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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 29, 2024 September 28, 2024
OR

[0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file number: 001-31829

CARTER'’S, INC.

(Exact name of registrant as specified in its charter)

Delaware 13-3912933
(State or other jurisdiction of (I.R.S. Employer Identification No.)

incorporation or organization)

Phipps Tower,
3438 Peachtree Road NE, Suite 1800
Atlanta, Georgia 30326
(Address of principal executive offices, including zip code)
(678) 791-1000
(Registrant's telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Trading Symbol(s) Name of Each Exchange on Which Registered

Common stock, par value $0.01 per share CRI New York Stock Exchange

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12
months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No [J

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of
this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes x No O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company.
See definition of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer O
Non-accelerated filer 0 Smaller reporting company O

Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. O

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).Yes [ No x

As of July 19, 2024 October 18, 2024, there were 36,132,947 36,038,814 shares of the registrant’s common stock outstanding.

CARTER'’S, INC.
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PART | - FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
CARTER'’S, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(dollars in thousands, except per share data)
(unaudited)
December 30,
June 29, 2024 2023 July 1, 2023
[ ber 28, D ber 30, [ ber 30,
2024 2023 2023
ASSETS
Current assets:
Current assets:
Current assets:
Cash and cash equivalents
Cash and cash equivalents
Cash and cash equivalents
Accounts receivable, net of allowance for credit losses of $4,895, $4,754, and $3,849, respectively
REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 3/267

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Finished goods inventories, net of inventory reserves of $13,844, $8,990, and $17,847, respectively

Accounts receivable, net of allowance for credit losses of $8,303, $4,754, and $6,741, respectively

Finished goods inventories, net of inventory reserves of $17,135, $8,990, and $19,014, respectively

Prepaid expenses and other current assets

Total current assets

Property, plant, and equipment, net of accumulated depreciation of $640,751, $615,907, and $592,310, respectively

Property, plant, and equipment, net of accumulated depreciation of $642,420, $615,907, and $605,857, respectively

Operating lease assets
Tradenames, net
Goodwill
Customer relationships, net
Other assets
Total assets
LIABILITIES AND SHAREHOLDERS’ EQUITY
LIABILITIES AND SHAREHOLDERS’ EQUITY
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:
Current liabilities:
Current liabilities:
Accounts payable
Accounts payable
Accounts payable
Current operating lease liabilities
Other current liabilities
Total current liabilities
Long-term debt, net
Deferred income taxes
Long-term operating lease liabilities
Other long-term liabilities

Total liabilities
Commitments and contingencies - Note 12
Commitments and contingencies - Note 12
Commitments and contingencies - Note 12
Commitments and contingencies - Note 13
Commitments and contingencies - Note 13
Commitments and contingencies - Note 13
Shareholders’ equity:
Shareholders’ equity:

Shareholders’ equity:

Preferred stock; par value $0.01 per share; 100,000 shares authorized; none issued or outstanding

Preferred stock; par value $0.01 per share; 100,000 shares authorized; none issued or outstanding

Preferred stock; par value $0.01 per share; 100,000 shares authorized; none issued or outstanding
Common stock, voting; par value $0.01 per share; 150,000,000 shares authorized; 36,280,056, 36,551,221, and 37,354,464 shares issued and

outstanding, respectively

Common stock, voting; par value $0.01 per share; 150,000,000 shares authorized; 36,038,814, 36,551,221, and 36,969,967 shares issued and

outstanding, respectively
Additional paid-in capital
Accumulated other comprehensive loss
Retained earnings
Total shareholders’ equity

Total liabilities and shareholders’ equity

See accompanying notes to the unaudited condensed consolidated financial statements.

CARTER’S, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(dollars in thousands, except per share data)
(unaudited)
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Fiscal quarter ended Fiscal quarter ended Two fiscal quarters ended Fiscal quarter ended Three fiscal quarters ended

June 29, 2024 July 1, 2023 June 29, 2024 July 1, 2023

September 28, 2024 September 30, 2023 September 28, 2024 September 30, 2023
Net sales
Cost of goods sold
Gross profit
Gross profit
Gross profit
Royalty income, net
Selling, general, and administrative expenses
Operating income
Operating income
Operating income
Interest expense
Interest income
Other expense (income), net
Income before income taxes
Income before income taxes
Income before income taxes
Income tax provision
Net income
Basic net income per common share
Basic net income per common share
Basic net income per common share
Diluted net income per common share

Dividend declared and paid per common share
See accompanying notes to the unaudited condensed consolidated financial statements.

CARTER’S, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(dollars in thousands)
(unaudited)
Fiscal quarter ended

Fiscal quarter ended

Fiscal quarter ended

June 29, 2024

June 29, 2024

June 29, 2024

September 28, 2024

September 28, 2024

September 28, 2024

Net income

Net income

Net income

Other comprehensive income:

Other comprehensive income:

Other comprehensive income:

Other comprehensive income (loss):

Other comprehensive income (loss):

Other comprehensive income (loss):
Partial pension settlement charge, net of tax of $224 for the third quarter and first three quarters of fiscal 2024
Partial pension settlement charge, net of tax of $224 for the third quarter and first three quarters of fiscal 2024
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Partial pension settlement charge, net of tax of $224 for the third quarter and first three quarters of fiscal 2024

Unrealized gain on OshKosh B’gosh defined benefit plan, net of tax of $476 for the third quarter and first three quarters of fiscal 2024

Unrealized gain on OshKosh B’gosh defined benefit plan, net of tax of $476 for the third quarter and first three quarters of fiscal 2024

Unrealized gain on OshKosh B’gosh defined benefit plan, net of tax of $476 for the third quarter and first three quarters of fiscal 2024

Foreign currency translation adjustments
Foreign currency translation adjustments
Foreign currency translation adjustments
Total other comprehensive income (loss)
Total other comprehensive income (loss)
Total other comprehensive income (loss)
Comprehensive income
Comprehensive income

Comprehensive income

See accompanying notes to the unaudited condensed consolidated financial statements.

(amounts in thousands, except share amounts)

CARTER'S, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY

(unaudited)
Total
Common stock - Common Additional Accumulated other Retained shareholders’
shares stock - $ paid-in capital comprehensive loss earnings equity

Balance at December 31, 2022 37,692,132 $ 377 — $ (34,338) $ 830,370 $ 796,409
Exercise of stock options 1,400 — 83 — — 83
Withholdings from vesting

of restricted stock (61,423) 1) (4,404) — (371) (4,776)
Restricted stock activity 303,015 3 ®3) — — —
Stock-based compensation expense — — 4,343 — — 4,343
Repurchase of common stock (135,873) 1) — — (9,585) (9,586)
Cash dividends declared and paid of $0.75 per common

share — — — — (28,483) (28,483)
Comprehensive income — — — 3,926 35,996 39,922
Other — — (19) — — (19)
Balance at April 1, 2023 37,799,251 $ 378 — 3 (30,412) $ 827,927 $ 797,893
Withholdings from vesting

of restricted stock (932) — (61) — — (61)
Restricted stock activity 5,626 — — — — —
Stock-based compensation expense — — 6,641 — — 6,641
Repurchase of common stock (449,481) 4) (6,294) — (24,038) (30,336)
Cash dividends declared and paid of $0.75 per common

share — — — — (28,158) (28,158)
Comprehensive income — — — 5,449 23,867 29,316
Other — — (286) — — (286)
Balance at July 1, 2023 37,354,464 $ 374 — % (24,963) $ 799,598 $ 775,009
Exercise of stock options 4,400 — 301 — — 301
Withholdings from vesting

of restricted stock (2,359) — (170) — — (170)
Restricted stock activity 3,466 — — — — —
Stock-based compensation expense — — 3,928 — — 3,928
Repurchase of common stock (390,004) 4) (3,786) — (23,780) (27,570)
Cash dividends declared and paid of $0.75 per common

share — — — — (27,862) (27,862)
Comprehensive income — — — (4,179) 66,127 61,948
Other — — 273) — — (273)
Balance at September 30, 2023 36,969,967 $ 370 — $ (29,142) $ 814,083 $ 785,311
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CARTER'’S, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY (Continued)
(amounts in thousands, except share amounts)
(unaudited)

Common = Common Accumulated Common Accumulated
Additional other Total Additional other

Total

stock - stock- ' common paid-in comprehensive Retained shareholders’ stock-  common paid-in comprehensive Retained shareholders’

shares shares  stock-$ capital loss earnings equity shares stock-$ capital loss
Balance at December
31, 2022
Exercise of stock
options
Withholdings from
vesting
of restricted stock
Restricted stock activity
Stock-based
compensation expense
Repurchase of common stock
Repurchase of common stock

Repurchase of common stock

Cash dividends
declared and paid of
$0.75 per common
share

Comprehensive income
Other

Balance at April 1,
2023

Balance at December
30, 2023

Exercise of stock
options

Withholdings from
vesting

of restricted stock
Restricted stock activity
Stock-based
compensation expense
Repurchase of common
stock

Cash dividends
declared and paid of
$0.75 per common
share

Cash dividends
declared and paid of
$0.80 per common
share

Comprehensive income

Balance at March 30, 2024
Balance at March 30, 2024
Balance at March 30, 2024

Withholdings from vesting
of restricted stock

Withholdings from vesting
of restricted stock
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Withholdings from vesting
of restricted stock
Restricted stock activity
Stock-based
compensation expense
Repurchase of common
stock

Cash dividends
declared and paid of
$0.80 per common
share

Comprehensive income

Other

Balance at June 29,
2024

Withholdings from vesting
of restricted stock
Withholdings from vesting
of restricted stock
Withholdings from vesting
of restricted stock
Restricted stock activity
Stock-based
compensation expense
Repurchase of common
stock

Cash dividends
declared and paid of
$0.80 per common
share

Comprehensive income

Other

Balance at September
28, 2024
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Other = = (207) = = (207)

Balance at June 29, 2024 36,280,056 $ 363 $ — 3 (32,814) $ 844,201 $ 811,750

See accompanying notes to the unaudited condensed consolidated financial statements.

CARTER'’S, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(dollars in thousands)
(unaudited)

Two fiscal quarters ended

June 29, 2024 July 1, 2023

Three fiscal quarters ended

September 28, 2024 September 30, 2023
Cash flows from operating activities:
Net income
Net income
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation of property, plant, and equipment
Depreciation of property, plant, and equipment
Depreciation of property, plant, and equipment
Amortization of intangible assets
Provision for (recoveries of) excess and obsolete inventory, net
Gain on partial termination of corporate lease
Other asset impairments and loss on disposal of property, plant and equipment, net of recoveries
Other asset impairments and loss on disposal of property, plant and equipment, net of recoveries
Other asset impairments and loss on disposal of property, plant and equipment, net of recoveries
Amortization of debt issuance costs
Stock-based compensation expense
Unrealized foreign currency exchange loss (gain), net
Provision for (recoveries of) doubtful accounts receivable from customers
Provisions for doubtful accounts receivable from customers
Unrealized gain on investments
Deferred income taxes expense
Deferred income taxes expense
Deferred income taxes expense
Partial pension plan settlement
Deferred income taxes expense (benefit)
Effect of changes in operating assets and liabilities:
Effect of changes in operating assets and liabilities:
Effect of changes in operating assets and liabilities:
Accounts receivable
Accounts receivable
Accounts receivable
Finished goods inventories
Prepaid expenses and other assets
Accounts payable and other liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Cash flows from investing activities:
Cash flows from investing activities:

Capital expenditures
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Capital expenditures
Capital expenditures
Net cash used in investing activities
Net cash used in investing activities
Net cash used in investing activities
Cash flows from financing activities:
Cash flows from financing activities:
Cash flows from financing activities:
Payments on secured revolving credit facility
Borrowings under secured revolving credit facility
Payments on secured revolving credit facility
Borrowings under secured revolving credit facility
Borrowings under secured revolving credit facility
Payments on secured revolving credit facility
Repurchases of common stock
Dividends paid
Withholdings from vesting of restricted stock
Proceeds from exercises of stock options
Net cash used in financing activities
Net cash used in financing activities
Net cash used in financing activities
Net effect of exchange rate changes on cash and cash equivalents
Net effect of exchange rate changes on cash and cash equivalents
Net effect of exchange rate changes on cash and cash equivalents
Net decrease in cash and cash equivalents
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period
See accompanying notes to the unaudited condensed consolidated financial statements.

CARTER’S, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

NOTE 1 - THE COMPANY

Carter’s, Inc. and its wholly owned wholly-owned subsidiaries (collectively, the “Company”) design, source, and market branded childrenswear and related products under the
Carter’s, OshKosh B’gosh (or “OshKosh”), Skip Hop, Child of Mine, Just One You, Simple Joys, Little Planet, and other brands. The Company'’s products are sourced through
contractual arrangements with manufacturers worldwide for wholesale distribution to leading department stores, national chains, and specialty retailers domestically and
internationally and for sale in the Company’s retail stores and eCommerce sites that market its brand name merchandise and other licensed products manufactured by other
companies.

Our trademarks that are referred to in this Quarterly Report on Form 10-Q, including Carter’s, OshKosh B’gosh, OshKosh, Skip Hop, Child of Mine, Just One You, Simple Joys, Little
Planet, and other brands, many of which are registered in the United States and in over 100 other countries and territories, are each the property of one or more subsidiaries of
Carter’s, Inc.

NOTE 2 - BASIS OF PRESENTATION, RECENT ACCOUNTING PRONOUNCEMENTS, AND OTHER

The accompanying unaudited condensed consolidated financial statements of the Company have been prepared in accordance with accounting principles generally accepted in the
United States (“U.S. GAAP”) for interim financial information and the rules and regulations of the U.S. Securities and Exchange Commission (the “SEC”). All intercompany
transactions and balances have been eliminated in consolidation.

In the opinion of management, the accompanying unaudited condensed consolidated financial statements contain all normal and recurring adjustments necessary to state fairly the
consolidated financial condition, results of operations, comprehensive income, statement of shareholders’ equity, and cash flows of the Company for the interim periods presented.
Except as otherwise disclosed, all such adjustments consist only of those of a normal recurring nature. Operating results for the fiscal quarter ended June 29, 2024 September 28,
2024 are not necessarily indicative of the results that may be expected for the current fiscal year ending December 28, 2024.

The preparation of these unaudited condensed consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements, and the reported amounts of revenues
and expenses during the reporting periods. Actual results could differ from those estimates.
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The accompanying condensed consolidated balance sheet as of December 30, 2023 was derived from the Company’s audited consolidated financial statements included in its most
recently filed Annual Report on Form 10-K. Certain information and footnote disclosure normally included in financial statements prepared in accordance with U.S. GAAP have been
condensed or omitted pursuant to the rules and regulations of the SEC and the instructions to Form 10-Q..

Accounting Policies

The accounting policies the Company follows are set forth in its most recently filed Annual Report on Form 10-K. There have been no material changes to these accounting policies.

Recent Accounting Pronouncements
Segment Reporting - Improvements to Reportable Segment Disclosures (ASU 2023-07)

In November 2023, the FASB issued ASU No. 2023-07, Segment Reporting - Improvements to Reportable Segment Disclosures. This new guidance is designed to improve the
disclosures about a public entity’s reportable segments and address requests from investors for more detailed information about a reportable segment’s expenses on an interim and
annual basis. ASU 2023-07 is effective for fiscal years beginning after December 15, 2023, and interim periods within fiscal years beginning after December 15, 2024. Public entities
must adopt the changes to the segment reporting guidance on a retrospective basis. Early adoption is permitted. The Company is currently evaluating the impact of this amendment
on its consolidated financial statements but does not expect the effect of the adoption of ASU 2023-07 on its disclosures, but does not expect it to be material. have a material
impact on its consolidated financial statements.

Income Taxes - Improvements to Income Tax Disclosures (ASU 2023-09)

In December 2023, the FASB issued ASU No. 2023-09, Income Taxes - Improvements to Income Tax Disclosures. This new guidance requires consistent categories and greater
disaggregation of information in the rate reconciliation and greater

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

disaggregation of income taxes paid by jurisdiction. ASU 2023-09 is effective for fiscal years beginning after December 15, 2024. Early adoption is permitted. The Company is
currently evaluating the impact of this amendment on its consolidated financial statements but does not expect the effect of the adoption of ASU 2023-09 on its disclosures, but
does not expect it to be material. have a material impact on its consolidated financial statements.

Supplier Finance Program

We have established a voluntary supply chain finance (“SCF”) program through participating financial institutions. This SCF program enables participating suppliers to accelerate
payments for receivables due from the Company by selling them directly to the participating financial institutions at their discretion. As of June 29, 2024 September 28, 2024, the
SCF program has a $70.0 million revolving capacity. We are not a party to the agreements between the participating financial institutions and the suppliers in connection with the
SCF program. Payment terms for most of our suppliers are 60 days, regardless of participation in the SCF program. The Company does not provide any guarantees under the SCF
program.

The Company’s liability related to amounts payable to the participating financial institution for suppliers who voluntarily participate in the SCF program are included in Accounts
payable on our condensed consolidated balance sheets. As of June 29, 2024 September 28, 2024, December 30, 2023, and July 1, 2023 September 30, 2023, amounts under the
SCF program included in Accounts payable were $31.9 million,$14.8 million, $14.3 million, $14.8 million, and $23.0 million, $16.7 million, respectively. Payments made in connection
with the SCF program, like payments of other accounts payable, are reflected as a reduction to our operating cash flow.

OshKosh B’Gosh Pension Plan

During the second quarter of fiscal 2024, the Company announced the offering of a single-sum payment option to certain participants in the frozen OshKosh B'Gosh, Inc. Pension
Plan (the “pension plan”), which commenced on June 1, 2024 and closed on July 15, 2024. Payments to electing participants are expected to be made in August 2024, after which
the pension plan will have no further obligations to these participants. The Company expects to recognize related non-cash charges of approximately $1.0 million to $2.0 million in
the third quarter of fiscal 2024 in connection with payments to these participants. The actual amount of such charges will depend on the number of participants who receive
payments and various actuarial assumptions.

Additionally, the Board of Directors authorized the termination of the pension plan, with an anticipated effective date of November 30, 2024. The Company expects to make a
contribution to fully fund the plan for termination, followed by the purchase of annuity contracts to transfer its remaining liabilities under the pension plan, in the second half of fiscal
2025. The contribution amount will depend upon the nature and timing of participant settlements and prevailing market conditions. The Company expects to recognize non-cash
charges upon settlement of the pension plan’s obligations in the second half of fiscal 2025. The Company has the right to change the effective date of the termination date or revoke
the decision to terminate, but it has no current intent to do so.

NOTE 3 - REVENUE RECOGNITION

The Company’s revenues are earned from contracts or arrangements with retail and wholesale customers and licensees. Contracts include written agreements, as well as
arrangements that are implied by customary practices or law.

