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Carter's, Inc.
The Proscenium
1170 Peachtree Street NE, Suite 900
Atlanta, Georgia 30309
Tele: 404-745-2700
Fax: 404-892-0968
April 8, 2005

Dear Stockholder:

It is my pleasure to invite you to attend our 2005 Annual Meeting of Stockholders on May 12, 2005. The meeting will be held at the Atlanta
History Center, 130 West Paces Ferry Road NW, Atlanta, Georgia 30305, beginning at 9:00 a.m., local time.

The attached Notice of 2005 Annual Meeting of Stockholders and Proxy Statement describe the formal business to be transacted at the
meeting. Whether or not you plan to attend, your shares can be represented at the meeting by promptly submitting your voting instructions by
phone, by Internet, or by completing, signing, dating, and returning your proxy card in the enclosed envelope.

On behalf of the Board of Directors and the management of Carter's, Inc., thank you for your continued support.

Sincerely,

Frederick J. Rowan, II
Chairman of the Board of Directors
and Chief Executive Officer
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NOTICE OF 2005 ANNUAL MEETING OF STOCKHOLDERS
Dear Stockholder:

The 2005 Annual Meeting of Stockholders of Carter's, Inc. (the "Annual Meeting") will be held at the Atlanta History Center, 130 West
Paces Ferry Road NW, Atlanta, Georgia 30305, on May 12, 2005, beginning at 9:00 a.m., local time, to address all business that may come
before the meeting and to vote on the following matters:

1)

The election of two Class II Directors; and

2)
The approval of the Amended and Restated 2003 Equity Incentive Plan.

Stockholders of record at the close of business on March 15, 2005 will be entitled to vote at the Annual Meeting. If you plan to attend the
Annual Meeting and are a registered stockholder, please bring the invitation attached to your proxy card. If your shares are registered in the
name of a bank or your broker, please bring your bank or brokerage statement showing your beneficial ownership with you to the Annual
Meeting. Photo identification is required for admission.

If you choose not to attend the Annual Meeting, please complete, sign, date, and return the proxy card in the envelope provided or submit
your voting instructions by phone or through the Internet so that your shares will be represented at the meeting.

By order of the Board of Directors

Brendan M. Gibbons
Secretary of Carter's, Inc.
Atlanta, Georgia

April 8, 2005
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PROXY STATEMENT

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING

The Board of Directors of Carter's, Inc. ("Carter's" or the "Company") is soliciting proxies for the 2005 Annual Meeting of Stockholders
(the "Annual Meeting"). You are receiving a proxy statement because you own shares of Carter's, Inc.'s common stock that entitle you to vote at
the Annual Meeting. By use of a proxy, you can vote regardless of whether or not you attend the Annual Meeting. The proxy statement describes
the matters on which the Board of Directors would like you to vote and provides information on those matters so that you can make an informed
decision. We will mail the notice of Annual Meeting, proxy statement, and proxy card to stockholders of record as of March 15, 2005.

What is the purpose of the Annual Meeting?

The purpose of the Annual Meeting is for stockholders of Carter's, Inc. to address all business that may come before the meeting and to
vote on the following matters: (1) the election of two Class II Directors; and (2) the approval of the Amended and Restated 2003 Equity
Incentive Plan.

Who is asking for my vote?

This proxy statement is furnished in connection with the solicitation of proxies by the Company on behalf of the Board of Directors for the
2005 Annual Meeting of Stockholders. The costs of this proxy statement are borne by the Company.

What information is contained in this proxy statement?

The proxy statement contains information about matters to be voted on and the voting process, summary compensation information about
the Directors and most highly compensated executives of the Company, and certain other required information.

Who can attend the meeting?

All stockholders of record at the close of business on March 15, 2005, or their duly appointed proxies, may attend the Annual Meeting.
Each stockholder may be accompanied by one guest. If you plan to attend the meeting and are a registered stockholder, you must bring the
admission invitation attached to your proxy card. Photo identification is required for admission. If your shares are registered in the name of a
bank or your broker, please bring your bank or brokerage statement showing your
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beneficial ownership with you to the meeting or request an invitation by writing to Investor Relations at the following address:

Eric Martin

Vice President of Investor Relations
Carter's, Inc.

The Proscenium

1170 Peachtree Street NE, Suite 900
Atlanta, Georgia 30309

Telephone: 404-745-2700

Registration for the meeting will begin at 8:30 a.m. and seating will begin at 8:45 a.m. Cameras, recording devices, and other electronic
devices will not be permitted at the meeting.

