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NOMINATING AND CORPORATE GOVERNANCE COMMITTEE CHARTER

(REV. FEBRUARY 2016)

Statement of Purpose

The primary purpose of the Nominating and Corporate Governance Committee (the “Committee”)
of the Board of Directors (the “Board”) of Carter’s, Inc. and its subsidiaries (the “Company”) is to
nominate directors and Board committee members and to assist the Board in the implementation
and monitoring of the Company’s nominating and corporate governance principles and practices.

The Committee’s primary responsibilities include:

e identifying and recommending candidates qualified to become Board members and
reviewing existing members for re-election;

e recommending directors for appointment to Board committees;
developing and recommending to the Board a set of corporate governance principles and
monitoring the effectiveness of such principles; and

e carrying out any related matters required by the federal securities laws.

Responsibilities and Authority of the Committee

The responsibilities and authority of the Committee are set forth below. The Committee shall also
carry out any other responsibilities assigned to it by the Board.

In fulfilling its responsibilities, the Committee:

e isempowered to investigate any matter brought to its attention; and
e has the authority to select and retain any search firm or its own independent legal,
accounting or other advisors to fulfill any of its responsibilities.

The Committee will receive adequate funding from the Company, as determined by the Committee,
to engage such advisors. With respect to such advisors, the Committee will have the sole authority
to negotiate and approve the terms of engagement and related fees. The Committee will evaluate
whether any consultant, legal counsel, or advisor that the Committee retains has a conflict of
interest pursuant to any applicable rules, regulations and internal policies.

It shall be the duty of the Committee to:

e identify individuals qualified to become Board members (consistent with criteria
approved by the Board), receive nominations for such qualified individuals and select the
director nominees for (i) the next annual meeting of shareholders, (ii) any special meeting
of shareholders where a director is to be elected, and (iii) any interim appointment of a
director by the Board to fill a vacancy or a newly created director position, in each case
taking into account each candidate’s ability, judgment and experience and the overall
diversity and composition of the Board;

e recommend to the Board qualified individuals for selection to serve as members on the
various Board committees. The Committee shall review and recommend the composition



of committees annually and shall recommend additional committee members to fill
vacancies as needed;

o clearly articulate to each director expectations for performance, including reference to the
Company's corporate governance principles and directors' basic duties and
responsibilities with respect to attendance at board meetings and advance review of
meeting materials;

o develop and recommend to the Board a set of corporate governance principles applicable
to the Company. Such principles shall address the following subjects: (i) director
qualification standards, (ii) director responsibilities, (iii) director access to management
and, as necessary and appropriate, independent advisors, (iv) director compensation,
(v) director orientation and continuing education, and (vi) annual performance evaluation
of the Board. The Committee shall review the governance principles on an annual basis,
or more frequently if appropriate, and recommend changes as necessary;

o review the certificate of incorporation and by-laws of the Company and recommend to
the Board, if necessary, that it amend or propose amendments thereto for consideration
by the shareholders;

e review and assess, from time to time, the Company’s compliance with the rules of the
New York Stock Exchange, and any legal or regulatory requirements, pertaining to
corporate governance as may be in effect and applicable to the Company;

e review the Company’s practices and policies with respect to director qualifications, the
size of the Board, the ratio of employee directors to non-employee directors, succession
planning for non-employee directors, the meeting frequency of the Board and the
structure of Board meetings, and make recommendations to the Board with respect
thereto;

e review with management, annually, the Company’s Code of Business Ethics and
Professional Conduct and recommend changes and updates as needed;

e together with the Board, review the Company policies with respect to corporate public
responsibility, including corporate contributions, and recommend changes and updates as
needed,

e oversee and review at each regularly scheduled Committee meeting the Company’s
Social Compliance Program and recommend changes and updates as needed,;

e review with management the Company’s sustainability efforts and recommend changes
and updates as needed;

¢ recommend to the Board, or to the appropriate Board committee, and oversee processes
for annual evaluations of the performance of the Board and the Chairman of the Board
and the Chief Executive Officer; and

e provide for new director orientation and continuing education for existing directors as the
Committee deems necessary.

Composition of Committee

The Committee shall consist of not less than three members to be appointed by the Board. Each
member of the Committee shall satisfy the Company’s and the New York Stock Exchange’s
independence requirements as such requirements are interpreted by the Board in its business
judgment.

Meetings of the Nominating and Corporate Governance Committee

The Committee shall hold regular meetings at least four times each year and such special meetings
as circumstances dictate. The Chairman will chair all regular sessions held by the Committee and
set the agendas for such sessions. The Board shall appoint one of the members of the Committee to
serve as Chairman of the Committee.



The Committee will be governed by the same rules that govern the Board regarding meetings,
action by written consent, notice, waiver of notice, quorum, and voting requirements.

All non-management members of the Board that are not members of the Committee may attend
meetings of the Committee but may not vote. In addition, the Committee may invite to its meetings
any member of management of the Company and such other persons, as it deems appropriate in
order to carry out its responsibilities. The Committee may also exclude from its meetings any
persons it deems appropriate in order to carry out its responsibilities.

Reports

The Committee shall maintain minutes or other records of meetings and activities of the Committee
and will report to the Board following each meeting. The reports shall include any
recommendations the Committee deems appropriate and any other matters that are relevant to the
fulfillment of the Committee's responsibilities. The report to the Board may be a verbal report and
may be made at any meeting of the Board.

Evaluation
The Committee will review and assess the adequacy of this charter annually and submit any
changes to the Board for approval. Additionally, the Committee will annually perform and present

to the Board an evaluation of the performance of the Committee.

Delegation of Authority

The Committee shall have the authority to delegate any of its responsibilities, and the authority to
take action with respect to such responsibilities, to one or more subcommittees as the Committee
deems appropriate in its sole discretion.