Disaggregation of Revenue

The Company sells its products directly to consumers (“direct-to-consumer”) and to other retail companies and partners that subsequently sell the products directly to their own retail
customers (“wholesale channel”). The Company also earns royalties from certain of its licensees. Disaggregated revenues from these sources for the fiscal periods indicated were
as follows:

Fiscal quarter ended June 29, 2024 Fiscal quarter ended September 28, 2024
(dollars in thousands)  (dollars in thousands) U.S. Retail U.S. Wholesale International Total (dollars in thousands) U.S. Retail U.S. Wholesale International Total
Direct-to-consumer
Wholesale channel
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Royalty income, net
Royalty income, net
Royalty income, net

Three fiscal quarters ended September 28, 2024

(dollars in thousands) U.S. Retail U.S. Wholesale International Total
Direct-to-consumer $ 950,877 $ — % 176,583 $ 1,127,460
Wholesale channel — 756,022 100,908 856,930
$ 950,877 $ 756,022 $ 277,491 $ 1,984,390
Royalty income, net $ 4581 $ 8,727 $ 1651 $ 14,959

Fiscal quarter ended September 30, 2023

(dollars in thousands) U.S. Retail U.S. Wholesale International Total
Direct-to-consumer $ 374,796 $ — % 70,675 $ 445,471
Wholesale channel — 300,338 45,842 346,180
$ 374,796 $ 300,338 $ 116,517 $ 791,651
Royalty income, net $ 2236 $ 3,147 $ 330 $ 5,713

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

Two fiscal quarters ended June 29, 2024

(dollars in thousands) U.S. Retail U.S. Wholesale International Total
Direct-to-consumer $ 597,890 $ — $ 109,411 $ 707,301
Wholesale channel — 457,042 61,583 518,625
$ 597,890 $ 457,042 $ 170,994 $ 1,225,926
Royalty income, net $ 2,042 $ 5843 $ 133 $ 9,220

Fiscal quarter ended July 1, 2023

(dollars in thousands) U.S. Retail U.S. Wholesale International Total
Direct-to-consumer $ 323,466 $ — 8 56,657 $ 380,123
Wholesale channel — 186,867 33,209 220,076
$ 323,466 $ 186,867 $ 89,866 $ 600,199
Royalty income, net $ 1432 % 1,988 $ 921 $ 4,341
Two fiscal quarters ended July 1, 2023 Three fiscal quarters ended September 30, 2023
(dollars in thousands) (dollars in thousands) U.S. Retail U.S. Wholesale International Total (dollars in thousands) U.S. Retail U.S. Wholesale International  Total

Direct-to-consumer

Wholesale channel

o |lo e |

Royalty income, net
Royalty income, net

Royalty income, net
Accounts Receivable from Customers and Licensees

The components of Accounts receivable, net, were as follows:
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(dollars in June 29, December 30, July 1, (dollars in September 28, December 30, September 30,
(dollars in thousands) thousands) 2024 2023 2023  thousands) 2024 2023 2023

Trade receivables from wholesale customers,
net

Royalties receivable

Other receivablesq)

Total gross receivables

Less: Wholesale accounts receivable

reserves(2)3)

Accounts receivable, net

(1) Includes tenant allowances, tax, payroll, gift card and other receivables. The balance for the fiscal period ended December 30, 2023 includes a receivable for a $6.9 million $6.9 million court approved settlement in
December 2023 related to payment card interchange fees. This payment was received in the first quarter of fiscal 2024.

(2) Includes allowance for chargebacks of $5.0 million, $8.4 million, and $8.2 $9.0 million for the periods ended June 29, 2024 September 28, 2024, December 30, 2023, and July 1, 2023 September 30, 2023, respectively.

(3) Includes allowance for credit losses of $4.9 $8.3 million, $4.8 million, and $3.8 $6.7 million for the periods ended June 29, 2024 September 28, 2024, December 30, 2023, and July 1, 2023 September 30, 2023,

respectively.

Contract Assets and Liabilities

The Company’s contract assets are not material.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

Contract Liabilities
The Company recognizes a contract liability when it has received consideration from a customer and has a future obligation to transfer goods to the customer. Total contract
liabilities consisted of the following amounts:

(dollars in June 29, December 30, July 1,
(dollars in thousands) thousands) 2024 2023 2023 (dollars in thousands) September 28, 2024 December 30, 2023 September 30, 2023
Contract liabilities - current:
Unredeemed gift cards()
Unredeemed gift cards)
Unredeemed gift cards)

Unredeemed customer loyalty

rewards
Carter’s credit card - upfront bonus2)
Total contract liabilities - current(s)
Contract liabilities - non-current(s)
Contract liabilities - non-current()
Contract liabilities - non-current()
Total contract liabilities
(1) During the second third quarters of fiscal 2024 and fiscal 2023, the Company recognized revenue of $2.0 $1.4 million and $1.8 $1.1 million related to the gift card liability balance that existed at March 30, 2024 June 29,
2024 and April 1, 2023 July 1, 2023, respectively. Additionally, during the first two three quarters of fiscal 2024 and fiscal 2023, the Company recognized revenue of $5.7 $7.1 million and $5.3 $6.4 million related to the gift
card liability balance that existed at December 30, 2023 and December 31, 2022, respectively.
(2) The Company received an upfront signing bonus from a third-party financial institution, which will be recognized as revenue on a straight-line basis over the term of the agreement. This amount reflects the current portion
of this bonus to be recognized as revenue over the next twelve months.
(3) Included with Other current liabilities on the Company’s condensed consolidated balance sheets.

(4) This amount reflects the non-current portion of the Carter’s credit card upfront bonus and is included within Other long-term liabilities on the Company’s condensedconsolidated balance sheets.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 4 - OTHER CURRENT LIABILITIES

The components of Other current liabilities were as follows:

(dollars in June 29, December 30, July 1, (dollars in [ ber 28, D ber 30, I ber 30,
(dollars in thousands) thousands) 2024 2023 2023 thousands) 2024 2023 2023
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Unredeemed gift cards
Accrued salaries and wages
Accrued employee benefits
Accrued taxes

Accrued salaries and wages

Accrued bonuses and incentive

compensation)

Accrued bonuses and incentive compensation
Accrued bonuses and incentive compensation
Accrued bonuses and incentive compensation
Income taxes payable

Income taxes payable

Income taxes payable

Accrued other

Other current liabilities

(*) Decrease driven by lower than forecasted financial performance in fiscal 2024.

NOTE 5 - LONG-TERM DEBT

The components of Long-term debt, net were as follows:

(dollars in June 29, December 30, July 1, (dollarsin September 28, December 30, September 30,
(dollars in thousands) thousands) 2024 2023 2023  thousands) 2024 2023 2023
$500 million 5.625% senior notes due March 15,
2027

Less unamortized issuance-related costs for senior
notes

Less unamortized debt issuance-related costs
Senior notes, net
Secured revolving credit facility

Long-term debt, net
Total long-term debt, net
Secured Revolving Credit Facility

As of June 29, 2024 September 28, 2024, the Company had no outstanding borrowings under its secured revolving credit facility, exclusive of $5.7 million of outstanding letters of
credit. As of June 29, 2024 September 28, 2024, there was approximately $844.3 million available for future borrowing. All outstanding borrowings under the Company’s secured
revolving credit facility are classified as non-current liabilities on the Company’s condensed consolidated balance sheets because of the contractual repayment terms under the
credit facility.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

The Company'’s secured revolving credit facility provides for an aggregate credit line of $850 million which includes a $750 million U.S. dollar facility and a $100 million multicurrency
facility. The credit facility matures in April 2027. The facility contains covenants that restrict the Company’s ability to, among other things: (i) create or incur liens, debt, guarantees or
other investments, (ii) engage in mergers and consolidations, (iii) pay dividends or other distributions to, and redemptions and repurchases from, equity holders, (iv) prepay, redeem
or repurchase subordinated or junior debt, (v) amend organizational documents, and (vi) engage in certain transactions with affiliates.

On June 24, 2024, the Company, through its wholly owned subsidiary, The William Carter Company (“TWCC?"), entered into Amendment No. 5 to its fourth amended and restated
credit agreement (“Amendment No. 5”) that provides for the transition from Canadian Dollar Offered Rate (“CDOR”) to Canadian Overnight Repo Rate Average (“CORRA”) for use
as a reference rate when determining interest for Term Benchmark Loans.

As of June 29, 2024, the interest rate margins applicable to the Company’s secured revolving credit facility were provides for a leverage-based pricing grid which determines an
interest rate for borrowings, calculated as the applicable floating benchmark rate plus a credit spread adjustment, if any, plus an amount ranging from 1.125% to 1.625%. As of
September 28, 2024, the borrowing rate for an adjusted term Secured Overnight Financing Rate (“SOFR”) loans and 0.125% for base rate loans. As of June 29, 2024, the
applicable borrowing rate for the secured revolving credit facility loan would have accrued interest at an adjusted term SOFR rate plus the applicable margin, been 6.44%, which
would have resulted inincludes a borrowing rate leverage-based adjustment of 6.56% 1.125%. As of June 29, 2024 September 28, 2024, the Company was in compliance with its
financial and other covenants under the secured revolving credit facility.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 14/267
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

NOTE 6 - COMMON STOCK

Open Market Share Repurchases

The Company repurchased and retired shares in open market transactions in the following amounts for the fiscal periods indicated:

Number of shares repurchased)
Aggregate cost of shares repurchased (dollars in thousands))

Average price per share()

Fiscal quarter ended

Two fiscal quarters ended

June 29, 2024 July 1, 2023 June 29, 2024 July 1, 2023
354,093 449,481 461,888 585,354
24,778 $ 30,336 $ 33,778 $ 39,922
69.98 $ 67.49 $ 7313 $ 68.20
as follows:

Fiscal quarter ended

Three fiscal quarters ended

September 28, 2024 September 30, 2023

September 28, 2024 September 30, 2023

Number of shares repurchased)

Aggregate cost of shares repurchased (dollars in thousands)) $
Average price per share(2) $
1)
()

274,535 390,004
16,749 $ 27,570
61.01 $ 70.69

Share repurchases were made in compliance with all applicable rules and regulations and in accordance with the share repurchase authorizations.

The aggregate cost of share repurchases and average price paid per share excludes exclude excise tax on share repurchases.

736,423 975,358
50,526 $ 67,492
68.61 $ 69.20

The total aggregate remaining capacity under outstanding repurchase authorizations as of June 29, 2024 September 28, 2024 was approximately $615.7 million $599.0 million,
based on settled repurchase transactions. The share repurchase authorizations have no expiration date.

Future repurchases may occur from time to time in the open market, in privately negotiated transactions, or otherwise. The timing and amount of any repurchases will be at the
discretion of the Company subject to restrictions under the Company’s secured revolving credit facility, market conditions, stock price, other investment priorities, and other factors.

Dividends

In each of the first two three quarters of fiscal 2024, the Board of Directors declared, and the Company paid, a cash dividend per common share of $0.80 (for an aggregate cash
dividend per common share of $1.60 $2.40 for the first two three quarters of fiscal 2024). Additionally, in each of the first two three quarters of fiscal 2023, the Board of Directors

declared, and the Company paid, a cash dividend per common share of $0.75 (for an aggregate cash dividend per common share of $1.50 $2.25 for the first two three quarters of
fiscal 2023). The Board of Directors will evaluate future dividend declarations based on a number of factors, including restrictions under the Company’s secured revolving credit
facility, business conditions, the Company’s financial performance, and other considerations.

Provisions in the Company'’s secured revolving credit facility could have the effect of restricting the Company'’s ability to pay cash dividends on, or make future repurchases of, its
common stock, as further described in Note 5, Long-term Debt, to the condensed consolidated financial statements.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 7 - STOCK-BASED COMPENSATION

The Company recorded stock-based compensation expense as follows:

(dollars in thousands)
Restricted stock:
Time-based awards
Performance-based awards
Market-based awards

Stock awards

Total

(dollars in thousands)
Restricted stock:
Time-based awards
Performance-based awards
Market-based awards

Stock awards

Fiscal quarter ended

Two fiscal quarters ended

June 29, 2024 July 1, 2023 June 29, 2024 July 1, 2023
$ 3670 $ 4,183 $ 8431 $ 8,545
(1,379) 908 (1,048) 889
229 — 307 —
1,600 1,550 1,600 1,550
$ 4,120 $ 6,641 $ 9290 $ 10,984
Fiscal quarter ended Three fiscal quarters ended
September 28, 2024 September 30, 2023 September 28, 2024 September 30, 2023
$ 4,005 $ 4353 $ 12,437 $ 12,898
& (425) (605) 464
237 — 544 _
— — 1,600 1,550
15/267
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Total $ 4686 $ 3928 $ 13976 $ 14,912

The Company recognizes compensation cost ratably over the applicable performance periods based on the estimated probability of achievement of its performance targets at the
end of each period. During the second quarter first three quarters of fiscal 2024, the achievement of performance target estimates related to certain performance-based grants were
revised resulting in a reversal of $1.9 million of previously recognized stock-based compensation expense. During the third quarter and first three quarters of fiscal 2023,
performance-based grants were revised resulting in a reversal of previously recognized stock-based compensation expense of $1.1 million and $1.5 million, respectively.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 8 - ACCUMULATED OTHER COMPREHENSIVE LOSS
The components of Accumulated other comprehensive loss consisted of the following: were as follows:
(dollars in June 29, December 30, July 1, (dollars in September 28, December 30, September 30,

(dollars in thousands) thousands) 2024 2023 2023  thousands) 2024 2023 2023
Cumulative foreign currency translation
adjustments
Pension and post-retirement obligations

Total accumulated other comprehensive

loss

(*) Net of income taxes of $1.8 million $1.1 million, $1.8 million, and $1.7 million for the periods period ended June 29, 2024 September 28, 2024, December 30, 2023, and July 1, 2023 September 30, 2023, respectively.

In the third quarter of fiscal 2024 the Company made single-sum payments to certain participants in the frozen OshKosh B’'Gosh, Inc. Pension Plan (the “pension plan”), thereby
reducing its pension benefit obligations. As a result of the single-sum payout, the Company remeasured the funded status of the pension plan as of August 31, 2024. In the third
quarter and first three quarters of fiscal 2024, a gain on pension obligations of $1.5 million (net of income taxes of $0.5 million) was recognized in Accumulated other comprehensive
income related to this remeasurement.

Additionally, in the third quarter and first three quarters of fiscal 2024, $0.7 million of deferred losses on pension obligations (net of income taxes of $0.2 million) were reclassified
from Accumulated other comprehensive loss to Other expense (income), net within the condensed consolidated statement of operations related to the partial settlement of the
pension plan. Refer to Note 12, Employee Benefit Plans, to the condensed consolidated financial statement.

During the first two three quarters of both fiscal 2024 and fiscal 2023, no amounts were reclassified from Accumulated other comprehensive loss to the condensed consolidated
statement of operations.

NOTE 9 - FAIR VALUE MEASUREMENTS

Investments

The Company invests in marketable securities, principally equity-based mutual funds, to mitigate the risk associated with the investment return on employee deferrals of
compensation. All of the marketable securities are included in Other assets on the accompanying condensed consolidated balance sheets, and their aggregate fair values were
approximately $18.4 million $19.0 million, $17.3 million, and $15.7 million $16.4 million at June 29, 2024 September 28, 2024, December 30, 2023, and July 1, 2023 September 30,
2023, respectively. These investments are classified as Level 1 within the fair value hierarchy. The change in the aggregate fair values of marketable securities is due to the net
activity of gains and losses and any contributions and distributions during the period. Gains on the investments in marketable securities were $0.5 million $0.6 million and $1.1
million $1.7 million for the second third quarter and the first twa three quarters of fiscal 2024, respectively. Gains on the investments in marketable securities were $0.2 million $0.8
million and $0.6 million $1.4 million for the second third quarter and the first two three quarters of fiscal 2023, respectively. These amounts are included in Other expense (income),
net on the Company’s condensed consolidated statement of operations.

Borrowings

As of June 29, 2024 September 28, 2024, the Company had no outstanding borrowings under its secured revolving credit facility.

The fair value of the Company’s senior notes at June 29, 2024 September 28, 2024 was approximately $491.3 million $498.1 million. The fair value of these senior notes with a
notional value and carrying value (gross of debt issuance costs) of $500.0 million was estimated using a quoted price as provided in the secondary market, which considers the
Company’s credit risk and market related conditions, and is therefore within Level 2 of the fair value hierarchy.

Goodwill, Intangible, Assets, and Long-Lived Tangible Assets

Some assets are not measured at fair value on a recurring basis but are subject to fair value adjustments only in certain circumstances. These assets can include goodwill,
indefinite-lived intangible assets, and long-lived tangible assets that have

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

been reduced to fair value when impaired. Assets that are written down to fair value when impaired are not subsequently adjusted to fair value unless further impairment occurs.

NOTE 10 - INCOME TAXES
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As of June 29, 2024 September 28, 2024, the Company had gross unrecognized income tax benefits of approximately $8.6 million $8.3 million, of which $6.0 million $5.9 million, if
ultimately recognized, may affect the Company'’s effective income tax rate in the periods settled. The Company has recorded tax positions for which the ultimate deductibility is more
likely than not, but for which there is uncertainty about the timing of such deductions.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

Included in the reserves for unrecognized tax benefits at June 29, 2024 September 28, 2024 is approximately $1.3 million of reserves for which the statute of limitations is expected
to expire within the next 12 months. If these tax benefits are ultimately recognized, such recognition, net of federal income taxes, may affect the annual effective income tax rate for
fiscal 2024 along with the effective income tax rate in the quarter in which the benefits are recognized.

The Company recognizes interest related to unrecognized tax benefits as a component of interest expense and recognizes penalties related to unrecognized income tax benefits as
a component of income tax expense. Interest expense recorded on uncertain tax positions was not material for the second third quarter and first two three quarters of fiscal 2024 and
fiscal 2023. The Company had approximately $1.9 million $1.6 million, $1.5 million, and $1.6 million $2.0 million of interest accrued on uncertain tax positions as of June 29,

2024 September 28, 2024, December 30, 2023, and July 1, 2023 September 30, 2023, respectively.

NOTE 11 - EARNINGS PER SHARE

The following is a reconciliation of basic common shares outstanding to diluted common and common equivalent shares outstanding:

Two fiscal quarters Fiscal quarter Three fiscal
Fiscal quarter ended Fiscal quarter ended ended ended quarters ended

June 29, June 29, July 1,
2024 July 1, 2023 2024 2023

P < h

p Sep September September
28, 2024 30, 2023 28, 2024 30, 2023

Weighted-average number of common
and common equivalent shares
outstanding;

Basic number of common shares
outstanding

Basic number of common shares
outstanding

Basic number of common shares
outstanding

Dilutive effect of equity awards

Diluted number of common and
common equivalent shares

outstanding

Earnings per share:

Earnings per share:

Earnings per share:

(dollars in thousands, except per share
data)

(dollars in thousands, except per share
data)

(dollars in thousands, except per share
data)

Basic net income per common share:
Basic net income per common share:
Basic net income per common share:
Net income
Net income

Net income

Income allocated to participating
securities

Net income available to common
shareholders

Basic net income per common

share
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Basic net income per common
share

Basic net income per common

share
Diluted net income per common share:
Diluted net income per common share:
Diluted net income per common share:
Net income
Net income

Net income

Income allocated to participating
securities

Net income available to common
shareholders

Diluted net income per common
share

Diluted net income per common
share

Diluted net income per common
share

Anti-dilutive awards excluded from
diluted earnings per share

computation)

Anti-dilutive awards excluded from

diluted earnings per share

computatione)

Anti-dilutive awards excluded from

diluted earnings per share

computation) 424,161 565,956 565,956 438,632 438,632 497,076 497,076 408,799 460,947 460,947 428,325 428,325 483,921 483,921

(*) The volume of anti-dilutive awards is, in part, due to the related unamortized compensation costs.

NOTE 12 - EMPLOYEE BENEFIT PLANS
OshKosh B’Gosh Pension Plan

During the second quarter of fiscal 2024, the Company announced the offering of a single-sum payment option to certain participants in the frozen OshKosh B'Gosh, Inc. Pension
Plan (the “pension plan”), which commenced on June 1, 2024 and closed on July 15, 2024. In August 2024, the pension plan paid $6.9 million from pension plan assets to electing
participants, thereby reducing its pension benefit obligations. The transaction had no cash impact on the Company but did result in a non-cash pre-tax partial pension settlement
charge of $0.9 million, which is included in Other expense (income), net on the Company’s condensed consolidated statement of operations.