What are the voting rights of the holders of the Company's common stock?
Each share of common stock is entitled to one vote on every matter submitted to stockholders at the meeting.
What is the record date for the 2005 Annual Meeting?

Holders of record of the Company's common stock at the close of business on March 15, 2005 will be entitled to vote at the meeting. On
that date, 28,506,652 shares of common stock were issued and outstanding.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

If your shares are registered directly in your name with the Company's transfer agent, American Stock Transfer and Trust Company, you
are considered the stockholder of record for these shares. As the stockholder of record, you have the right to grant your voting proxy directly to
persons listed on your proxy card or vote in person at the meeting.

If your shares are held in a brokerage account or by another nominee, you are considered the beneficial owner of shares held "in street
name," and these proxy materials are being forwarded to you together with a voting instruction card. As a beneficial owner, you have the right to
direct your broker, trustee, or nominee how to vote, and you are also invited to attend the Annual Meeting. Because you are a beneficial owner
and not the stockholder of record, you may not vote your shares in person at the meeting unless you obtain a "legal proxy" from the broker,
trustee, or nominee that holds your shares. Your broker, trustee, or nominee should have enclosed or provided directions for you to use to
instruct the broker, trustee, or nominee to vote your shares.

Brokers holding shares of record for a beneficial owner have discretionary authority to vote on some matters if they do not receive timely
instructions from the beneficial owner regarding how the beneficial owner wants the shares voted. There are also some matters with respect to
which brokers do not have discretionary authority to vote if they do not receive timely instructions from the beneficial owner. When a broker
does not have discretion to vote on a particular matter and the customer has not given timely instructions on how the broker should vote, what is
referred to as a "broker non-vote" results. Any broker non-vote would be counted as present at the meeting for purposes of determining a
quorum, but would not be entitled to vote with respect to that matter. Therefore, a broker non-vote would not count as a vote for or against a
particular matter and, accordingly, would not affect the outcome of the vote. Brokers will have discretionary authority to vote on Proposal
Number One in the absence of timely instructions from the beneficial owners.
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What constitutes a quorum and what vote is required to approve each item?

A quorum is the minimum number of shares required to be present to hold the Annual Meeting. Pursuant to Company by-laws, the presence
at the meeting, in person, by proxy, or by remote communication, of the holders of at least a majority of the shares entitled to be voted, will
constitute a quorum. Broker non-votes will be counted as shares that are present at the meeting for purposes of determining a quorum. If a
quorum should not be present, the meeting may be adjourned until a quorum is obtained.

Votes Required:

Proposal Number One

If a quorum is present, the two nominees for election as Class II Directors who receive the greatest number of votes will be elected as
Class II Directors. Votes may be cast in favor of or withheld with respect to either nominee. Votes that are withheld will be counted toward a
quorum, but will be excluded entirely from the tabulation of votes for each nominee and, therefore, will not affect the outcome of the vote on
this proposal.

Proposal Number Two

If a quorum is present, the approval of the Amended and Restated 2003 Equity Incentive Plan requires the affirmative vote of the holders of
a majority of the shares of common stock present or represented at the meeting and entitled to be voted on such proposal. Votes may be cast in
favor of or withheld with respect to Proposal Number Two. Votes that are withheld will be counted toward a quorum, but will be excluded
entirely from the tabulation of votes and, therefore, will not affect the outcome of the vote on this proposal.

How do I vote?

You may submit your voting instructions by phone, by Internet, or by completing, signing, dating, and returning your proxy card in the
enclosed envelope. If you return your signed proxy card but do not mark the boxes showing how you wish to vote, your shares will be voted in
accordance with the Board of Directors' recommendations.

Can I vote by telephone or electronically?

If you are a registered stockholder, you may vote by telephone or electronically through the Internet by following the instructions included
with your proxy card. If your shares are held by a broker, please check your proxy card or contact your broker or nominee to determine whether
you will be able to vote by telephone or electronically.

Can I change my vote after I return my proxy card?

Yes. Even after you have submitted your proxy card, you may change your vote at any time before your proxy votes your shares by
submitting written notice of revocation to Brendan M. Gibbons, the Secretary of Carter's, Inc., or by submitting another proxy card bearing a
later date. Alternatively, if you have voted by telephone or through the Internet, you may change your vote by calling the toll-free number again
and following the instructions, or by accessing the Company's website and following the instructions. The powers of the proxy holders will be
suspended if you attend the meeting in person and so request, although attendance at the meeting will not by itself revoke a previously granted
proxy. If you hold your shares through a broker or other custodian and would like to change your voting instructions, please review the
directions provided to you by that broker or custodian.

