Inc. (the “Company”) Board of Directors (the “Board”) and a former Executive
Chairwoman of Mervyn’s, LLC and Chairwoman and Chief Executive Officer of JCPenney Stores, Catalog and Internet for J.C. Penney Company, Inc.,
provided notice of her intention to retire from the Board of the Company, effective February 14, 2019, following the next regularly scheduled meetings
of the Board. Ms. Castagna’s resignation was not a result of any disagreement with the Company. The Company is grateful for Ms. Castagna’s service
on the Board since 2009, including her service on the Nominating and Corporate Governance Committee.
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