Additionally, the Board of Directors authorized the termination of the pension plan, with an anticipated effective date of November 30, 2024. The Company may be required to make
a contribution to fully fund the plan for termination prior to the purchase of a group annuity contract to transfer its remaining liabilities under the pension plan. The contribution
amount will depend upon the nature and timing of participant settlements and prevailing market conditions. The Company expects to

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

recognize a non-cash charge upon settlement of the pension plan’s obligations in the second half of fiscal 2025. The Company has the right to change the effective date of the
termination date or revoke the decision to terminate, but it has no current intent to do so.

Funded Status

As a result of the single-sum payout, the Company remeasured the funded status of its pension plan as of August 31, 2024. The assumptions for net periodic pension cost includes
a discount rate of 4.75% through the measurement date and 5.00% thereafter. We expect net periodic pension cost of $0.4 million for fiscal 2024, exclusive of the $0.9 million non-
cash pre-tax partial pension settlement charge described above.

The expected rate of return on plan assets is 4.75% through the measurement date and 5.00% thereafter. The fair value of plan assets as of August 31, 2024 was $48.2 million.
Plan assets are invested in fixed income securities, which include funds holding corporate bonds of companies from diverse industries and U.S. Treasuries.

The discount rate for determining the benefit obligation at the measurement date is 5.00%.

Presented below is the reconciliation of changes in the projected benefit obligation and plan assets as a result of this remeasurement and single-sum payment:
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For the period ended

(dollars in thousands) August 31, 2024

Change in projected benefit obligation:

Projected benefit obligation at beginning of year $ 54,785
Interest cost 1,684
Actuarial gain (2,345)
Benefits paid (1,981)
Effect of settlement (6,887)
Projected benefit obligation at end of period $ 45,256

Change in plan assets:

Fair value of plan assets at beginning of year $ 55,959
Actual return on plan assets 1,064
Benefits paid (1,981)
Effect of settlement (6,887)
Fair value of plan assets at end of period $ 48,155
Funded status $ 2,899

The accumulated benefit obligation is equal to the projected benefit obligation as of August 31, 2024 because the plan is frozen. The Company does not expect to make any
contributions to the pension plan during fiscal 2024 as the plan’s funding exceeds the minimum funding requirements.

The actuarial gain for the period ended August 31, 2024 was attributable to increased discount rates and the removal of participants electing to receive a single-sum payment from
the pension plan. The funded status asset is included in Other assets in the Company’s condensed consolidated balance sheets.

NOTE 1213 - COMMITMENTS AND CONTINGENCIES

The Company is subject to various claims and pending or threatened lawsuits in the normal course of business. The Company is not currently a party to any legal proceedings that it
believes would have a material adverse impact on its financial position, results of operations, or cash flows.

The Company’s contractual obligations and commitments include obligations associated with leases, the secured revolving credit agreement, senior notes, and employee benefit
plans.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 1314 - SEGMENT INFORMATION

The table below presents certain information for the Company’s reportable segments and unallocated corporate expenses for the periods indicated:

Fiscal quarter ended Fiscal quarter ended
% of % of June % of

(dollars in (dollars in June 29, consolidated July 1, consolidated 29, consolidated
thousands) thousands) 2024 net sales 2023 net sales 2024 net sales
Net sales:

U.S. Retail

U.S. Retail

U.S. Retail $290,249 514 51.4 % $323,466 53.9 53.9 % $ 597,890 48.8 48.

U.S. Wholesale = U.S. Wholesale 192,911 34.2 34.2 % 186,867 311 31.1% 457,042 373 37.

International International 81,274 14.4 14.4 % 89,866 15.0 15.0 % 170,994 13.9 8t

Consolidated Consolidated N ] [
net sales net sales $564,434 100.0 100.0 % $600,199 100.0 100.0 % $ 1,225,926 100.0 100.!
Operating_income:
Operating_income:
% of
segment % of
net segment

Operating_income: sales net sales

U.S. Retail U.S. Retail $ 18,078 6.2 6.2 % $ 28211 8.7 8.7 % $ 32,372 5.4 5.
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U.S. Wholesale = U.S. Wholesale 36,207 18.8 18.8 % 29,209 15.6 15.6 % 99,535 21.8 21.

International International 5,557 6.8 6.8 % 6,690 7.4 7.4 % 7,744 4.5 4.
Corporate Corporate
expenses() expenses() (20,390) n/a n/a (26,549) n/a n/a (45,163) n/a

Consolidated Consolidated

operating operating

income income $ 39,452 7.0 7.0 % $ 37,561 6.3 6.3 % $ 94,488 ] 77 7.
*) Corporate expenses include expenses related to incentive compensation, stock-based compensation, executive management, severance and relocation, finance, office occupancy, information technology, certain legal

fees, consulting fees, and audit fees.

(dollars in  (dollars in  Fiscal quarter ended Two fiscal quarters (dollars in Fiscal quarter ended Three fiscal quarters ended
millions)  millions) July 1, 2023 ended July 1, 2023 millions) September 30, 2023 September 30, 2023
u.s. u.s. u.s. u.s. u.s. u.s. u.s.
Charges: Charges: Retail Wholesale International U.S. Retail Wholesale ' International Charges: Retail Wholesale International Retail Wholesale International

Organizational
restructuring()

Organizational

restructuring)

Organizational
restructuringe)
*) Relates to charges (gains) for organizational restructuring and related corporate office lease amendment actions. Additionally, the second third fiscal quarter and first two three fiscal quarters ended Julyl, 2023

includes September 30, 2023 include a corporate charge of $0.1 $1.5 million and $2.5 $4.1 million, respectively, related to organizational restructuring and related corporate office lease amendment actions.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
FORWARD-LOOKING STATEMENTS

"o "o "o

Statements in this Quarterly Report on Form 10-Q that are not historical fact and use predictive words such as “estimates”, “outlook”, “guidance”, “expect”, “believe”, “intend”,
“designed”, “target”, “plans”, “may”, “will", “are confident” and similar words are forward-looking statements (as such term is defined in the Private Securities Litigation Reform Act of
1995). These forward-looking statements and related assumptions involve risks and uncertainties that could cause actual results and outcomes to differ materially from any forward-
looking statements or views expressed in this Form 10-Q. These risks and uncertainties include, but are not limited to, the factors disclosed in Part I, ltem 1A. “Risk Factors” of the
Company’s Annual Report on Form 10-K for the fiscal year ended December 30, 2023, and otherwise in our reports and filings with the Securities and Exchange Commission, as
well as the following factors: risks related to the 2024 U.S. presidential election; risks related to public health crises; changes in global economic and financial conditions, and the
resulting impact on consumer confidence and consumer spending, as well as other changes in consumer discretionary spending habits; continued inflationary pressures with
respect to labor and raw materials and global

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (Continued)

supply chain constraints that have had, and could continue to have, an effect on freight, transit, and other costs; risks related to geopolitical conflict, including ongoing geopolitical
challenges between the United States and China, the ongoing hostilities in Ukraine, Israel, and the Red Sea region, acts of terrorism, mass casualty events, social unrest, civil
disturbance or disobedience; risks related to a potential shutdown of the U.S. government; financial difficulties for one or more of our major customers; an overall decrease in
consumer spending, including, but not limited to, decreases in birth rates; our products not being accepted in the marketplace and our failure to manage our inventory; increased
competition in the marketplace; diminished value of our brands; the failure to protect our intellectual property; the failure to comply with applicable quality standards or regulations;
unseasonable or extreme weather conditions; pending and threatened

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (continued)

lawsuits; a breach of our information technology systems and the loss of personal data; increased margin pressures, including increased cost of materials and labor and our inability
to successfully increase prices to offset these increased costs; our foreign sourcing arrangements; disruptions in our supply chain, including increased transportation and freight
costs; the management and expansion of our business domestically and internationally; the acquisition and integration of other brands and businesses; changes in our tax
obligations, including additional customs, duties or tariffs; fluctuations in foreign currency exchange rates; risks associated with corporate responsibility issues; our ability to achieve
our forecasted financial results for the fiscal year; our continued ability to declare and pay a dividend and conduct share repurchases in future periods; our planned opening and
closing of stores. Except for any ongoing obligations to disclose material information as required by federal securities laws, the Company does not undertake any obligation to
publicly update or revise any forward-looking statements, whether as a result of new information, future events, or otherwise. The inclusion of any statement in this Quarterly Report
on Form 10-Q does not constitute an admission by the Company or any other person that the events or circumstances described in such statement are material.

OVERVIEW

We are the largest branded marketer of young children’s apparel in North America. We own two of the most highly recognized and trusted brand names in the children’s apparel
market, Carter's and OshKosh B'gosh (or “OshKosh"). We also own Skip Hop, a leading young children’s lifestyle brand, Little Planet, a brand focused on organic fabrics and
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sustainable materials, and exclusive Carter’s brands developed for Amazon, Target, and Walmart.
Established in 1865, our Carter’s brand is recognized and trusted by consumers for high-quality apparel and accessories for children in sizes newborn to 14.

Established in 1895, OshKosh is a well-known brand, trusted by consumers for high-quality apparel and accessories for children in sizes newborn to 14, with a focus on playclothes
for toddlers and young children. We acquired OshKosh in 2005.

Established in 2003, the Skip Hop brand rethinks, reenergizes, and reimagines durable necessities to create higher value, superior quality, and top-performing products for parents,
babies, and toddlers. We acquired Skip Hop in 2017.

Launched in 2021, the Little Planet brand focuses on sustainable clothing through the sourcing of mostly organic cotton as certified under the Global Organic Textile Standard
(“GOTS"), a global textile processing standard for organic fibers. This brand includes a wide assortment of baby and toddler apparel, accessories, and sleepwear.

Additionally, Child of Mine, an exclusive Carter’s brand, is sold at Walmart; Just One You, an exclusive Carter’s brand, is sold at Target, and Simple Joys, an exclusive Carter’s
brand, is available on Amazon.

Our mission is to serve the needs of families with young children, with a vision to be the world’s favorite brands in young children’s apparel and related products. We believe our
brands are complementary to one another in product offering and aesthetic. Each brand is uniquely positioned in the marketplace and offers great value to families with young
children. Our multichannel, global business model, which includes retail stores, eCommerce, and wholesale distribution capabilities, as well as omni-channel capabilities in the
United States and Canada, enables us to reach a broad range of consumers around the world. As of June 29, 2024 September 28, 2024, our channels included 1,027 1,039
company-owned retail stores in North America, eCommerce websites, approximately 19,350 wholesale locations in North America, as well as our international wholesale accounts
and licensees who operate in over 1,100 locations outside of North America in over 90 countries.

The following is a discussion of our results of operations and current financial condition. This should be read in conjunction with the unaudited condensed consolidated financial
statements and related notes included in this Form 10-Q and audited consolidated financial statements and related notes included in our Annual Report on Form 10-K for the 2023
fiscal year ended December 30, 2023.

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (Continued)

Segments

Our three business segments are: U.S. Retail, U.S. Wholesale, and International. These segments are our operating and reporting segments. Our U.S. Retail segment consists of
revenue primarily from sales of products in the United States through our retail stores and eCommerce websites. Similarly, our U.S. Wholesale segment consists of revenue
primarily from sales in the United States of products to our wholesale partners. Our International segment consists of revenue primarily from sales of products outside the United
States, largely through our retail stores and eCommerce websites in Canada and Mexico, and sales to our international wholesale customers and licensees.

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (continued)

Gross Profit and Gross Margin

Gross profit is calculated as consolidated net sales less cost of goods sold. Gross margin is calculated as gross profit divided by consolidated net sales. Cost of goods sold includes
expenses related to the merchandising, design, and procurement of product, including inbound freight costs, purchasing and receiving costs, and inspection costs. Also included in
costs of goods sold are the costs of shipping eCommerce product to end consumers. Retail store occupancy costs, distribution expenses, and generally all other expenses other
than interest and income taxes are included in Selling, general, and administrative (“SG&A”") expenses. Distribution expenses that are included in SG&A primarily consist of
payments to third-party shippers and handling costs to process product through our distribution facilities, including eCommerce fulfillment costs, and delivery to our wholesale
customers and to our retail stores. Our gross profit and gross margin may not be comparable to other entities that define their metrics differently.

Known or Anticipated Trends

Macroeconomic Factors and Consumer Demand

Macroeconomic factors, including persistent inflationary pressures on families with young children, increased interest rates, increased consumer debt levels, decreased savings
rates, and geopolitical unrest continue to create a complex and challenging retail environment. These macroeconomic factors have had and may continue to have a negative impact
on consumer sentiment and consumer demand for our products. In part due to these macroeconomic factors, our business has experienced a shift in consumer demand from the
retail channel to the mass channel. As consumers face financial pressures, U.S. Wholesale has benefited from consumers choosing the ease of one-stop shopping available
through the mass channel. Additionally, we have observed increased promotional activity across the retail industry, which may negatively impact our financial results, including
revenue and operating margins in the future.

We have taken actions to mitigate this decrease inthe impact of decreased consumer demand, including strengthening our product offerings through a focus on style and value,
lowering prices on select essential core products, increasing our mix of premium price offerings, including through our Little Planet brand and our PurelySoft collection, optimizing
our fleet of retail stores, improving our marketing effectiveness to drive traffic, including through the relaunch of our loyalty program in the second quarter of fiscal 2024, and
investing in our exclusive wholesale brands, in our international omnichannel capabilities, and in the talent in our organization.

Supply Chain
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Overall, Additionally, in the third quarter of fiscal 2024, we experienced announced a planned investment of $50.0 million in the second half of fiscal 2024 to strengthen the value
proposition of our direct-to-consumer product offerings and to improve customer acquisition, customer retention, and brand awareness. This consists of an investment of

$40.0 million to lower prices on select products to be more competitive and to increase clearance velocity on prior season goods and an investment of $10.0 million in brand
marketing. We believe these investments, along with better in-store and online shopping experiences, led to improvement in our freight U.S. Retail conversion rates, in fiscal
2023 transactions, unit volume, and new customer acquisition in the first two quarters third quarter of fiscal 2024. However, We currently expect to spend a total of $60.0 million on
these investments in the second half of fiscal 2024, with the incremental $10.0 million directed towards our investment in pricing.

Supply Chain

The disruption of container shipping traffic through the Red Sea has affected transit times and shipping costs for our inventory from our Asia manufacturers beginning in the first two
quarters of fiscal 2024. The adverse impact of the disruptions in the region, including additional transportation fees to re-reroute re-route these shipments, were approximately
$5.0$1.0 million and $6.0 million in the third quarter and the first two three quarters of fiscal 2024, and we respectively. We believe itthese issues could be result in additional costs of
approximately $1.0 $0.5 million to $2.0 $1.0 million for the remainder of fiscal 2024. However, if these hostilities continue or escalate, our business and results of operations could be
materially adversely affected.

Additionally, as a result of capacity shortages with some of our carriers in Asia, we are estimating anincurred approximately $4.0 million in additional $5.0 million to $7.0 million of
transportations transportation costs related to driven by surcharges on shipments and increased market spot rates associated with our the use of non-contractual carriers in the third
quarter of fiscal 2024. We are estimating an additional $2.0 million to $3.0 million of such transportation costs through the end of fiscal 2024.

Despite these additional costs, we expect our freight input costs for fiscal 2024 to be favorable to those incurred in fiscal 2023.

Second

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (continued)

Third Fiscal Quarter 2024 Financial Highlights
Unless otherwise stated, comparisons are to the second third quarter of fiscal 2023:
* Consolidated net sales decreased $35.8 $33.2 million, or 6.0% 4.2%, to $564.4 $758.5 million, driven by lower U.S. Retail sales.

o Traffic and demand in our U.S. Retail businesses decreased, in part due to ongoing macroeconomic headwinds negatively impacting families with young children
including inflationary pressures, increased interest rates, increased consumer debt levels, and decreased savings rates. rates, and geopolitical unrest. However,
U.S. Retail saw improvement in demand around Labor Day, which we believe reflects the positive impact of our investment in pricing and brand marketing. U.S.
Retail comparable net sales

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (Continued)

decreased 11.7% 7.1%. The effects of macroeconomic headwinds may continue to negatively impact our financial results in the second half remainder of fiscal
2024.

> We continue to experience increased growth in our exclusive Carter’s brands and in our Little Planet brand, and in Mexico. brand. We believe we will see continued
growth with our exclusive Carter’s brands in the future due to consumer demand trends in the mass channel. We have meaningful growth planned for the Little
Planet brand as we expand product assortment and distribution. Our Mexican While we saw sales growth in retail stores continue to deliverin Mexico, this growth
and reinforce plans for further expansion was largely offset by movements in Mexico. foreign currency exchange rates.

» Consolidated gross profit decreased $9.0 million, $20.4 million, or 8.1%5.4%, to $282.9 million as a result of decreased net sales. Despite increased pressure on pricing
from our competitors, $356.0 million. Consolidated gross margin increased 150 decreased 60 bps to 50.1% 46.9%, driven by lower average cost per unit sold as a result of
decreased ocean freight rates and decreased product input costs. reflecting in part our investments in our pricing strategies.

* Consolidated SG&A expenses operating income decreased $11.2 million, $16.4 million, or 4.3% 17.5%, to $247.5 million. SG&A as a percentage of
consolidated $77.0 million driven by decreased net sales (“SG&A rate”) increased 70 sales. Operating margin decreased 160 bps to 43.8%, 10.2% driven by fixed costs cost
deleverage on decreased net sales and investments in new our retail stores.

o+ Consolidated net income decreased $7.8 million, or 11.8%, to $58.3 million due to the factors discussed above and a non-cash partial pension settlement charge of
$0.9 million, partially offset by a decrease in our income tax provision of $6.8 million, an increase in interest income of $1.3 million, and a decrease in interest expense of
$1.2 million.

» Diluted net income per common share decreased $0.16, or 9.0%, to $1.62, and adjusted diluted net income per common share decreased $0.20, or 10.9%, to $1.64.
* Inventories decreased $13.3 million, or 2.1%, to $607.4 million, due to decreased “pack and hold” inventory and decreased days of supply.

« We have continued to invest in the optimization of our fleet of U.S. retail Retail stores, including through opening new retail stores, developing new store formats, and
remodeling existing store locations. During the second third quarter of fiscal 2024, we opened 811 stores and closed 85 stores in the United States. We are projecting
approximately 25 14 store openings and 116 store closures in the remainder of fiscal 2024.

» Consolidated operating income increased $1.9 million, or 5.0%, to $39.5 million and operating margin increased 70 bps to 7.0% due to the factors discussed above.
* Consolidated net income increased $3.8 million, or 15.8%, to $27.6 million due to the factors discussed above and an increase in interest income of $2.2 million.

» Diluted net income per common share increased $0.12, or 18.8%, to $0.76, and adjusted diluted net income per common share increased $0.12, or 18.8%, to $0.76.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 22/267
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

* Inventories decreased $82.3 million, or 12.1%, to $599.3 million, due to decreased “pack and hold” inventory (inventory originally intended for sale in fiscal 2022 which was
packed and held for sale profitably in a future period), decreased days of supply, and decreased ocean freight rates and product input costs.