10
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Who can help answer my questions?
If you have any questions about the Annual Meeting or how to submit or revoke your proxy, you should contact:

Eric Martin

Vice President of Investor Relations
Carter's, Inc.

The Proscenium

1170 Peachtree Street NE, Suite 900
Atlanta, Georgia 30309

Telephone: 404-745-2700

May I vote confidentially?

Yes. Our policy is to keep your individual votes confidential except as appropriate to meet legal requirements, to allow for the tabulation of
votes and certification of votes, and to facilitate proxy solicitation.

Who will count the votes?
A representative of Automatic Data Processing, Inc. will count the votes and act as the inspector of election.
How does the Board recommend that I vote?

Unless you give instructions on your proxy card, the persons named as proxy holders on the proxy card will vote in accordance with the
recommendations of the Board of Directors. The Board recommends a vote:

FOR election of the nominees for Class II Directors (see pages 12-13); and
FOR approval of the Amended and Restated 2003 Equity Incentive Plan (see pages 24-28).
What happens if additional matters are presented at the meeting?

As of the date of this proxy statement, the Board of Directors knows of no matters other than those set forth herein that will be presented for
determination at the meeting. If, however, any other matters come before the meeting and call for a vote of stockholders, it is the Board of
Directors' intention that proxies will be voted in accordance with the judgment of the proxy holders.

Where can 1 find the voting results of the meeting?

We intend to announce preliminary voting results at the meeting and publish final results in the Company's quarterly report on Form 10-Q
for the second quarter of fiscal 2005.

What is the deadline to propose actions for consideration at next year's Annual Meeting of Stockholders or to nominate individuals to serve
as Directors?

Any stockholder proposals to be considered for inclusion in next year's proxy statement must be submitted in writing to Brendan M.
Gibbons, Secretary of Carter's, Inc., The Proscenium, 1170 Peachtree Street NE, Suite 900, Atlanta, Georgia 30309, prior to the close of
business on December 9, 2005. Stockholders who wish to make a proposal to be considered at next year's Annual Meeting other than one that
will be considered for inclusion in next year's proxy statement must notify the Company in the same manner specified above no earlier than
January 12, 2006 and no later than February 11, 2006.

11
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How may I obtain information about the Company?

A copy of our 2004 annual report accompanies this proxy statement. Stockholders may also request a free copy of our annual report on

Form 10-K as filed with the Securities and Exchange Commission by visiting our website at www.carters.com or by sending a request in writing

to:

Eric Martin

Vice President of Investor Relations
Carter's, Inc.

The Proscenium

1170 Peachtree Street NE, Suite 900
Atlanta, Georgia 30309

Telephone: 404-745-2700

12
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CORPORATE GOVERNANCE AND BOARD MATTERS

Carter's, Inc. is committed to maintaining the highest level of integrity in the governance of the Company and the conduct of its business.
Our Corporate Governance Principles are an essential part of maintaining an independent and effective Board of Directors as well as our

reputation for integrity in the marketplace. These Principles are available on our website at www.carters.com.

Director Independence

The Board of Directors currently consists of eight Directors. Effective September 29, 2004, Carter's no longer qualifies for the "controlled
company" exemption provided by the New York Stock Exchange's ("NYSE") standards. Accordingly, we must have a majority of independent
Directors and entirely independent Compensation and Nominating and Corporate Governance Committees by September 28, 2005. Applying the
independence guidelines described below, the Board has determined that Messrs. Fulton, Pulver, Welch, and Whiddon and Ms. Smith have no
material relationship with Carter's, Inc. The current Board has a majority of independent members, and the Audit Committee is comprised of
three independent Directors. The Compensation Committee and the Nominating and Corporate Governance Committee each have a majority of
independent Directors and do not include any management Directors.