« As aresult of our strong financial position and available liquidity, in the second quarter of fiscal 2024, we returned $54.0 $45.6 million to our shareholders, comprised of
$29.2 million $28.8 million in cash dividends and $24.8 million $16.7 million in share repurchases in the third quarter of fiscal 2024. For the first three quarters of fiscal 2024,
we returned $137.9 million to our shareholders, comprised of $87.3 million in cash dividends and $50.5 million in share repurchases.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (Continued) (continued)

RESULTS OF OPERATIONS

SECOND THIRD FISCAL QUARTER ENDED JUNE 29, SEPTEMBER 28, 2024 COMPARED TO SECOND THIRD FISCAL QUARTER ENDED JULY 1, SEPTEMBER 30, 2023

The following table summarizes our results of operations. All percentages shown in the below table and the discussion that follows have been calculated using unrounded numbers.

Fiscal quarter ended

(dollars in thousands, except
per share data)

(dollars in thousands, except
per share data)

(dollars in thousands, except
per share data)
(dollars in thousands, except
per share data)
(dollars in thousands, except

per share data)

(dollars in thousands, except

per share data)

(dollars in thousands, except
per share data)

(dollars in thousands, except
per share data)

(dollars in thousands, except
per share data)
(dollars in thousands, except
per share data)
(dollars in thousands, except

per share data)

(dollars in thousands, except

per share data)

Consolidated Consolidated

net sales net sales

Cost of goods Cost of goods

sold sold

Gross profit

Gross profit

Gross profit
Gross profit Gross profit
as % of as % of
consolidated  consolidated
net sales net sales

Royalty Royalty

income, net income, net
Royalty Royalty
income as income as
% of % of
consolidated  consolidated
net sales net sales

June 29, July 1, % | bps September 28,
2024 2023 $ Change Change 2024
Consolidated
$564,434 $ $600,199 $ $(35,765) (6.0) (6.0)% net sales $ 758,464 $
Cost of goods
281,497 308,303 308,303 (26,806) (26,806) (8.7) (8.7) % sold 402,450
282,937 291,896 291,896 (8,959) (8,959) (3.1) (3.1) % 356,014 376,397
Gross profit
as % of
consolidated
50.1 % 48.6 % 150 bps  net sales 46.9 %
Royalty
4,004 4,341 4,341 (337) (337) (7.8) (7.8) % income, net 5,740
Royalty
income as
% of
consolidated
0.7 % 0.7% Obps netsales 0.8 %
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30, 2023

415,254

5,713

$791,651 $

415,%

376,397

47.5

0.7
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Selling, Selling, Selling,

general, and  general, and general, and
administrative administrative administrative
expenses expenses 247,489 258,676 258,676  (11,187) (11,187) (4.3) 4.3) % expenses 284,714 288,680 288,¢
SG&A SG&A SG&A
expenses as  expenses as expenses as
% of % of % of
consolidated  consolidated consolidated
net sales net sales 438 % 431 % 70 bps  net sales 37.5 % 36.5

Operating income

Operating income

Operating income 39,452 37,561 37,561 1,891 1,891 5.0 5.0 % 77,040 93,430 93,430

Operating Operating Operating

income as income as income as

9% of % of % of

consolidated  consolidated consolidated

net sales net sales 7.0% 6.3% 70 bps  net sales 10.2 % 11.8
Interest Interest Interest
expense expense 7,870 8,083 8,083 (213) (213) (2.6) (2.6) % expense 7,381 8,615 8,¢
Interest income Interest income  (3,186) (1,005) (1,005)  (2,181) (2,181) >100% >100% Interest income (2,370) (1,064)
Other expense Other expense Other expense
(income), net  (income), net 404 (767) (767) 1,171 1,171 nm nm (income), net 1,299 507

Income before income taxes

Income before income taxes

Income before income taxes 34,364 31,250 31,250 3,114 3,114 10.0 10.0 % 70,730 85,372 85,372
Income tax Income tax Income tax
provision provision 6,725 7,383 7,383 (658) (658) (8.9) (8.9) % provision 12,410 19,245 19,
Effective tax  Effective tax Effective tax
rate) ratec) 19.6 % 23.6% (400) bps  ratery 17.5 % 22,5
Net income Net income $ 27639 $ $ 23867 $ $ 3,772 15.8 15.8 % Netincome $ 58,320 $ $ 66,127 $

Basic net income per common

share

Basic net income per common

share

Basic net income per common

share $ 076 $ $ 064 $ $ 012 18.8 188%$ 1.62 $ $ 1.78 $
Diluted net

Diluted net Diluted net income per

income per income per common

common share common share $ 0.76 $ $ 064 $ $ 012 18.8 18.8 % share $ 1.62 $ $ 178 $
Dividend

Dividend Dividend declared and

declared and  declared and paid per

paid per paid per common

common share common share $ 0.80 $ $ 075 $ $ 005 6.7 6.7 % share $ 0.80 $ $ 075 $

(*) Effective tax rate is calculated by dividing the provision for income taxes by income before income taxes.

Note: Results may not be additive due to rounding. Percentage changes that are not considered meaningful are denoted with “nm”.

Consolidated Net Sales

Consolidated net sales decreased $35.8 million $33.2 million, or 6.0% 4.2%, to $564.4 million $758.5 million. This decrease in net sales was driven by decreased traffic and demand
in our U.S. Retail businesses, decreased average selling prices per unit, decreased sales to off-price wholesale channel customers as a result of our lower excess inventory
levels,Carter’s brand to wholesale customers, decreased demand in Canada, and changes in the timing of wholesale shipments to our international partners. These decreases were
partially offset by increased sales of our exclusive Carter’s brands in the U.S. and increased sales in retail stores in Mexico. Units sold decreased increased in the low-single digits
and average driven by U.S. Wholesale. Average selling prices per unit decreased mid-single digits due to our investments in the low-single digits. our pricing strategies previously
mentioned. Changes in foreign currency exchange rates used for translation had an unfavorable effect on our consolidated net sales of approximately $0.4 million $3.1 million.

Gross Profit and Gross Margin
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Consolidated gross profit decreased $9.0 million $20.4 million, or 3.1%5.4%, to $282.9 million $356.0 million and consolidated gross margin increased 150 decreased 60 bps to
50.1%46.9%. The decrease in consolidated gross profit was primarily driven by decreased net sales. The increase decrease in gross margin was driven by lower average cost per
unit sold, favorable wholesale customer mix, and decreased sales to off-price wholesale channel customers. These factors were partially offset by a benefit in fabric purchase
commitments and in excess inventory provisions in the second third quarter of fiscal 2023 that did not reoccur in the second third quarter of fiscal 2024, decreased average selling
prices per unit mentioned above, and an increase in the mix of U.S. Wholesale net sales, including sales of our exclusive Carter’s brands, which have a lower contribution to gross
margin than our U.S. Retail segment. These factors were partially offset by lower average cost per unit sold and decreased sales to off-price wholesale channel customers. Average
cost per unit sold decreased high-single mid-single digits, driven by lower ocean freight rates and lower product input costs. costs, partially offset by increased freight surcharges and
costs to re-route our product around the Red Sea. We expect to experience decreased product input costs for the remainder of fiscal 2024.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (Continued) (continued)

Royalty Income

Consolidated royalty income decreased $0.3 million, or 7.8%, to $4.0 million, driven by decreased wholesale customer demand.

Selling, General, and Administrative Expenses

Consolidated SG&A expenses decreased $11.2 million $4.0 million, or 4.3% 1.4%, to $247.5 million $284.7 million and increased as a percentage of consolidated net sales by
approximately 70 100 bps to 43.8% 37.5%. This increase in SG&A rate was driven by fixed cost deleverage on decreased sales, investments in new our brand marketing and retail
stores, increased distribution costs, and increased marketing expense, transportation costs, partially offset by decreased performance-based compensation expense. expense and
decreased consulting costs.

Operating Income

Consolidated operating income increased $1.9 million decreased $16.4 million, or 5.0% 17.5%, to $39.5 million $77.0 million and increased decreased as a percentage of net sales
by approximately 70 160 bps to 7.0% 10.2%, primarily due to the factors discussed above.

Interest Expense

Consolidated interest expense decreased $0.2 million $1.2 million, or 2.6% 14.3%, to $7.9 million $7.4 million. Weighted-average borrowings for the second third quarter of fiscal
2024 were $500.0 million at an effective interest rate of 6.11% 6.12%, compared to weighted-average borrowings for the second third quarter of fiscal 2023 of $521.5 million $535.0
million at an effective interest rate of 6.20% 6.13%. The decrease in weighted-average borrowings was attributable to decreased borrowings under our secured revolving credit
facility.

Interest Income

Consolidated interest income increased $2.2 million $1.3 million to $3.2 million $2.4 million due to increased cash balances during the period.

Other Expense (Income), Net

Consolidated other expense (income), net increased $1.2 million $0.8 million to $0.4 million $1.3 million primarily due to unfavorable changes in foreign currency exchange rates,
primarily between the U.S. dollar and the Canadian dollar and the Mexican Peso. a non-cash partial pension settlement charge of $0.9 million.

Income Taxes

Our consolidated income tax provision decreased $0.7 million $6.8 million, or 8.9% 35.5%, to $6.7 million $12.4 million and the effective tax rate decreased 400500 bps to

19.6% 17.5%. The decrease in the effective tax rate decreased was attributable to a favorable resolution of prior period tax items, as well as due to the mix of earnings in our revised
full year outlook. This outlook reflects an expectation for a lower proportion of income generated in the United States than the prior year, which is a higher tax rate relative to some of
our international jurisdictions.

Net Income

Our consolidated net income increased $3.8 million decreased $7.8 million, or 15.8% 11.8%, to $27.6 million $58.3 million, primarily due to the factors previously discussed.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (Continued) (continued)

Results by Segment - Second Third Quarter of Fiscal 2024 compared to Second Third Quarter of Fiscal 2023

The following table summarizes net sales and operating income, by segment, for the second third quarter of fiscal 2024 and the second third quarter of fiscal 2023:
Fiscal quarter ended

(dollars in thousands)

(dollars in thousands)

% of % of
June 29, consolidated July 1, consolidated $ %  September
(dollars in thousands) 2024 net sales 2023 net sales Change Change 28, 2024
Net sales:
U.S. Retail
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U.S. Retail

U.S. Retail $290,249 514 51.4 % $323,466 53.9 539 % $ (33,217) (10.3) (10.3) % $ 352,987
U.S. Wholesale U.S. Wholesale 192,911 34.2 342% 186,867 31.1 311 % 6,044 3.2 3.2 % U.S. Wholesale 298,980
International International 81,274 144 144% 89,866 15.0 150 % (8,592) (9.6) (9.6) % International 106,497
Consolidated Consolidated Consolidated
net sales net sales $564,434 100.0 100.0 % $600,199 100.0 1000 % $ (35,765) (6.0) (6.0) % net sales $ 758,464
Operating income:
Operating income:
Operating income:
U.S. Retail
U.S. Retail
U.S. Retail $ 18,078 6.2 6.2% $ 28,211 8.7 87 % $ (10,133) (35.9) (35.9) % $ 27,309
U.S. Wholesale U.S. Wholesale 36,207 18.8 18.8% 29,209 15.6 156 % 6,998 24.0 24.0 % U.S.Wholesale 63,127
International International 5557 6.8 6.8 % 6,690 7.4 74 % (1,133) (16.9) (16.9) % International 10,237
Unallocated Unallocated Unallocated
corporate corporate corporate
expenses expenses (20,390) n/a n/a (26,549) n/a n/a 6,159 (23.2) (23.2) % expenses
Consolidated Consolidated Consolidated
operating operating operating
income income $ 39,452 7.0 7.09% $ 37,561 6.3 63 % $ 1,801 5.0 50 % income $ 77,040

Comparable Sales Metrics

We present comparable sales metrics because we consider them an important supplemental measure of our U.S. Retail and International performance, and the Company uses
such information to assess the performance of the U.S. Retail and International segments. Additionally, we believe they are frequently used by securities analysts, investors, and
other interested parties in the evaluation of our business.

Our comparable sales metrics include sales for all stores and eCommerce sites that were open and operated by us during the comparable fiscal period, including stand-alone format
stores that converted to multi-branded format stores and certain remodeled or relocated stores. A store or site becomes comparable following 13 consecutive full fiscal months of
operations. If a store relocates within the same center with no business interruption or material change in square footage, the sales of such store will continue to be included in the
comparable store metrics. If a store relocates to another center more than five miles away, or there is a material change in square footage, such store is treated as a new store.
Stores that are closed during the relevant fiscal period are included in the comparable store sales metrics up to the last full fiscal month of operations.

The method of calculating sales metrics varies across the retail industry. As a result, our comparable sales metrics may not be comparable to those of other retailers.

U.S. Retail

U.S. Retail segment net sales decreased $33.2 million $21.8 million, or 10.3% 5.8%, to $290.2 million $353.0 million. The decrease in net sales was driven by lower traffic and
demand in our eCommerce channels retail stores and in our retail stores, eCommerce channels, in part due to ongoing macroeconomic headwinds negatively impacting families
with young children. children and decreased average selling prices per unit. These factors were partially offset by sales contribution of our new retail stores stores. Additionally, U.S.
Retail saw improvement in demand around Labor Day, which we believe reflects the positive impact of our investments in pricing and increased average selling prices per

unit. brand marketing. Average selling prices per unit increased low-single decreased mid-single digits due to higher price realization on clearance sales, partially offsetand units
sold were consistent with the third quarter of fiscal 2023, driven by planned price reductions on select essential core products. Units sold decreased low-teens. our investments in
our pricing strategies previously mentioned.

Comparable net sales, including retail store and eCommerce, decreased 11.7% driven by 7.1%, showing an improvement over the factors mentioned above. first two quarters of
fiscal 2024, when comparable net sales decreased 9.2%. As of June 29, 2024 September 28, 2024, we operated 789 795 retail stores in the U.S. compared to 792 as of December
30, 2023, and 763 768 as of July 1, 2023 September 30, 2023.

U.S. Retail segment operating income decreased $10.1 million $20.7 million, or 35.9% 43.1%, to $18.1 million $27.3 million, primarily due to a decrease in gross profit of $14.3
million, partially offset by a decrease $15.3 million and an increase in SG&A expenses of $5.1 million $5.7 million. Operating margin decreased 250510 bps to 6.2% 7.7%. The
primary drivers of the decrease in operating margin were a 43060 bps decrease in gross margin and a 460 bps increase in SG&A rate, partially offset by a 210 bps increase in
gross margin. The increase in gross margin was due to decreased average cost per unit sold and increased average selling prices per unit mentioned above. Average cost per unit
sold decreased mid-single digits due to decreased ocean

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (Continued) (continued)

rate. The decrease in gross margin was driven by a benefit in excess inventory provisions in the third quarter of fiscal 2023 that did not reoccur in the third quarter of fiscal 2024
and decreased average selling prices per unit mentioned above, partially offset by decreased average cost per unit sold. Average cost per unit sold decreased mid-single digits due
lower product input costs, partially offset by increased inbound freight rates. costs. The increase in SG&A rate was driven by fixed cost deleverage on decreased net sales,
investments in optimizing our retail store fleet, including opening new brand marketing and retail stores, developing new store formats, and remodeling existing store locations,
increased marketing expense, and increased retail store employee compensation costs, and increased transportation costs, partially offset by decreased performance-based
compensation expense.
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U.S. Wholesale

U.S. Wholesale segment net sales increased $6.0 million decreased $1.4 million, or 8.2% 0.5%, to $192.9 million $299.0 million, driven by increased sales of lower seasonal demand
for our exclusive Carter’s brands, partially offset by decreased sales to off-price wholesale channel customers as a result of our lower excess inventory levels. levels, unfavorable
timing of wholesale shipments, and decreased average selling prices per unit, partially offset by growth in our exclusive Carter’s brands and our Little Planet brand. Units sold
increased high-single low-single digits, while average selling prices per unit decreased mid-single low-single digits.

U.S. Wholesale segment operating income increased $7.0 million decreased $2.6 million, or 24.0% 3.9%, to $36.2 million $63.1 million, primarily due to an increase a decrease in
gross profit of $6.9 million, partially offset by $1.7 million and an increase in SG&A expenses of $0.4 million $0.6 million. Operating margin increased 320 decreased 80 bps to
18.8%21.1%. The primary drivers of the increase decrease in operating margin were a 27040 bps increase decrease in gross margin and a 20 30 bps decrease increase in SG&A
rate. The increase decrease in gross margin was driven by decreased average cost per unit sold, favorable customer mix, and decreased off-price wholesale channel sales, partially
offset by decreased average selling prices per unit mentioned above and a benefit in excess inventory provisions and fabric purchase commitment charges in the second third
quarter of fiscal 2023 that did not reoccur in the second third quarter of fiscal 2024, partially offset by decreased average cost per unit sold and increased air freight costs. decreased
off-price wholesale channel sales. Average cost per unit sold decreased double-digits mid-single digits due to decreased ocean freight rates and product input costs partially offset
by increased inbound freight costs. The decrease increase in the SG&A rate was driven by fixed cost leverage deleverage on decreased sales, increased sales distribution costs,
and investments in brand marketing, partially offset by decreased performance-based compensation expense, partially offset by increased bad debt expense due to the timing of
customer payments. expense.

International
International segment net sales decreased $8.6 million $10.0 million, or 9.6% 8.6%, to $81.3 million $106.5 million. Changes in foreign currency exchange rates, primarily between
the U.S. dollar and the Canadian dollar, Mexican Peso, had a $0.4 million $3.1 million unfavorable effect on International segment net sales. The decrease in net sales was driven by

decreased net sales in Canada, and decreased demand from our international partners, and decreased average selling prices per unit, partially offset by growth in sales in our
Mexico retail stores. stores in Mexico. Units sold and average selling prices per unit both decreased high-single mid-single digits.

Canadian comparable net sales, including retail stores and eCommerce, decreased 8.3% 6.8%, driven by decreased traffic in our retail stores and eCommerce channels as a result
of macroeconomic headwinds and the late arrival of Spring a slower start to cooler weather which negatively impacted demand for our Spring and warm weather offerings. apparel
sales. As of June 29, 2024 September 28, 2024, we operated 186 188 stores and 5256 stores in Canada and Mexico, respectively. As of December 30, 2023, we operated 188 and
54 stores in Canada and Mexico, respectively. As of July 1, 2023 September 30, 2023, we operated 186 188 and 5053 stores in Canada and Mexico, respectively.

International segment operating income decreased $1.1 million $3.1 million, or 16.9% 23.5%, to $5.6 million $10.2 million, primarily due to a decrease in gross profit of $1.6

million $3.4 million, partially offset by a decrease in SG&A expenses of $0.4 million $0.3 million. Operating margin decreased 60190 bps to 6.8%. The primary drivers of the
decrease in operating margin were 9.6%, primarily due to a 390 310 bps increase in the SG&A rate, partially offset by a 310120 bps increase in gross margin. The increase in gross
margin was due to decreased average cost per unit sold, partially offset by a benefit in excess inventory provisions and fabric purchase commitment charges in the second quarter
of fiscal 2023 that did not reoccur in the second quarter of fiscal 2024. decreased average selling prices per unit mentioned above. Average cost per unit sold decreased high-single
digits due to decreased ocean freight rates and product input costs. The increase in the SG&A rate was driven by fixed cost deleverage on decreased sales increased investments
in our Mexican retail stores, and increased retail store employee costs, bad debt expense, partially offset by decreased performance-based compensation expense and decreased
bad debt expense.

Unallocated Corporate Expenses

Unallocated corporate expenses include corporate overhead expenses that are not directly attributable to one of our business segments and include unallocated accounting,
finance, legal, human resources, and information technology expenses, occupancy costs for our corporate headquarters, and other benefit and compensation programs, including
performance-based compensation.

Unallocated corporate expenses decreased $6.2 million $10.0 million, or 23.2% 29.7%, to $20.4 million $23.6 million and unallocated corporate expenses, as a percentage of
consolidated net sales, decreased 80110 bps to 3.6% 3.1%. The decrease as a percentage of consolidated net sales was driven by decreased performance-based compensation
expense, organizational restructuring costs, and consulting costs, partially offset by fixed cost deleverage on decreased sales. sales and increased charitable donations.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (Continued) (continued)

TWO THREE FISCAL QUARTERS ENDED JUNE 29, SEPTEMBER 28, 2024 COMPARED TO TWO THREE FISCAL QUARTERS ENDED JULY 1, SEPTEMBER 30, 2023

The following table summarizes our results of operations. All percentages shown in the below table and the discussion that follows have been calculated using unrounded numbers.

Two fiscal quarters ended
Three fiscal quarters ended

(dollars in thousands, except
per share data)

(dollars in thousands, except

per share data)

(dollars in thousands, except
per share data)

(dollars in thousands, except

per share data)

(dollars in thousands, except
per share data)
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(dollars in thousands, except
per share data)
(dollars in thousands, except
per share data)
(dollars in thousands, except
per share data)
(dollars in thousands, except
per share data)
(dollars in thousands, except
per share data)
(dollars in thousands, except
per share data)

(dollars in thousands, except June 29, % | bps September 28, September 30,

per share data) 2024 July 1, 2023 $ Change Change 2024 2023

Consolidated Consolidated Consolidated

net sales net sales $1,225,926 $ $1,296,079 $ $(70,153) (5.4) (5.4)% net sales $ 1,984,390 $ $2,087,7
Cost of goods Cost of goods Cost of goods

sold sold 627,799 694,716 694,716  (66,917) (66,917) (9.6) (9.6) % sold 1,030,249 1,109,970

Gross profit

Gross profit

Gross profit 598,127 601,363 601,363 (3,236) (3,236) (0.5) (0.5) % 954,141 977,760 97
Gross profit Gross profit Gross profit
as % of as % of as % of
consolidated  consolidated consolidated
net sales net sales 48.8 % 46.4 % 240 bps  net sales 48.1 %
Royalty Royalty Royalty
income, net income, net 9,220 10,860 10,860 (1,640) (1,640) (15.1) (15.1) % income, net 14,959 16,573
Royalty Royalty

income, net income, net
as % of as % of
consolidated  consolidated

net sales net sales 0.8% 0.8% 0 bps
Selling, Selling, Selling,
general, and  general, and general, and
administrative administrative administrative
expenses expenses 512,859 518,308 518,308 (5,449) (5,449) (1.1) (1.1) % expenses 797,572 806,988
SG&A SG&A SG&A
expenses as  expenses as expenses as
% of % of % of
consolidated  consolidated consolidated
net sales net sales 41.8% 40.0 % 180 bps  net sales 40.2 %
Operating Operating Operating
income income 94,488 93,915 93,915 573 573 0.6 0.6 % income 171,528 187,345
Operating Operating Operating
income as income as income as
% of % of % of
consolidated  consolidated consolidated
net sales net sales 7.7 % 7.2% 50 bps  net sales 8.6 %
Interest Interest Interest
expense expense 15,775 17,727 17,727 (1,952) (1,952) (11.0) (11.0) % expense 23,156 26,342
Interest income Interest income (6,274) (1,705) (1,705) (4,569) (4,569) >100% >100% Interest income (8,644) (2,769)
Other expense Other expense Other expense
(income), net  (income), net 678 (1,025) (1,025) 1,703 1,703 nm nm (income), net 1,977 (518)

Income before income taxes

Income before income taxes
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. Income before
Income before income taxes

84,309 78,918 78,918 5,391 5,391 6.8 6.8 % income taxes 155,039 164,290
Income tax Income tax Income tax
provision provision 18,637 19,055 19,055 (418) (418) (2.2) (2.2) % provision 31,047 38,300
Effective tax  Effective tax Effective tax
ratec) ratec) 221 % 24.1 % (200) bps  rater 20.0 %
Net income Net income $ 65672 $ $ 59863 $ $ 5,809 9.7 9.7 % Net income $ 123,992 $ $ 1259
Basic net income per common
share
Basic net income per common
share
Basic net income per common
share $ 180 $ $ 159 $ $ 021 13.2 132%$ 341 $ $ 3.36
Diluted net
Diluted net Diluted net income per
income per income per common
common share common share $ 180 $ $ 159 $ $ 021 13.2 13.2 % share $ 341 $ $ 3.
Dividend
Dividend Dividend declared and
declared and  declared and paid per
paid per paid per common
common share common share $ 160 $ $ 150 $ $ 0.10 6.7 6.7 % share $ 2.40 $ $ 2.

(*) Effective tax rate is calculated by dividing the provision for income taxes by income before income taxes.

Note: Results may not be additive due to rounding. Percentage changes that are not considered meaningful are denoted with “nm”.

Consolidated Net Sales

Consolidated net sales decreased $70.2 million $103.3 million, or 5.4% 4.9%, to $1.23 billion $1.98 billion. The decrease in net sales was driven by decreased traffic and demand in
our U.S. Retail businesses, decreased sales of our Carter’s brand to wholesale customers, decreased sales to off-price wholesale channel customers as a result of our lower excess
inventory levels, decreased demand in our International businesses, and decreased average selling prices per unit. These decreases were partially offset by increased sales of our
exclusive Carter’s brands and growth from our Mexican retail stores. stores in Mexico. Average selling prices per unit decreased low-single mid-single digits and units sold
decreased low-single digits. Changes in foreign currency exchange rates used for translation had a favorable an unfavorable effect on our consolidated net sales of approximately
$1.6 million $1.5 million.

Gross Profit and Gross Margin

Consolidated gross profit decreased $3.2 million $23.6 million, or 0.5% 2.4%, to $598.1 million $954.1 million and consolidated gross margin increased 240 130 bps to 48.8% 48.1%.
The decrease in consolidated gross profit was driven by decreased net sales. The increase in gross margin was driven by lower average cost per unit sold and decreased sales to
off-price wholesale channel customers. Average cost per unit sold decreased high-single digits, driven by lower ocean freight rates and lower product input costs. These factors
were partially offset by a benefit in excess inventory provisions and fabric purchase commitment charges in the first two three quarters of fiscal 2023 that did not reoccur in the first
two three quarters of fiscal 2024, decreased average selling prices per unit mentioned above, and an increase in the mix of U.S. Wholesale net sales.

Royalty Income

Consolidated royalty income decreased $1.6 million, or 15.1% 9.7%, to $9.2 million $15.0 million, driven by decreased wholesale customer demand.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (Continued) (continued)

Selling, General, and Administrative Expenses

Consolidated SG&A expenses decreased $5.4 million $9.4 million, or 1.1% 1.2%, to $512.9 million $797.6 million and increased as a percentage of consolidated net sales by
approximately 180 150 bps to 41.8% 40.2%. This The increase in SG&A rate was driven by fixed cost deleverage on decreased sales and investments in new our brand marketing
and retail stores, and increased marketing expense, partially offset by decreased performance-based compensation expense decreased transportation costs, and decreased
consulting costs.

Operating Income

Consolidated operating income increased $0.6 million decreased $15.8 million, or 0.6% 8.4%, to $94.5 million $171.5 million and increased decreased as a percentage of net sales
by approximately 5040 bps to 7.7%, 8.6% primarily due to the factors discussed above.

Interest Expense

Consolidated interest expense decreased $2.0 million $3.2 million, or 11.0% 12.1%, to $15.8 million $23.2 million. Weighted-average borrowings for the first two three quarters of
fiscal 2024 were $500.0 million at an effective interest rate of 6.14% 6.13%, compared to weighted-average borrowings for the first twa three quarters of fiscal 2023 of $567.7
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million $556.8 million at an effective interest rate of 6.19% 6.17%. The decrease in weighted-average borrowings was attributable to decreased borrowings under our secured

revolving credit facility.

Interest Income

Consolidated interest income increased $4.6 million $5.9 million to $6.3 million $8.6 million due to increased cash balances during the period.

Other Expense (Income), Net

Consolidated other expense (income), net increased $1.7 million $2.5 million to $0.7 million $2.0 million due to a non-cash partial pension settlement charge of $0.9 million and
unfavorable changes in foreign currency exchange rates, primarily between the U.S. dollar and the Canadian dollar and the Mexican Peso.

Income Taxes

Consolidated income tax provision decreased $0.4 million $7.3 million, or 2.2% 18.9%, to $18.6 million $31.0 million and the effective tax rate decreased 200 330 bps to
22.1%20.0%. The decrease in the effective tax rate decreased was due to the mix of earnings in our revised full year outlook. This outlook, which reflects an expectation for a lower
proportion of income generated in the United States which that the prior year, where the tax rate is a higher tax rate lower relative to some of our international jurisdictions.

Net Income

Consolidated net income increased $5.8 million decreased $2.0 million, or 9.7% 1.6%, to $65.7 million $124.0 million, primarily due to the factors previously discussed.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (continued)

Results by Segment - First Two Three Quarters of Fiscal 2024 compared to First Two Three Quarters of Fiscal 2023

The following table summarizes net sales and operating income, by segment, for the first two three quarters of fiscal 2024 and fiscal 2023:

(dollars in thousands)
Net sales:

U.S. Retail

U.S. Wholesale

International

Consolidated net sales

Operating income:
U.S. Retail
U.S. Wholesale
International
Unallocated corporate expenses

Consolidated operating income

(dollars in thousands)
Net sales:

U.S. Retail

U.S. Wholesale

International

Consolidated net sales

Operating income:
U.S. Retail
U.S. Wholesale

International

Two fiscal quarters ended

% of consolidated

% of consolidated

June 29, 2024 net sales July 1, 2023 net sales $ Change % Change
597,890 48.8 % 647,187 499% $ (49,297) (7.6)%
457,042 37.3% 466,856 36.0 % (9,814) (2.1)%
170,994 13.9 % 182,036 14.1 % (11,042) (6.1)%
1,225,926 100.0 % 1,296,079 100.0% $ (70,153) (5.4)%
% of segment net % of segment net
sales sales
32,372 5.4 % 55,150 85% $ (22,778) (41.3)%
99,535 21.8% 81,301 17.4 % 18,234 22.4%
7,744 4.5% 9,814 54% (2,070) (21.1)%
(45,163) n/a (52,350) n/a 7,187 13.7)%
94,488 77% 93,915 72% $ 573 0.6 %
ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (Continued)
Three fiscal quarters ended
% of consolidated % of consolidated
September 28, 2024 net sales September 30, 2023 net sales $ Change % Change
950,877 47.9% 1,021,983 490% $ (71,106) (7.0)%
756,022 38.1% 767,194 36.7 % (11,172) (1.5)%
277,491 14.0 % 298,553 14.3 % (21,062) (7.1)%
1,984,390 100.0 % 2,087,730 100.0% $ (103,340) (4.9)%
% of segment net % of segment net
sales sales
59,681 6.3% 103,132 101% $ (43,451) (42.1)%
162,662 215% 147,003 19.2 % 15,659 10.7 %
17,981 6.5 % 23,193 7.8% (5,212) (22.5)%
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Unallocated corporate expenses (68,796) n/a (85,983) n/a 17,187 (20.0)%

Consolidated operating income $ 171,528 86% $ 187,345 9.0% $ (15,817) 8.4)%

U.S. Retail

U.S. Retail segment net sales decreased $49.3 million $71.1 million, or 7.6% 7.0%, to $597.9 million $950.9 million. The decrease in net sales was driven by lower traffic in our
eCommerce channels and in our retail stores, in part due to ongoing macroeconomic headwinds negatively impacting families with young children and decreased average selling
prices per unit. These factors were partially offset by sales contribution of our new retail stores. Average selling prices per unit decreased low-single mid-single digits due to planned
price reductions on select essential core products investments in our pricing and an increased mix of clearance sales. Units sold decreased mid-single digits. Comparable net
sales, including retail store and eCommerce, decreased 9.2% 8.5% driven by the factors mentioned above.

U.S. Retail segment operating income decreased $22.8 million $43.5 million, or 41.3% 42.1%, to $32.4 million $59.7 million, primarily due to a decrease in gross profit of $24.3
million, partially offset by a decrease $39.6 million and an increase in SG&A expenses of $3.0 million $2.7 million. Operating margin decreased 310 380 bps to 5.4% 6.3%, primarily
due to a 380410 bps increase in SG&A rate, partially offset by a 10040 bps increase in gross margin. The increase in gross margin was due to decreased average cost per unit
sold, partially offset by a benefit in excess inventory provisions in the first two three quarters of fiscal 2023 that did not reoccur in the first two three quarters of fiscal 2024, and
decreased average selling prices per unit mentioned above. Average cost per unit sold decreased mid-single digits due to decreased oceaninbound freight rates. rates and product
input costs. The increase in the SG&A rate was driven by fixed cost deleverage on decreased net sales, investments in optimizing brand marketing and our retail store fleet, stores,
increased retail store employee compensation costs, and increased marketing expense, transportation costs, partially offset by decreased performance-based compensation
expense.

U.S. Wholesale

U.S. Wholesale segment net sales decreased $9.8 million $11.2 million, or 2.1% 1.5%, to $457.0 million $756.0 million, driven by the timing lower seasonal demand of wholesale
customer shipments and our Carter’s brands, decreased sales to off-price wholesale channel customers as a result of our lower excess inventory levels. levels, and decreased
average selling prices per unit. These factors were partially offset by increased sales of our exclusive Carter’s brands. brands and our Little Planet brand. Average selling prices per
unit decreased mid-single digits due to investments in our pricing, while units sold increased low-single digits.

U.S. Wholesale segment operating income increased $18.2 million $15.7 million, or 22.4% 10.7%, to $99.5 million $162.7 million, primarily due to an increase in gross profit of
$17.3 million $15.6 million and a decrease in SG&A expenses of $0.7 million $0.1 million. Operating margin increased 440230 bps to 21.8% 21.5%. The drivers of the increase in
operating margin were a 440250 bps increase in gross margin, partially offset by a 10 20 bps increase in SG&A rate. The increase in gross margin was driven by decreased
average cost per unit sold, partially offset by a benefit in excess inventory provisions and fabric purchase commitment charges in the first two three quarters of fiscal 2023 that did
not reoccur in the first two three quarters of fiscal 2024, and decreased average selling prices per unit mentioned above, and increased air freight. above. Average cost per unit sold
decreased low-teens high-single digits due to decreased ocean freight rates and product input costs. The increase in the SG&A rate was driven by fixed cost

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (continued)

deleverage on decreased sales and increased investments in brand marketing, costs, partially offset by decreased transportation costs and decreased performance-based
compensation expense.

International

International segment net sales decreased $11.0 million $21.1 million, or 6.1% 7.1%, to $171.0 million $277.5 million. Changes in foreign currency exchange rates, primarily between
the U.S. dollar and the Mexican Peso, Canadian dollar, had a $1.6 million favorable $1.5 million unfavorable effect on International segment net sales. The decrease in net sales was
driven by decreased net sales in Canada, and decreased demand from our international partners. partners, and decreased average selling prices per unit. These decreases were
partially offset by growth in sales in our Mexico retail stores. stores in Mexico. Units sold decreased high-single mid-single digits. Average selling prices per unit decreased low-single
digits due to investments in our pricing strategies.

Canadian comparable net sales, including retail stores store and eCommerce, decreased 6.7% 6.8% driven by decreased traffic in our eCommerce channels channel and in our
retail stores as a result of macroeconomic headwinds and the late arrival of Spring weather, which negatively impacted demand for our Spring and warm weather
offerings. headwinds.

International segment operating income decreased $2.1 million $5.2 million, or 21.1% 22.5%, to $7.7 million $18.0 million, primarily due to an increase in SG&A expenses of $5.4
million $5.1 million, partially offset by an increase in gross profit of $3.8 million $0.4 million. Operating margin decreased 90 130 bps to 4.5%. The decrease in operating margin was
attributable to 6.5% driven by a 580470 bps increase in the SG&A rate, partially offset by a 510 360 bps increase in gross margin. The increase in gross margin was due to
decreased average cost per unit sold. Average cost per unit sold decreased high-single digits due to decreased ocean freight rates and product input costs. The increase in the
SG&A rate was due to fixed cost deleverage on decreased sales, increased bad debt expense, and increased retail store employee compensation costs, and increased investments
in our new Mexican retail stores, partially offset by decreased performance-based compensation expense.

Unallocated Corporate Expenses

Unallocated corporate expenses decreased $7.2 million $17.2 million, or 13.7% 20.0%, to $45.2 million $68.8 million and unallocated corporate expenses, as a percentage of
consolidated net sales, decreased 3060 bps to 3.7% 3.5%. The decrease as a percentage of consolidated net sales was driven by organizational restructuring charges in the first
two three quarters of fiscal 2023 that did not reoccur in the first two
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three quarters of fiscal 2024, decreased consulting costs, and decreased performance-based compensation expense, partially offset by fixed cost deleverage on decreased sales.

RECONCILIATION OF NON-GAAP FINANCIAL MEASURES TO GAAP MEASURES

We have provided non-GAAP adjusted operating income, income taxes, net income, and diluted net income per common share measures, which exclude certain items presented

below. We believe that this information provides a meaningful comparison of our results and affords investors a view of what management considers to be our core performance.

These measures are not in accordance with, or an alternative to, generally accepted accounting principles in the U.S. (GAAP). The most comparable GAAP measures are operating
income, income tax provision, net income, and diluted net income per common share, respectively. Adjusted operating income, income taxes, net income, and diluted net income
per common share should not be considered in isolation or as a substitution for analysis of our results as reported in accordance with GAAP. Other companies may calculate

adjusted operating income, income taxes, net income, and diluted net income per common share differently than we do, limiting the usefulness of the measure for comparisons with

other companies.

Fiscal quarter ended

June 29, 2024 July 1, 2023
September 30,
September 28, 2024 2023
(In Diluted Diluted (In Diluted
millions, Net Net  millions, Net
(In millions,  except Income Income except Income
except earnings % per % per earnings % per %
earnings per per Operating Net Income Net Common [Operating Net Income Net Common per Operating Net Income Net Common |Operating Net Inc
share) share) Income Sales Taxes Income Share Income Sales Taxes Income Share share) Income Sales Taxes Income Share Income Sales Ta
As reported
(GAAP)
Organizational
restructuring()
Partial
pension plan
settlement()

Organizational
restructuring@)

As adjusted(2)
As adjusted(2)
As adjusted
As adjusted(2)
As adjusted
As adjusted

(1) Relates to a non-cash partial pension settlement charge.

(2) Relates to charges for organizational restructuring and related corporate office lease amendment actions.

(2) There were no non-GAAP adjustments for the second quarter of fiscal 2024.

Note: Results may not be additive due to rounding.

Two fiscal quarters ended

June 29, 2024 July 1, 2023

Diluted Net Diluted Net

Income per Income per
(In millions, except Operating Income Common Operating Income Common
earnings per share) Income % Net Sales Taxes Net Income Share Income % Net Sales Taxes Net Income Share
As reported (GAAP) $ 94.5 77% $ 186 $ 65.7 $ 1.80 $ 93.9 72% $ 19.1 $ 59.9 $ 1.59
Organizational
restructuring() — — — — 15 0.4 1.2 0.03
As adjusted() $ 94.5 7.7% $ 186 $ 65.7 $ 1.80 $ 95.5 74% $ 194 $ 61.0 $ 1.62
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Three fiscal quarters ended
REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 32/267

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.