Director Independence Policy

The Board evaluates each non-employee Director annually to determine whether the Director has any material relationship with the
Company (either directly or as a partner, stockholder, or officer of an organization that has a relationship with the Company). The Board will
consider all relevant information provided by each Director regarding the Director's business and other relationships with the Company and its
affiliates. To assist in making these determinations, the Company has adopted the following guidelines:

A director will not be considered independent if:

the director is, or within the last three years has been, employed by the Company; or an immediate family member
of the director is, or within the last three years has been, employed as an executive officer of the Company;

the director or, an immediate family member of the director has received, during any twelve-month period within
the last three years, direct compensation from the Company exceeding $100,000 per year, other than director or
committee fees and pension or other forms of deferred compensation for prior service (provided such
compensation is not contingent in any way on continued service);

the director, or an immediate family member of the director is a current partner of a firm that is the Company's
internal or external auditor; (a) the director is a current employee of such a firm; (b) the director has an immediate
family member who is a current employee of such a firm and who participates in the firm's audit, assurance, or tax
compliance (but not tax planning) practice; or (c) the director, or an immediate family member was within the last
three years (but is no longer) a partner or employee of such a firm and personally worked on the listed company's
audit within that time;

the director, or an immediate family member is, or within the last three years has been, employed by a company
that has a director who is an officer of the Company;

the director, or an immediate family member of the director is, or within the last three years has been, employed as
an executive officer of another company where any of the Company's present executives serve on that company's
compensation committee;

13
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the director is a current employee, or has an immediate family member who is an executive officer, of another
company that has made payments to, or receives payments from; the Company for property or services in an
amount which, in any of the last three fiscal years, exceeds the greater of $1.0 million, or 2% of such other

company's consolidated gross revenues;

the Company made contributions in excess of $50,000 to a not-for-profit entity where such director serves as an
officer, director, or trustee, or as a member of that entity's fund raising organization or committee; and

the director is, or within the last three years has been, an executive officer of another company that is indebted to
the Company, or to which the Company is indebted, and the total amount of either company's indebtedness to the
other exceeds 1% of the total consolidated assets of the Company where the director serves as an executive officer.

Board Meetings

Our Corporate Governance Principles require that we have at least four regularly scheduled Board meetings each year, and each Director is
expected to attend each meeting. The Board met four times during fiscal year 2004. During that time, each Director participated in all of the

Board meetings held during the period in which he or she was a Director.

Board Committees

Our Board has an Audit Committee, a Compensation Committee, and a Nominating and Corporate Governance Committee. The Board may
also establish other Committees to assist in the discharge of its responsibilities. The current members of these Committees and Committee
functions, as well as the number of meetings held during the last fiscal year are described below.

Audit
Name of Director Committee

Compensation
Committee

Nominating
and Corporate
Governance
Committee

Non-Employee Directors:

Bradley M. Bloom

Ross M. Jones

Paul Fulton X
David Pulver x*
Elizabeth A. Smith

John R. Welch

Thomas Whiddon X

Employee Directors:

Frederick J. Rowan, II

Number of Meetings in Fiscal 2004 20

x indicates that the Director serves on the particular Committee.

* indicates that the Director is the chairman of the particular Committee.

xX*
X*

14
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The primary responsibilities of the Audit Committee include:

®

(i)

(iii)

@iv)

oversight of the quality and integrity of the consolidated financial statements, including the accounting,
auditing, and reporting practices of the Company;

appointment of the Independent Registered Public Accounting Firm and oversight of their performance,
including their qualifications and independence;

oversight of the Company's compliance with legal and regulatory requirements; and

oversight of the performance of the Company's internal audit function.

The Board has adopted a written charter for the Audit Committee. The charter is available on our website at www.carters.com.
The Board has determined that each member of the Audit Committee meets all applicable independence and financial literacy
requirements as defined by NYSE standards as currently in effect. The Board has also determined that David Pulver, Paul Fulton, and
Thomas Whiddon are "audit committee financial experts" as they have accounting and related financial management expertise and
experience within the meaning of regulations adopted by the Securities and Exchange Commission.

The Report of the Audit Committee is included herein beginning on page 31.

Compensation Committee

The primary responsibilities of the Compensation Committee include:

®

(i)

(iii)

@iv)

)

(vi)

(vii)

establishing the Company's philosophy, policies, and strategy relative to executive compensation,
including the mix of base salary, and short-term and long-term incentive compensation within the
context of stated guidelines for compensation relative to peer companies;

evaluating the performance of the Chief Executive Officer and other executive officers relative to
approved performance goals and objectives;

setting the compensation of the Chief Executive Officer and other executive officers based upon the
evaluation of performance;

assisting the Board in developing and evaluating candidates for key executive positions and ensuring a
succession plan is in place for the Chief Executive Officer and other executive officers;

evaluating compensation plans, policies, and programs with respect to the Chief Executive Officer, other
executive officers, and independent Directors;

monitoring and evaluating benefit programs for the Company's Chief Executive Officer and other
executive officers; and

producing an annual report on executive compensation for inclusion in the Company's proxy statement,
as applicable.

15
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The Board has adopted a written charter for the Compensation Committee. A copy of the charter is available on our website at
www.carters.com.