REFINITIV [<


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

September 28, 2024 September 30, 2023

Diluted Net Diluted Net

Income per Income per
(In millions, except Operating Income Common Operating Income Common
earnings per share) Income % Net Sales Taxes Net Income Share Income % Net Sales Taxes Net Income Share
As reported (GAAP) $ 171.5 86% $ 310 $ 1240 $ 3.41 $ 187.3 9.0% $ 383 $ 126.0 $ 3.36
Partial pension plan
settlement() — 0.2 0.7 0.02 — — — —
Organizational
restructuring@) — — — — 4.4 1.0 3.4 0.09
As adjusted $ 171.5 86% $ 313 $ 1247 $ 343 | $ 191.8 92% $ 393 $ 1294 $ 3.45

(1) Relates to a non-cash partial pension settlement charge.
(2) Relates to charges for organizational restructuring and related corporate office lease amendment actions.

(2) There were no non-GAAP adjustments for the first two quarters of fiscal 2024.

Note: Results may not be additive due to rounding.

LIQUIDITY AND CAPITAL RESOURCES

Our ongoing cash needs are primarily for working capital, capital expenditures, employee compensation, interest on debt, the return of capital to our shareholders, and other general
corporate purposes. We expect that our primary sources of liquidity will be cash and cash equivalents on hand, cash flow from operations, and available borrowing capacity under
our secured revolving credit facility. We believe that our sources of liquidity are sufficient to meet our cash requirements for at least the next twelve months. However, these sources
of liquidity may be affected by events described in the “Forward-Looking Statements” section of this Form 10-Q, including, but not limited to, our risk factors discussed under the
heading “Risk Factors” in our most recently filed Annual Report on Form 10-K and in other reports filed with the Securities and Exchange Commission from time to time.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (Continued)

As discussed under the heading “Known or Anticipated Trends” in this Quarterly Report on Form 10-Q and in our most recently filed Annual Report on Form 10-K, inflationary
pressures and declining consumer sentiment have had and may continue to have a negative impact on consumer demand for our products and on our financial results in fiscal
2024. We cannot predict the timing and amount of such impact.

As of June 29, 2024 September 28, 2024, we had approximately $316.6 $175.5 million of cash and cash equivalents held at major financial institutions, including approximately
$80.4 million $72.1 million held at financial institutions located outside of the United States. We maintain cash deposits with major financial institutions that exceed the insurance
coverage limits provided by the Federal Deposit Insurance Corporation in the United States and by similar insurers for deposits located outside the United States. To mitigate this
risk, we utilize a policy of allocating cash deposits among major financial institutions that have been evaluated by us and third-party rating agencies as having acceptable risk
profiles.

Balance Sheet

Net accounts receivable at September 28, 2024 were $247.0 million compared to $240.5 million at September 30, 2023 and $183.8 million at December 30, 2023. The overall
increase of $6.5 million, or 2.7%, at September 28, 2024 compared to September 30, 2023 primarily reflects the timing of wholesale customer shipments and associated payments.
Due to the seasonal nature of our operations, the net accounts receivable balance at September 28, 2024 is not comparable to the net accounts receivable balance at December
30, 2023.

Inventories at June 29, 2024 September 28, 2024 were $599.3 million $607.4 million compared to $681.6 million $620.7 million at July 1, 2023 September 30, 2023 and $537.1
million at December 30, 2023. The decrease of $82.3 million $13.3 million, or 12.1% 2.1%, at June 29, 2024 September 28, 2024 compared to July 1, 2023 September 30, 2023 was
driven by decreased “pack and hold” inventory and decreased days of supply, and decreased ocean freight rates and product input costs, partially offset by increased in-transit
inventory due to the disruption of container shipping traffic through the Red Sea. Due to the seasonal nature of our operations, the inventory balance at June 29, 2024 September
28, 2024 is not comparable to the inventories balance at December 30, 2023.

Operating lease assets at September 28, 2024 were $560.2 million compared to $506.0 million at September 30, 2023 and $528.4 million at December 30, 2023. The increase in
operating lease assets compared to September 30, 2023 and
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December 30, 2023 was driven by the renewal of a contract with a third-party logistics provider in California for warehousing and distribution purposes and investments in our retail
store fleet.

Accounts payable at June 29, 2024 September 28, 2024 were $313.8 million $273.9 million compared to $281.3 million $222.2 million at July 1, 2023 September 30, 2023 and
$242.1 million at December 30, 2023. The increase of $32.5 million $51.7 million, or 11.5% 23.3%, at June 29, 2024 September 28, 2024 compared to July 1, 2023 September 30,
2023 was driven by the timing of payments for purchases of inventory. Due to the seasonal nature of our operations, the accounts payable balance at June 29, 2024 September 28,
2024 is not comparable to the accounts payable balance at December 30, 2023.
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Cash Flow
Net Cash Provided by Operating Activities

Net cash provided by operating activities was $91.7 million $11.3 million for the first two three quarters of fiscal 2024 compared to $209.2 million net cash provided by operating
activities of $205.8 million in the first two three quarters of fiscal 2023. Our cash flow provided by operating activities is driven by net income and changes in our working capital. The
decrease in operating cash flow was driven by smaller reductions in inventory balances due to the sell through of a large portion of our “pack and hold” inventory in fiscal 2023.

Net Cash Used in Investing Activities

Net cash used in investing activities was $24.3 million $39.6 million for the first two three quarters of fiscal 2024 compared to $26.4 million $42.5 million in the first two three quarters
of fiscal 2023. The decrease in net cash used in investing activities was driven by decreased capital expenditures. Capital expenditures in the first two three quarters of fiscal 2024
was driven by U.S. and international retail store openings and remodels and investments in our distribution facilities.

We plan to invest approximately $75.0 $65.0 million in capital expenditures in fiscal 2024, which primarily relates to U.S. and international retail store openings and remodels,
investments in our distribution facilities, and strategic information technology initiatives.

Net Cash Used in Financing Activities

Net cash used in financing activities was $99.4 million $145.1 million in the first two three quarters of fiscal 2024 compared to $221.3 million $206.6 million in the first two three
quarters of fiscal 2023. This change in cash flow from financing activities was primarily driven by payments on our secured revolving credit facility in the first two three quarters of
fiscal 2023.

Secured Revolving Credit Facility

As of June 29, 2024 September 28, 2024, we had no outstanding borrowings under our secured revolving credit facility, exclusive of $5.7 million of outstanding letters of credit. As of
June 29, 2024 September 28, 2024, there was approximately $844.3 million available for future borrowing. Any outstanding borrowings under our secured revolving credit facility are
classified as non-current liabilities on our condensed consolidated balance sheets due to contractual repayment terms under the credit facility. However, these repayment terms also
allow us to repay some or all of the outstanding borrowings at any time.

As of June 29, 2024, the interest rate margins applicable to the Our secured revolving credit facility were provides for a leverage-based pricing grid which determines an interest rate
for borrowings, calculated as the applicable floating benchmark rate plus a credit spread adjustment, if any, plus an amount ranging from 1.125% for adjusted term SOFR rate loans
and 0.125% for base rate loans.to 1.625%. As of June 29, 2024 September 28, 2024, the applicable borrowing rate for the secured revolving
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credit facility was approximately 6.56%, consisting of an adjusted term SOFR rate plus the applicable margin. Secured Overnight Financing Rate (“SOFR”) loan would have been
6.44%, which includes a leverage-based adjustment of 1.125%. As of June 29, 2024 September 28, 2024, the Company was in compliance with the its financial and other covenants
under the secured revolving credit facility.

Senior Notes

As of June 29, 2024 September 28, 2024, the Company had outstanding $500.0 million principal amount of senior notes, bearing interest at a rate of 5.625% per annum, and
scheduled to mature on March 15, 2027. On our condensed consolidated balance sheets, the $500.0 million of outstanding senior notes as of June 29, 2024 September 28, 2024 is
reported net of $2.3 million $2.1 million of unamortized issuance-related debt costs.

Share Repurchases

In the first two quarters of fiscal 2024, we repurchased and retired 461,888 shares in open market transactions for approximately $33.8 million, at an average price of $73.13 per
share. In the first two quarters of fiscal 2023, we repurchased and retired 585,354 shares in open market transactions for approximately $39.9 million, at an average price of $68.20
per share.

The total remaining capacity under outstanding repurchase authorizations as of June 29, 2024 was approximately $615.7 million, based on settled repurchase transactions. The
share repurchase authorizations have no expiration dates.

Future repurchases may occur from time to time in the open market, in privately negotiated transactions, or otherwise. The timing and amount of any repurchases will be at the
discretion of the Company subject to restrictions under the Company’s secured revolving credit facility and considerations given to market conditions, stock price, other investment
priorities, and other factors.

Dividends

In each of the first two three quarters of fiscal 2024, the Board of Directors declared, and the Company paid, a cash dividend per common share of $0.80 (for an aggregate cash
dividend per common share of $1.60 $2.40 for the first two three quarters of fiscal 2024). Additionally, in each of the first two three quarters of fiscal 2023, the Board of Directors
declared, and the Company paid, a cash
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dividend per common share of $0.75 (for an aggregate cash dividend per common share of $1.50 $2.25 for the first two three quarters of fiscal 2023).

Our Board of Directors will evaluate future dividend declarations based on a number of factors, including restrictions under the Company’s secured revolving credit facility, business
conditions, the Company’s financial performance, and other considerations.
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Provisions in our secured revolving credit facility could have the effect of restricting our ability to pay cash dividends on, or make future repurchases of, our common stock, as further
described in Note 5, Long-term Debt, to the condensed consolidated financial statements.

Share Repurchases

In the first three quarters of fiscal 2024, we repurchased and retired 736,423 shares in open market transactions for approximately $50.5 million, at an average price of $68.61 per
share. In the first three quarters of fiscal 2023, we repurchased and retired 975,358 shares in open market transactions for approximately $67.5 million, at an average price of
$69.20 per share.

The total remaining capacity under outstanding repurchase authorizations as of September 28, 2024 was approximately $599.0 million, based on settled repurchase transactions.
The share repurchase authorizations have no expiration dates.

The Company paused share repurchases during the third quarter of fiscal 2024. Future repurchases may occur from time to time in the open market, in privately negotiated
transactions, or otherwise. The timing and amount of any repurchases will be at the discretion of the Company subject to restrictions under the Company’s secured revolving credit
facility and considerations given to market conditions, stock price, other investment priorities, and other factors.

In light of the share repurchases and dividends paid in the first three quarters of fiscal 2024, along with our projected remaining dividend payments this year, we expect the
cumulative distribution of capital through share repurchases and dividends to represent somewhat more than 100% of our projected fiscal 2024 free cash flow, a non-GAAP
measure the Company defines as operating cash flow minus capital expenditures.

We do not reconcile forward-looking free cash flow to its most directly comparable GAAP measure because we cannot predict with reasonable certainty the ultimate outcome of
certain components of such reconciliation that are not within our control due to factors describe below, or others that may arise, without unreasonable effort. For these reasons, we
are unable to assess the probable significance of the unavailable information, which could materially impact the amount of future operating cash flows, the most directly comparable
GAAP metric, to free cash flow.

Seasonality

We experience seasonal fluctuations in our sales and profitability due to the timing of certain holidays and key retail shopping periods, which generally has resulted in lower sales
and gross profit in the first half of our fiscal year versus the second half of the fiscal year. Accordingly, our results of operations during the first half of the year may not be indicative
of the results we expect for the full year.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our discussion and analysis of our financial condition and results of operations are based upon our condensed consolidated financial statements, which have been prepared in
accordance with accounting principles generally accepted in the United States of America. The preparation of these financial statements requires us to make estimates and
judgments that affect the reported amounts of assets, liabilities, revenues, expenses, and related disclosure of contingent assets and liabilities. We base our estimates on historical
experience and on various other assumptions that we believe are reasonable under the circumstances, the results of which form the basis for making judgments about the carrying
values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different assumptions or conditions.

Our critical accounting policies and estimates are described under the heading “Critical Accounting Policies and Estimates” in Item 7 of our most recent Annual Report on Form 10-K
for the 2023 fiscal year ended December 30, 2023. Our critical accounting policies and estimates are those policies that require management’s most difficult and subjective
judgments and may result in the need to make estimates about the effect of matters that are inherently uncertain. Our critical accounting policies and estimates include: revenue
recognition and accounts receivable allowance, inventory, goodwill and other indefinite-lived

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (Continued)

intangible assets, accrued expenses, loss contingencies, accounting for income taxes, foreign currency, employee benefit plans, and stock-based compensation arrangements.
There have been no material changes in these critical accounting policies and estimates from those described in our most recent Annual Report on Form 10-K.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Currency and Interest Rate Risks

In the operation of our business, we have market risk exposures including those related to foreign currency risk and interest rates. These risks, and our strategies to manage our
exposure to them, are discussed below.

Currency Risk

We contract for production with third parties, primarily in Asia. While these contracts are stated in U.S. dollars, there can be no assurance that the cost for the future production of
our products will not be affected by exchange rate fluctuations between the U.S. dollar and the local currencies of these contractors. Due to the number of currencies involved, we
cannot quantify the potential impact that future currency fluctuations may have on our results of operations in future periods.

The financial statements of our foreign subsidiaries that are denominated in functional currencies other than the U.S. dollar are translated into U.S. dollars using period-end
exchange rates for assets and liabilities and weighted-average exchange rates for revenues and expenses. Gains and losses resulting from translating assets and liabilities from the
functional currency to U.S. dollars are included in Accumulated other comprehensive income (loss).

Our foreign subsidiaries typically record sales denominated in currencies other than the U.S. dollar, which are then translated into U.S. dollars using weighted-average exchange
rates. Changes in foreign currency exchange rates used for translation in the second third quarter of fiscal 2024, as compared to the second third quarter of fiscal 2023, had an
unfavorable effect on our consolidated net sales of approximately $0.4 million $3.1 million. Changes in foreign currency exchange rates used for translation in the first two three
quarters of fiscal 2024, as compared to the first two three quarters of fiscal 2023, had a favorable an unfavorable effect on our consolidated net sales of approximately $1.6
million $1.5 million.
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Fluctuations in exchange rates between the U.S. dollar and other currencies may affect our results of operations, financial position, and cash flows. Transactions by our foreign
subsidiaries may be denominated in a currency other than the entity’s functional currency. Foreign currency transaction gains and losses also include the impact of intercompany
loans with foreign subsidiaries that are marked to market. In our condensed consolidated statement of operations, these gains and losses are recorded within Other expense
(income), net. Foreign currency transaction gains and losses related to intercompany loans with foreign subsidiaries that are of a long-term nature are accounted for as translation
adjustments and are included in Accumulated other comprehensive income (loss).

Interest Rate Risk

Our operating results are subject to risk from interest rate fluctuations on our secured revolving credit facility, which carries variable interest rates. As of June 29, 2024 September
28, 2024, there were no variable rate borrowings outstanding under the secured revolving credit facility. As a result, the impact of a hypothetical 100 bps increase in the effective
interest rate would not result in @ material amount of additional interest expense over a 12-month period.

Other Risks

We enter into various purchase order commitments with our suppliers. We generally can cancel these arrangements, although in some instances we may be subject to a termination
charge reflecting a percentage of work performed prior to cancellation.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our Chief Executive Officer and Chief Financial Officer have evaluated the effectiveness of the design and operation of our disclosure controls and procedures (as defined under
Rules 13a-15(e) and 15d-15(e) promulgated under the Securities Exchange Act of 1934, as amended) as of the end of the period covered by this Quarterly Report on Form 10-Q.
Based upon that evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that our disclosure controls and procedures are effective as of June 29,

2024 September 28, 2024.

Changes in Internal Control over Financial Reporting

The principal executive officer and principal financial officer also conducted an evaluation of the Company’s internal control over financial reporting (“Internal Control”) to determine
whether any changes in Internal Control occurred during the fiscal quarter ended June 29, 2024 September 28, 2024 that have materially affected, or which are reasonably likely to
materially affect, Internal Control.

There were no changes in the Company’s Internal Control that materially affected, or were likely to materially affect, such control over financial reporting during the fiscal quarter
ended June 29, 2024 September 28, 2024.

PART Il
ITEM 1. LEGAL PROCEEDINGS

The Company is subject to various claims and pending or threatened lawsuits in the normal course of our business. The Company is not currently a party to any legal proceedings
that it believes would have a material adverse effect on its financial position, results of operations, or cash flows.

ITEM 1A. RISK FACTORS

There have been no material changes to the risk factors described in our Form 10-K for the 2023 fiscal year ended December 30, 2023.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Share Repurchases

The following table provides information about share repurchases during the second third quarter of fiscal 2024:

Total number of shares Approximate dollar value

Total number of shares

Average price paid per

purchased as part of
publicly announced plans

of shares that may yet be
purchased under the

Period purchasedq share() or programss) plans or programs)
March 31, 2024 through April 27, 2024 136,444 75.70 136,444 $ 630,163,948
April 28, 2024 through May 25, 2025 40,086 70.06 39,247 $ 627,414,133
May 26, 2024 through June 29, 2024 178,402 65.58 178,402 $ 615,714,773

Total 354,932 354,093

Total number of shares Approximate dollar value
purchased as part of of shares that may yet be

Total number of shares Average price paid per publicly announced plans purchased under the

Period purchasedq) share() or programss) plans or programs)
June 30, 2024 through July 27, 2024 203,655 $ 61.62 203,655 $ 603,165,291
July 28, 2024 through August 24, 2024 73,067 $ 59.24 70,880 $ 598,966,271
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August 25, 2024 through September 28, 2024 — % — — % 598,966,271

Total 276,722 274,535

(1) Includes shares of our common stock surrendered by our employees to satisfy required tax withholding upon the vesting of restricted stock awards. There were 839 2,187 shares surrendered between April 28, 2024 July

28, 2024 and May 25, 2024 August 24, 2024.
(2) The average price paid per share excludes excise tax on share repurchases imposed as part of the Inflation Reduction Act of 2022.

(3) Share purchases during the second third quarter of fiscal 2024 were made in compliance with all applicable rules and regulations and in accordance with the share repurchase authorizations described in Note 6, Common

Stock, to our accompanying unaudited condensed consolidated financial statements included in Part I. Item 1 of this Quarterly Report on Form 10-Q.

(4) Under share repurchase authorizations approved by our Board of Directors. The share repurchase authorizations have no expiration date.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
N/A

ITEM 4. MINE SAFETY DISCLOSURES
N/A

ITEM 5. OTHER INFORMATION
Securities Trading Plans of Directors and Executive Officers

The following table provides information about trading plans During the fiscal quarter ended September 28, 2024, none of the Company’s directors or officers, as defined in Section
16 of the Exchange Act, adopted, or terminated any contract, instruction or written plan for the purchase or sale of the Company’s Company securities during the second quarter of
fiscal 2024:

Trading Plans

Number of Securities to
Name and Title Action Adoption Date Rule 10b5-1 (1) Non-Rule 10b5-1 2 be Sold Expiration Date

Michael D. Casey, Chairman, Chief Executive

Officer & President Adoption 5/10/2024 X - 65,267 (3) 11/4/2025

(1) Intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) under the Exchange Act. Trades are not permitted to be executed under the plan prior to November 4, 2024.

(2) A “Non-Rule 10b5-1 Trading Arrangement” as defined under Item 408(c) of Regulation S-K under the Exchange Act and not that was intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) or any “non-Rule

10b5-1 trading arrangement” as defined under the Exchange Act.

(3) Relates to (i) the potential exercises Item 408(a) of up to 28,000 vested stock options and the potential sales of shares of the Company’s common stock received upon such exercises and (ii) the potential sales of up to

37,267 shares of the Company’s common stock.Regulation S-K.

ITEM 6. EXHIBITS

Incorporated by Reference

Exhibit
Exhibit Number Exhibit Description Form Number Filing Date Filed Herewith

3.1 Amended and Restated Certificate of Incorporation of Carter’s, Inc. 8-K 3.1 May 23, 2017
3.2 Amended and Restated By-Laws of Carter’s, Inc. 8-K 3.1 August 18, 2023
10.1 AMENDMENT NO. 5 TO FOURTH AMENDED AND RESTATED CREDIT AGREEMENT, X

dated as of June 24, 2024 (this “Amendment No. 5"), relating_to the Fourth Amended and

Restated Credit Agreement dated as of August 25, 2017, among THE WILLIAM CARTER

Issuer and the other parties party thereto
31.1 Rule 13a-15(e)/15d-15(e) and 13a-15(f)/15d-15(f) Certification. X
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31.2 Rule 13a-15(e)/15d-15(e)_and 13a-15(f)/15d-15(f)_Certification. X

32 Section 1350 Certification.
101.INS XBRL Instance Document - the instant document does not appear in the Interactive Data X
File because its XBRL tags are embedded within the Inline XBRL document
101.SCH XBRL Taxonomy Extension Schema Document X
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document X
101.DEF XBRL Taxonomy Extension Definition Linkbase Document X
101.LAB XBRL Taxonomy Extension Label Linkbase Document X
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document X
104 The cover page from this Current Report on Form 10-Q formatted as Inline XBRL X
Incorporated by Reference
Exhibit Exhibit
Number Exhibit Description Form Number Filing Date Filed Herewith
3.1 Amended and Restated Certificate of Incorporation of Carter’s, Inc. 8-K 3.1 May 23, 2017
3.2 Amended and Restated By-Laws of Carter’s, Inc. 8-K 3.1 August 18, 2023
31.1 Rule 13a-15(e)/15d-15(e) and 13a-15(f)/15d-15(f)_Certification. X
31.2 Rule 13a-15(e)/15d-15(e) and 13a-15(f)/15d-15(f)_Certification. X
32 Section 1350 Certification. X
101.INS XBRL Instance Document - the instant document does not appear in the Interactive Data File X
because its XBRL tags are embedded within the Inline XBRL document
101.SCH XBRL Taxonomy Extension Schema Document X
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document X
101.DEF XBRL Taxonomy Extension Definition Linkbase Document X
101.LAB XBRL Taxonomy Extension Label Linkbase Document X
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document X
104 The cover page from this Current Report on Form 10-Q formatted as Inline XBRL X

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly

authorized.

CARTER’S, INC.

July 26, October 25, 2024 /s/ MICHAEL D. CASEY

Michael D. Casey
Chairman, Chief Executive Officer & President

(Principal Executive Officer)

July 26, October 25, 2024 /sl RICHARD F. WESTENBERGER

Richard F. Westenberger
Senior Executive Vice President,
Chief Financial Officer & Chief Operating Officer

(Principal Financial & Accounting Officer)
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[Execution Version AMENDMENT NO. 5 TO FOURTH AMENDED AND RESTATED CREDIT AGREEMENT, dated as of June 24, 2024 (this “Amendment No. 5", relating to the Fourth Amended and Restated Credit Agreement dated as off

lsuch terms in the Credit Agreement. WHEREAS, certain loans, commitments and/or other extensions of credit (the “Loans”) under the Credit Agreement denominated in Canadian Dollars (the “Affected Currency”) i
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e Affectel urrel Rate Loal atel or to the Automatic CORR ting CDOR L ontinue to bear interest based on the CDOR Rate until the last day o
each Interest Penod 3 hcable to such Loans and thereafter, all Interest Penods for SLICh Loans shall be selected in accordance with the Amended Credit At reement and the terms of the Credit Agreement in respect of the calculation)
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3- Section 8. Effect of Amendment. This Amendment No. 5 shall not by implication or otherwise limit, impair, constitute a waiver of or otherwise affect the rights and remedies of the Lenders, the Administrative Agent, any other Agent, i
leach case under the Credit Agreement or any other Loan Document. Except as expressly set forth therein, this Amendment No. 5 shall not alter, modify, amend or in any way affect any of the terms, conditions, obligations, covenants ol

[force and effect after giving effect to this Amendment No. 5. [Remainder of page intentionally left blank
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Signature Page to Amendment No. 5] JPMORGAN CHASE BANK, ., TORONTO BRANCH, as Can 8 B : Executive Directo
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EXHIBIT A Amended Credit Agreement See attached}
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EXHIBIT A TO AMENDMENT NO. 45 FOURTH AMENDED AND RESTATED CREDIT AGREEMENT Dated as of August 25, 20172017, as amended by Amendment No. 1, dated as of September 21, 2018, as amended by Amendment|
INo. 2, dated as of May 4, 2020, as amended by Amendment No. 3, dated as of April 21, 2021, and as amended by Amendment No. 4, dated as of April 11, 2022 and as amended by Amendment No. 5, dated as of June 24, 2024 THE]
ILLIAM CARTER COMPANY, as U.S. Borrower, THE GENUINE CANADIAN CORP., as Canadian Borrower, CARTER'S HOLDINGS B.V., as Dutch Borrower, JPMORGAN CHASE BANK, N.A., as Administrative Agent, U.S. Dollar
L/C Issuer and Collateral Agent, JPMORGAN CHASE BANK, N.A., TORONTO BRANCH, as Canadian Agent, a Multicurrency Facility Swing Line Lender and a Multicurrency Facili
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ABLE OF CONTENTS Page ARTICLE | DEFINITIONS AND ACCOUNTING TERMS 1. 01 Defined Terms 2 1.02 Olher Interretlve Provlslons 5153 1.03 Accounnn Terms 5354 1.04 Rounding 5355 1.05 Times of Day 5355 1.06 Letter of
556 1.10 Change of Cur 5557 1.11 Sustainabilit

Credit Am s 5355 1.07 Resolution of Drafting Ambiguities .08 Exchant s; Cur Equivalents; Reduc of C ents 5455 1.09 Altel e Currencies 555
[Adjustments 5657 1.12 Interest Rates; Benchmark Notification 5658 ARTICLE 1l THE COMMITMENTS AND CREDIT EXTENSIONS 2 Dl Revolving Loans 5758 2 02 Borrowms Conversions and Contlnuatlons of Revolving Loans 5859
ments 7576 2.06 Termination or Reduction of Commitments 7678 2.07 Repayment of Loans 7779 2.08 Interest 7779 2.09 Fees 7880 2.10 Computation of Interest and|

Agent's Clawback 8082 2.13 Sharing of Payments by Lenders 8284 2.14 Incremental Credit Extensions 8284 2.15 Cash Collateral 8587 2.16 Defaulting

2.03 Letters of Credit 6061 2.04 Swing Line Loans 7071 2.05 Prepay
to Determine Rates 9193 3.04 Increased Costs 9396 3.05 Compensation for Losses 9497 3.06 Mitigation|

[Fees 7981 2.11 Evidence of Debt 7981 2.12 Payments Generally; Applicable Facility

Lenders 8688 ARTICLE Il TAXES, YIELD PROTECTION AND ILLEGALITY 3.01 Taxes 8890 3.02 lllegality 9092 3.03 Inabili
t of Lenders 9598 3.07 Survival 9598 - i
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Page ARTICLE IV CONDITIONS PRECEDENT TO CREDIT EXTENSIONS 4.01 [Reserved] 9698 4.02 Conditions to All Credit Extensions 9698 ARTICLE V REPRESENTATIONS AND WARRANTIES 5.01 Existence, Qualification and
Power; Compliance with Laws 9699 5.02 Authorization; No Contravention 9699 5.03 Governmental Authorization; Other Consents 9799 5.04 Binding Effect 97100 5.05 Financial Statements; No Material Adverse Effect 97100 5.06)
itigation 98100 5.07 No Default 98100 5.08 Properties 98100 5.09 Environmental Matters 98101 5.10 Insurance 99102 5.11 Taxes 99102 5.12 ERISA Compliance 100103 5.13 Subsidiaries; Equity Interests 101103 5.14 Margin|

Re: ulallons Investment Company Act 101104 5. 15 Dlsclosure 101104 5.16 Compliance with Laws 101104 5.17 Solvenc) 101104 5.18 Intellectual Property Matters 102104 5.19 Perfecuon Etc. 102105 5.20 Anu Terrorism Laws; Anti

of Obligations 106109 6.05 Preservatlon of Existence, Etc. 106109 6.06 Maintenance of Properties 107109 6.07 Mamtenance of Insurance 107110 6.08 Com liance with Laws 107110 6.09 Books and Records 108110 6.10 Ins ection|

ights 108110 6.11 Use of Proceeds 108111 6.12 Compliance with Environmental Laws 108111 6.13 Additional Collateral; Additional Subsidiary Guarantors; Collateral and Covenant Release 108111 6.14 Further Assurances 111114

6.15 Information Regarding Collateral 111114 6.16 Designation of Subsidiaries 111114 - ii
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[Guarantee Matters 134137 9.11 Treasury Management Agreements and Swap Contracts 135138 9.12 Withholding 135138 9.13 ERISA 135138 9.14 Payments 136138 ARTICLE X MISCELLANEOUS 10.01 Amendments, Etc. 136139

10.02 Notices; Effectiveness; Electronic Communication 138141 10.03 No Waiver; Cumulative Remedies 140142 -iii-]
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Line Loan Note Exhibit D Form of Compliance Certificate Exhibit E Form of Assignment and Assumption Exhibit F [Reserved] Exhibit G Reserved Exhlblt H [Reserved] Exhibit | [Reserved] Exhibit J Form of Appointment of Collateral
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Page Exhibit K [Reserved] Exhibit L Form of Tax Status Certificates - v
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PMORGAN CHASE BANK N.A., TORONTO BRANCH, as Canadian Aem a Multlcurrenc Facility Swin: Llne Lender (as deﬂned and a Multicurrenc

Required Lenders (under, and as defined in, the Second Amended and Rested Credit Agreement) appointed JPMorgan Chase Bank, N.A. as Admlnlstral\ve Agent, U,S. Dollar Facility Swing Line Lender and Collateral Agent an
PMorgan Chase Bank, N.A, Toronto Branch, as Canadian Agent and Multicurrency Facility Swing Line Lender (in each case, under, and as defined in, the Second Amended and Restated Credit Agreement) (the “Agency Resignation and
[Appointment Agreement”); WHEREAS, the Borrowers have requested that the Third Amended and Restated Credit Agreement be amended and restated on the Fourth Restatement Date as set forth herein, which amendment and|

restatement shall become effective upon the Fourth Restatement Date

slidel5
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HEREAS, it is the intent of the parties hereto that this Agreement not constitute a novation of the obligations and liabilities of the parties under the Third Amended and Restated Credit Agreement and that this Agreement amend an
restate in its entirety the Third Amended and Restated Credit Agreement and re-evidence the “Obligations” (under, and as defined in, the Third Amended and Restated Credit Agreement) outstanding on the Fourth Restatement Date a:
contemplated hereby; and WHEREAS, except as otherwise provided herein, all Obligations are and shall continue to be secured by all Collateral on which a Lien is granted to the Collateral Agent pursuant to any Loan Document. NOW,

HEREFORE, in consideration of the premises and the areements provisions and covenants herein contained, the parties hereto agree to amend and restate the Third Amended and Restated Credit Agreement, and the Third Amended

Accounts Recewab\e Assets by Holdings or any Subsidiary to any Accounts Receivable Subsidiary or any other Person are made at no less than fair market value (as - 2
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Rate as so determined would be less than the Floor, such rate shall be deemed to be equal to the Floor for the purposes of this Agreement. “Adjusted Term CORRA Rate” means, for purposes of any calculation, the rate per annum equall

lagent. It is understood that, without limiting the other provisions of this Agreement, the Adrmnlstratlve Agent may utilize the services of its Affiliates and branches in connection with administrative matters related to this Agreement. - 3]
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["Agreement Currency” has the meaning assig ned to such term in Section 10.18. “Alternative Currency” means any currency that is aj roved in accordance with Section 1.09(a). “Alternative Currency Equivalent” means, at any time, wnh
respect to any amount denominated in Dollars, the equivalent amount thereof in the applicable Alternative Currency as determined by the applicable Facility Agent or L/C Issuer, as the case may be, at such time on the basis of the Spot|
Rate (determined in respect of the most recent Revaluation Date) for the purchase of such Alternative Currency with Dollars. “Alternative Currency Sublimit” means an amount equal to the lesser of the Aggregate Multicurrency Facility]

[Commitments and $100,000,000. The Alternative Currency Sublimit is part of, and not in addition to, the Aggregate Multicurrency Facility Commitments. - 4}
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of commitment fees pursuant to Section 2.09(a) accruing for the enod commencing with the first day of the U. S Borrower’s fiscal quarter ending April 2, 2022 and prior to the Amendment No. 4 Effective Date, the Applicable Commitment]
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[Fee Rate in effect immediately prior to the Amendment No. 4 Effective Date shall be applicable. “Applicable Rate” means (i) from and including the Amendment No. 4 Effective Date until the delivery of financial statements for the U.S |
‘A) 0.375% with respect to Loans that are Base Rate Loans, Canadian U.S. Base Rate

Loans or Canadian Prime Rate Loans and 0.6875% with respect to commercial Letters of Credit and (B) 1.375% with respect to Loans that are RFR Loans, Term Benchmark Loans and standby Letters of Credit and (ii) thereafter, a
percentage per annum determined by reference to the Consolidated Total Leverage Ratio in effect from time to time as set forth below: APPLICABLE RATE Pricing Level Consolidated Total Leverage Ratio Base Rate Loans, Canadian

[1.375% 1l < 1.00:1.00 0.125% 0.5625% 1.125% Any increase or decrease in the Applicable Rate resulting from a change in the Consolidated Total Leverage Ratio shall become effective as of the first Business Day immediately following
the date a Compliance Certificate is delivered pursuant to Section 6.02(b) with respect to the financial statements for the most recently ended fiscal quarter or fiscal year, as applicable, and be based on the Consolidated Total Leverage
Ratio set forth therein; provided that if a Compliance Certificate is not delivered when due in accordance with such Section, then the Pricing Level | set forth in the table above shall apply as of the first Business Day after the date on which|
such Compliance Certificate was required to have been delivered until the Compliance Certificate is delivered. - 6
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other than indemnities and other contingent obligations not yet due and payable), as a result of any restatement of or other adjustment to the financial

Assignees that are Affiliates of one another or two or more Approved Funds managed by the same investment advisor. - 7:
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e determined without reference to clause (c) above. “Base Rate Loan” means a Loan that bears interest based on the Base Rate. “Base Rate Revolvm Loan” means a Revolving Loan that is a Base Rate Loan. - 8
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b j ; : ing
la Term CORRA Notice, on the applicable Benchmark Replacement Date the “Benchmark Replacement” shall revert to and shall be deemed to be the Adjusted Term CORRA Rate. If the Benchmark Replacement as determined pursuanf

0 clause (1) or (2) above would be less than the Floor, the Benchmark Replacement will be deemed to be the Floor for the purposes of this Agreement and the other Loan Documents. “Benchmark Replacement Adjustment” means, with
applicable Interest Period and Available Tenor for any setting of such Unadjusted Benchmark Replacement, the spread]

respect to any replacement of the then-current Benchmark with an Unadjusted Benchmark Replacement for an:
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adjustment, or method for calculating or determining such spread adjustment, (which may be a positive or negative value or zero) that has been selected by the Administrative Agent and the Borrowers for the applicable Corresponding
[Tenor giving due consideration to (i) any selection or recommendation of a spread adjustment, or method for calculating or determining such spread adjustment, for the replacement of such Benchmark with the applicable Unadjusted]
Benchmark Replacement by the Relevant Governmental Body on the applicable Benchmark Replacement Date and/or (ii) any evolving or then-prevailing market convention for determining a spread adjustment, or method for calculatini

operational matters) that the Administrative Agent decides may be appropriate to reflect the adoption and implementation of such Benchmark and to permit the administration thereof by the Administrative Agent in a manner substantiallyj
[consistent with market practice (or, if the Administrative Agent decides that adoption of any portion of such market practice is not administratively feasible or if the Administrative - 9.
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a public statement or publication of information by the regulatory supervisor for the administrator of such Benchmark (or the published component used in the calculation thereof) announcing that all Available Tenors of such Benchmark}
or such component thereof) are no longer, or as of a specified future date will no longer be, representative. For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with respect to any Benchmark if a
public statement or publication of information set forth above has occurred with respect to each then-current Available Tenor of such Benchmark (or the published com onent used in the calculallon thereof). “Benchmark Unava\labilit

e ns, with respect to any Benchmark, the period (if any) () beginning at the time that a Benchmark Replacement Date
has replaced such then-current Benchmark for all purposes hereunder and under an Loan Document in accordance wnh Sect\on 3.03 and

from time to time notify to the Canadian Borrower and the Lenders. - 11
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in the Canadian Prime Rate due to a change in the PRIMCAN Index or the CDOR Rate shall be effective from and including the effective date of such change in the PRIMCAN Index or CDOR Rate, respectivel

. “Canadian Prime Rate;
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Loans” means Multicurrency Facility Revolving Loans and Multicurrency Facility Swing Line Loans for which the applicable rate of interest is based upon the Canadian Prime Rate. “Canadian U.S. Base Rate” means, at any time, the rate]

per annum equal to the greatest of (i) the rate which the principal office of the Canadian Agent in Toronto, Ontario announces from time to time as the - 12
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term equivalent to the number of months closest to such Interest Period). “Central Bank Rate” means, (A) the greater of (i) for any Loan denominated in (a) Sterling, the Bank of England (or any successor thereto)'s “Bank Rate” ag

States regulatory authorities, in each case pursuant to Basel 1l, shall in each case be deemed to be a “Change in Law”, regardless of the date enacted, adopted or issued. “Change of Control” means, at any time, (a) the direct or indirect]
sale, transfer, conveyance or other disposition (other than by way of merger, amalgamation or consolidation), in one or a series of related transactions, of all or substantiall
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of BBB- or higher (with a stable or better outlook) and (c) the Administrative Agent shall have received a certificate signed by the chief executive officer or the chief financial officer of the U.S. Borrower certifying that the}

oregoing conditions have all been satisfied. - 15

hegative watch
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eral and Covenant e Pel ans an: after the Am ent No. 4 Effective Date commencing on Collater Covenant Release Date en n the Collateral and Covenant Trigger Date
if any, subse uent to such Co\lateral and Covenant Release Date. “Collateral and Covenant Trigger Date" means an date after the Fourth Restatement Date, after the occurrence and durm the Collateral and Covenant Release Penod
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the Applicable Commitment Fee Rate or, to the extent specified therein with respect to the proceeds of Incremental Term Loans, the third sentence of Section 2.14), an aggregate amount of unrestricted cash and Cash Equivalents (other]

period, the total consolidate od determined on a consolidated basis in accordance with GAAP, net of cash interest income, plus, withou

duplication, imputed interest on Attributable Indebtedness of the U.S. Borro eriod; provided that (i) to the extent directly related to the Fourth Restatement Date Transaction, debt issuance costs)
debt discount or premium and other financing fees and expenses, together with any amortization in respect thereof, shall be excluded from the calculation of Consolidated Interest Expense and (ii) Consolidated Interest Expense shall be

ounting period in conformity with GAAP,
Person that is not a Restricted Subsidiary of the U.S. Borrower, or that is accounted for by the equity method|