The Report of the Compensation Committee is included herein beginning on page 20.

16



Edgar Filing: CARTERS INC - Form DEF 14A

Nominating and Corporate Governance Commiittee
The primary responsibilities of the Nominating and Corporate Governance Committee include:

®

identifying and recommending candidates qualified to become Board members;

(i)

recommending Directors for appointment to Board Committees;

(iii)
developing and recommending to the Board a set of corporate governance principles and monitoring the
Company's compliance with and effectiveness of such principles; and

@iv)

evaluating Board and related Committee performance and independence.

The Board has adopted a written charter for the Nominating and Corporate Governance Committee. A copy of the charter is

available on our website at www.carters.com.

Compensation of Directors

We have established annual compensation arrangements with our Board of Directors under which each Director receives an annual retainer
and meeting fees. In fiscal 2004, each Director received approximately $10,000 annually for serving as a Director and $5,000 for attendance at
each Board meeting. In fiscal 2004 pursuant to these arrangements, Messrs. Bloom, Jones, Pulver, Fulton, Welch, and Whiddon each received
$30,000. Ms. Smith was elected to the Board of Directors on November 4, 2004 and received $5,000 pursuant to these arrangements. In fiscal
2005, each Director will receive $20,000 annually for serving as a Director and $2,500 for attendance at each Board meeting.

We have also established arrangements to compensate Audit Committee members for their participation in Audit Committee meetings.
Pursuant to these arrangements, in fiscal 2004 each of these Directors received $1,000 for each Audit Committee meeting convened in
conjunction with a Board meeting, $2,500 for each Audit Committee meeting convened separately from a Board meeting, and $1,000 for each
telephonic Audit Committee meeting. In addition, the Audit Committee Chairman receives $10,000 annually. Pursuant to these arrangements, in
fiscal 2004, Mr. Pulver received $37,500, Mr. Fulton received $27,500, and Mr. Whiddon received $27,500. In fiscal 2004, Mr. Welch received
$7,500 for attendance at certain Audit Committee meetings. In fiscal 2005, each of these Directors will receive approximately $1,000 for
attendance at each Audit Committee meeting.

We have also established arrangements to compensate Compensation Committee members for their participation in Compensation
Committee meetings. Pursuant to these arrangements, in fiscal 2004 each of these Directors received $1,000 for each Compensation Committee
meeting convened in conjunction with a Board meeting, $2,500 for each Compensation Committee meeting convened separately from a Board
meeting, and $1,000 for each telephonic Compensation Committee meeting. Pursuant to these arrangements, in fiscal 2004, Mr. Fulton received
$12,500, Ms. Smith received $2,500, Mr. Bloom received $10,000, and Mr. Jones received $12,500 prior to him stepping down from the
Compensation Committee in order to comply with NYSE standards. In fiscal 2005, the chairman of the Compensation Committee will receive
an annual retainer of $5,000, and each of these Directors will receive approximately $1,000 for attendance at each Compensation Committee
meeting.

We have also established arrangements to compensate Nominating and Corporate Governance Committee members for their participation
in Nominating and Corporate Governance Committee meetings. Pursuant to these arrangements, in fiscal 2004 each of these Directors received
$1,000 for each Nominating and Corporate Governance Committee meeting convened in conjunction with a Board meeting, $2,500 for each
Nominating and Corporate Governance Committee meeting convened separately from a Board meeting, and $1,000 for each telephonic
Nominating and Corporate Governance Committee meeting. Pursuant to these arrangements, in fiscal 2004, Mr. Jones received

17



Edgar Filing: CARTERS INC - Form DEF 14A

$8,500, Mr. Welch received $8,500, Mr. Whiddon received $2,500, and Mr. Bloom received $8,500 prior to him stepping down from the
Nominating and Corporate Governance Committee in order to comply with NYSE standards. In fiscal 2005, the chairman of the Nominating and
Corporate Governance Committee will receive an annual retainer of $5,000, and each of these Directors will receive approximately $1,000 for
attendance at each Nominating and Corporate Governance Committee meeting.

We also compensate our Directors through the issuance of restricted stock. New Directors will receive an initial restricted stock grant of
$100,000 with a three-year cliff vesting provision. In accordance with these arrangements, Elizabeth A. Smith was granted 3,035 shares of
restricted stock on November 4, 2004. In fiscal 2005, Directors will receive an annual grant of $60,000 of restricted stock with a one-year
vesting provision.

We reimburse Directors for travel expenses incurred in connection with attending Board, Comm