027 Notes, or any prior refinancing on the Original Closing Date, the First Restatement Date, the Second Restatement Date, the Third Restatement Date; - 18-
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Ispecified in the definition of “Daily Simple CORRA”. ‘CORRA Rate Day” has the meaning specified in the definition of “Daily Simple CORRA”. - 19
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eterminatio as ect of the first precedin usiness Da\ was p the ministr site, So long as such first usiness Day is not}
more than five (5) Business Days prior to such CORRA Determination Date. “Dail! S|m le ESTR" means, with respect to any Multicurrenc Facmt Swing Line Loan denomlnated in Euros for any Business Day, an mterest rate per annum|

enchmark Re) Simple R te Day”), nnul R for the R Determination 5) RF|
Business Days prior to (i) if such SOFR Rate Day is an RFR Busmess Day, such SOFR Rate Day or (ii |f such SOFR Rate Day is not an RFR Busmess Da the RFR Busmess Da |mmed|ate| lecedm such SOFR Rate Day, in eact

. “Debtor Relief Laws™ means the Bankruptcy Code of the United States, and all other liquidation, conservatorship,
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nder or irect or indirect parent company thereof by a Governm Capital S ans E Interest wi its terms (or by the teri an into e or it
exchanceable or upon the happening of any event, (a) matures (excluding any maturity as thelesult of an otlonal redemtlon by the issuer thereof or u| ona“chan eDf control" as deflned therein)) or is mandatonl redeemable

occurrence of a change in control or an asset sale occurring prior to the date that is ninety-one days following the latest Maturity Date (without giving effect to the proviso in the definition of “Maturity Date”) shall not constitute Disqualified
[Capital Stock if such Equity Interests provide that the issuer thereof will not redeem any such Equity Interests pursuant to such provisions prior to the repayment in full of the Obligations. “Dollar” and “$” mean lawful currency of the United|
IStates. “Dollar Equivalent” means, at any time, (a) with respect to any amount denominated in Dollars, such amount, i amount denominated in Canadian Dollars, the equivalent amount thereof in Dollars - 21.
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rativ D ulticurrency Facility L/C Issuer, as the case may be, at such time on the basis of the Spot Rate (determined in respect of the most recent Revaluation Date) for the purchase of
Dollars with Canadian Dollars, (c) with respect to any amount denominated in Euros, the equivalent amount thereof in Dollars as determined by the Administrative Agent or the applicable Multicurrency Facility L/C Issuer, as the case ma
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'Domestic Restricted Subsidiary” means any Restricted Subsidiary that is organized under the laws of the United States, any state thereof or the District of Columbia. “Dutch Borrower” has the meaning assigned to such term in thej

hole or in part as a claim therein), (ii) the payment al formance of all obligations of the Dutch Borrowes Swap Contract permitte r Section 7.03(n) entered into with any}
counterparty that is a Secured Party; rowded thal the Dutch Obhcatlons shaH exclude an Excluded Swa Obhcatlons and lii the due and unctual payment and performance of aII Dbll ations in respect of an Tleasu Management

ible Assil ns (a) a Lender; (b) an Affiliate of a Lender; (c) an roved Fund; an: any other Person approve i) the Administrative Agent, (ii e applicable ssuer an e applicable Swi
Lender and iii) unless an Event of Default has occurred and is cont\num the U.S. Bonower each such aj roval not to be unreasunabl wnhhe\d or delayed and rowded that the U. S Borrower shall be deemed to have given such

holding company, investment vehicle or trust for, or owned and operated for the primary benefit of a - 22
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lout of the presence, Release or threatened Release of Hazardous Material or alleged injury or threat of injury to health, safety or the Environment. “Environmental Law” means an

roval, uired by or frol uthority under Environmental . nte ns, with respect to any Person, any and all shares, interests, partici er equivalen
\ncludln membership interests (however designated, whether voting or nonvoting), of equi of such Person, including, if such Person is a partnership, partnership interests whether general or limited and any other mterest [o]

Act of 1974, as amended from time to time. “ERISA Affiliate” means any trade or business (whether or not incorporated

notification that a Multiemployer Plan is in leoramzat\on d) the - 23-

slide37

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 84/267

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

filing of a notice of intent to terminate, the treatment of a Pension Plan amendment as a termination under Sections 4041 or 4041A of ERISA, or the commencement of roceedins by the PBGC to terminate a Pension Plan or]

Multicurrency Facility L/C - 24]
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la security interest to secure, such Swap Obligation (or any Guarantee thereof) is or becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading Commission (or the application ol
official interpretation of any thereof) by virtue of such Guarantor’s failure for any reason to constitute an “eligible contract participant” as defined in the Commodity Exchange Act (determined after giving effect to Section 8.03, Section 2 off
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the Guarantee and any other “keepwell, support or other agreement” for the benefit of such Guarantor and any and all guarantees of such Guarantor’s Swap Obligations by other Loan Parties) at the time the Guarantee of such Guarantor,|

ltaxes measured by overall gross receipts; and branch profits taxes imposed on it, in each case, as a result Of the recipient bem oranlzed resment or engaged in business (other than a busmess arising (or being deemed to arise) solel

Borrower under Section 10.13), any U.S. federal withholding tax that is imposed under any Laws in effect at the time such Foreign Lender becomes a party hereto (or designates a new lending office), except to the extent that such Foreign|
Lender
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Of Ju! ana among e William Carter Company, as borrower, c. and certain subsidiaries of The William Carter Company, as guarantors, the rom time to time p thereto an ank of Ar
IN.A., as admlnlstratlve agent and collateral agent, as amended modified and othermse supplemented fme time to time to the First Restatement Date. “Existin Letters of Credit” means each of those letters of cred\t previously issue

, the rate calculated b the FRBNY based on such day’s federal funds transactlons b deosno institutions (as determined in such manner as thel
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irst Amendment Transaction Costs” means the fees, costs and expenses payable by Holdings, the U.S. Borrower or any of their Subsidiaries in connection with the First Amendment Transactions. “First Amendment Transactions'’

Date Reflnancm means the refinancing in full of all the then outstanding obligations under the Third Amended and Restated Credit Agreement simultaneously with the execution of this Agreement on the Fourth Restatement Date.
‘Fourth Restatement Date Transaction” means, collectively, (a) the Fourth Restatement Date Refinanci the amendment and restatement of the Third Amended and Restated Credit Agreement on the Fourth Restatement Date and|
c) the payment of the fees and expenses incurred in connection with the foregoing. “Fourth Restatement Date Transaction Costs” means the fees, costs and expenses payable by Holdings, the U.S. Borrower or any of their Subsidiaries in|

onnection with the Fourth Restatement Date Transaction. - 27:
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ollar Facili igations other than ollar Facilit ations as to tin, D ation has been realloc: . Dollar Facilit ollateralized in accordan
W\th the terms hereof, b wnh resect 0 the Multlcurrenc Facility L/C Issuer, such Defaultm Lender 's Pro rata Share of the uutstandln Multicurrency Facility L/C Obl\tatlons other than Multicurrency Facilit L/C Obligations as to which|

lany Person (other tl n) that is gaged in n purchasing, holding i in comm similar exter X S gen
accounting nnmles in the United States set forth flom tlme to tlme in the opinions and ronouncements of the Accountm Prlnmles Board and the Amerlcan Insmute uf Cemfled Public Accountams and statements and

ronuuncemems

‘Guarantee” means, collectively, (i) the guarantee made by Holdings, the U.S. Borrower and the Subsidiary Guarantors (other than the Dutch Borrower and the Canadian Borrower) in favor of the Collateral Agent on behalf of - 28:
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lexten guences would result therefrom, tl wer (other than with respect to its direct Obligations as a obligor (as opposed to a guarantor) under (i) the Loan Documents, (i) each Swap}
Contract permitted to be incurred ursuant to Section 7.03(n) entered into with an counter art that is a Secured Part , (iii) all obligations in respect of any Treasury Management Ac reemem between any Loan Party and any Person thatf

or more Restricted Subsidiaries of the U.S. Borrower that, on a combined consolidated Pro forma Basis for all such Restricted Subsidiaries, did not (i) for the most recently concluded fiscal year account for more than 5.0% of consolidated]

revenues of the U.S. Borrower and its Restricted - 29.
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ear own more than 5.0% of the consolidated assets of the U.S. Borrower and its Restricted Subsidiaries. “Improvements” means all on-site and off-site improvements to the Propert
constructed on the Property, together with all fixtures, tenant improvements, and appurtenances now or later to be located on the Property and/or in such improvements. “Incremental Amendment” has the meaning assigned to such term

surety bon simi l uments; net ol ations of suc erson Swap Contract; al igatio h Person to pay the erred purc price o ert ervi other than trade accounts payable in the]
ordinary course Of such PEISOI1 S busmess A\ able on terms customary in the tlade in each case, (x) not past due fo more than nine 90 days after the due date of such trade account L) able or past due for more than 90 days bulf]

obligations existing on the Amendment No. 4 Effective Date or incurred in connection with Permitted Acquisitions, in each case, except to the extent such adjustments or obligations are not paid when due. - 30
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lamount of any net obligation under any Swap Contract on any date shall be deemed to be the Swap Termination Value thereof as of such date. The amount of any Capital Lease Obligation as of any date shall be deemed to be the amount]

Date, (b) with respect to any RFR Loan (includin

COl ch Int

corresponding day in each calendar month that
of such Loan (or, if there is no such numerical rresponding da the last day nd (2 Date, and (c) with respect to any Term Benchmark Loan, the last day of ea
Period applicable to the Borrowing of which such Loan is a part and, in the case of a Term Benchmark Borrowing with an Interest Period of more than three months’ duration, each day prior to the last day of such Interest Period

[Benchmark Borrowin: iod commencing on the date of
availability for the Benchmark applicable to the relevant Loan or Commitment for Canadian Dollars), as the Borrowers may elect; provided, that (i) if an d woul 1 on a day other than a Business Day, such Interest Perio
shall be extended to the next succeeding Business Day unless such next succeeding Business Day would fall in the next calendar month, in which case such Interest Period shall end on the next preceding Business Day, (i) any Interest]
Period that commences on the last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the last calendar month of such Interest Period) shall end on the last Business Day of the lasf]

ch Borrowing and ending on the numerically corresponding day in the calendar month that is one or three months thereafter

lassumption of obligations of, or purchase or other acquisition of any other debt or equity participation or interest in, another Person, including any partnership or joint venture interest in such other Person and any arrangement pursuant to
[which the investor guarantees Indebtedness of such other Person, or (c) the purchase or other acquisition (in one transaction or a series of transactions) of assets of another Person that constitute a business unit. For purposes of]
ovenant compliance, the amount of any Investment shall be the amount actually invested, net of cash repayments and sale proceeds in the case of Investments in the form of Indebtedness and cash equity returns received as

distribution or dividend or by redemption or sale, in each case to the extent such repayments, proceeds, distributions or dividends are received (x) if such Investment was made - 31
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Imeans the United States Internal Revenue SEI'VICE “ISP™ means, with res| ect to any standby Letter of Credit, the “International Standby Practices 1998" published by the Institute Df Intematlonal Banking Law & Prac'uce or such late

lany Lender, the office or offices of such Lender described as such in such Lender 's Administrative Questionnaire, or such other office or offices as a Lender may from time to time notify the U.S. Borrower and the Administrative Ag ent
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the form from time to time in use of Credit Expiratio awn h respect to an US,D ar Facility Letter of Credit, the that is rior to the U.S. Dollar Facility Maturity Date then in
or, if such day is not a Business Day, the next recedm Busmess Day) and (b) with respect to an! Multlcurrenc Facility Letter of Credlt the [EVAUEWS flve da 'S prior to the Mulucurrenc Facilit Maturlt Date then in ef‘fect or, |f sucl

termination in whole of the Multicurrency Facility Commitments, the Multicurrency Facility L/C - 33
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Icaz, e C.V., D e Dutch Borrower, on Augus NS Moo estors Service, Inc. and any successor thereto. gal NS an agreement, Includin 0, & mortgag an
ther documem creatln and evidencing a Lien on a Moncaed PTO erty, which shall be substantially in form and substance reasonably satisfactory to the Collateral Agent and the U.S. Borrower, with such schedu\es and including such

e commitment of each Multicurrency Facility Lender (including each Multicurrency Facility Swing Line Lender) to make Multicurrenc Revolving Loans and Multicurrency Facility Swing Line Loans ar
lof the obligation of the Multicurrency Facility L/C Issuer to make Multicurrency Facility L/C Credit Extensions pursuant to Section 8.02. “Multicurrency Facilit Comm\tmem" means, as to each Mulucurrenc Facilit Lendel its obll ation ol
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date of determination, the aggregate

Letters of Credit hereunder, in its capacity as a Multicurrency Facility L/C Issuer. “Multicurrency Facility L/C Obligations” means, as at an'
Unreimbursed Amounts, including all Multicurrency Facility L/C Borrowings. For purposes off

he Borrowers to act as an issuer of Multicurrency Facilit
lamount available to be drawn under all outstanding Multicurrency Facility Letters of Credit plus the aggregate of all Multicurrency Facilit
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Revolvm Loans made by such Lender to such Borrower Multlcurrenc Facrll
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rules on interbank compensation. “Overnight Rate Loans” means Multicurrency Facility Revolving Loans for which the applicable rate of interest is based upon thej

unit or a division of, any Person; provided,
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Interests, at least a majority of the voting power of the Voting Stock (except for any such securities issued to foreign nationals or in the nature of directors’ qualifying shares, in each case required pursuant to applicable law) acquired o

otherwise issued by such Person or any newly formed Restricted Subsidiary of the U.S. Borrower in connection with such acquisition shall be owned by the U.S. Borrower or a Restricted Subsidiary, and the U.S. Borrower shall have

taken, or - 38
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aused to be taken, as of the date such Person becomes a Restricted Subsidiary of the U.S. Borrower, each of the actions set forth in Section 6.13, but solely to the extent required to be taken by Section 6.13; (iii) the U.S. Borrower and
its Restricted Subsidiaries shall be in compliance with the financial covenant set forth in Section 7.12 on a Pro forma Basis after giving effect to such acquisition as of the last day of the most recently ended Test Period
purpose that such financial covenant applied as of the end of such Test Period, whether or not such last day of such Test Period is prior to the first date that such financial covenant is otherwise tested pursuant to the terms of Section|
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officially endorsed or convened by the Federal Reserve Board and/or the FRBNY or, in each case, any successor therelo, ii) with respect to a Benchmark Relacement in respect of Loans denominated in Sterling, the Bank of England, ol

la committee officially endorsed or convened by the Bank of England or, in each - 41
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of an Hazardous Matenal or (iii) perform studies and investigations in connection with, or as a precondition to, clause (i) or (i) above. - 42]
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“Responsible Officer” means the chief executive officer, president, chief financial officer, treasurer or assistant treasurer of a Loan Party. “Restricted Payment” means (a) any dividend or other distribution, direct or indirect, on account of

Borrowing of such Loan and (ii) (A wwth respect to any Term Benchmark Loan, each date of a conversion into or contmuatlon of such Loan ursuant to the terms of this A reement and (B wnh respect to any RFR Loan, each date that is|

meaning specified in the definition of “Daily Simple RFR.” “RFR Loan” means a Loan that bears interest at a rate based on the Adjusted Daily Simple RFR. “S&P” means Standard & Poor’s Ratings Sen/lces, a division of The McGraw-Hill

[Companies, Inc., and any successor thereto. - 43
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leach Hedge Bank and Treasury Management Bank and (h) solely with respect to Secured Obligations under Section 10.04(b), the other Indemnitees. “Securities Act” means the Securities Act of 1933. “Securities Collateral” has the]

Imeanings assigned to such term in the Security Agreement. - 44-
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under any agreement, contractortransacuon that constitutes a “swap” within the meaning of Section 1a(47) of the Commodity Exchange Act. - 47
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term in the introductory paragraph hereto. “TARGET2" means the Trans-European Automated Real-time Gross Settlement Express Transfer payment system which utilizes a single shared platform and which was launched on November
19, 2007. “TARGET Day” means any day on which TARGET?2 (or, if such payment system ceases to be operative, such other payment system, if any, determined by the Administrative Agent to be a suitable replacement) is open for thej
settlement of payments in Euro. “Tax Return” means all returns, statements, filins attachments and other documems or certifications filed or required to be filed in respect of Taxes. “Tax Status Certificate" has the meaning assigned to|

Reference Rate for a tenor comparable to the applicable Interest Period on the day (such day, the “Periodic Term CORRA Determlnatlon Day") that is two (2) Business Days prior to the first day of such Interest Penud. as such rate is]
published by the Term CORRA Administrator; provided, however, that if as of 1:00 p.m. (Toronto time) on any Periodic Term CORRA Determination Day the Term CORRA Reference Rate for the applicable tenor has not been published by]

he Term CORRA Administrator and a Benchmark Replacement Date with respect to the Term CORRA Reference Rate has not occurred, then Term CORRA will be the Term CORRA - 48.
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Reference Rate for such tenor as published by the Term CORRA Administrator on the first preceding Business Day for which such Term CORRA Reference Rate for such tenor was published by the Term CORRA Administrator so long as

successor administrator. “Term CORRA Notice” means a notification by the Administrative Agent to the Lenders and the Borrower of the occurrence of a Term CORRA Reelection Event. “Term CORRA Reelection Event” means thel

6.01(a) or (b) after the Amendment No. 4 Effective Date, the Test Period shall be the four fiscal quarters of U.S. Borrower ending on January 1, 2022. “Third Amended and Restated Credit Agreement” has the meaning assigned to suc
term in the recitals hereto. “Third Amendment Transaction Costs” means the fees, costs and expenses payable by Holdings, the U.S. Borrower or any of their Subsidiaries in connection with Amendment No. 3 and the payment of the fees|
and expenses incurred in connection with the foregoing. “Third Restatement Date” has the meaning assigned to such term in the recitals hereto. “Threshold Amount” means an amount not to exceed $100,000,000. - 49-
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irms, and certain affiliates of such credit institutions or investment firms. “UK Resolution Authority” means the Bank of England or any other public administrative authori

Institution. - 50

responsibility for the resolution of an
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“Unadjusted Benchmark Replacement” means the aj
Customs and Practice for Documentary Credits (2007 Revision

licable Benchmark Replacement excluding the related Benchmark Replacement Adjustment. “Uniform Customs” or “UCP” means, with respect to any Letter of Credit, the Uniform|
, International Chamber of Commerce Publication No. 600 (or such later version thereof as may be in effect at the time of issuance). “United States” and “U.S.” mean the]

Commltmem Increase Lender” has the meaning assigned to such term in Section 2.14. “U.S. Dollar Facili
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Letter of Credit, the issuance thereof, extension of the expiry date thereof or the increase of the amount thereof. “U.S. Dollar Facili

L/C Issuer” means (a) JPMorgan Chase Bank, N.A., or any of its Affiliates or branches]
Letters of - 51.
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successor swing line lender hereunder. “U.S. Dollar Facility Swing Line Loan” has the meaning assigned to such

of the board of directors of such Person. “Wholly-Owned Subsidiary”

ancillary to any of those powers. - 53

slide67

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 123/267

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

ther Interpretive Provisions. With reference to this Agreement and each other Loan1.02 Document, unless otherwise specified herein or in such other Loan Document: (a) The definitions of terms herein shall apply equally to the singulai
masculine, feminine and neuter forms. The words “include,” “includes” and “including” shall be deemed to be followed|
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i) & moratonum includes surseance van betalm and granted a moratorium includes surseance verleend:; (iv) a liquidator or a !rustee includes a curator V) an |ntenm receiver or an admlnlstra!or |nc|udes a bewmdvoerder and (vi) an|
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Ino Default or Event of Default shall be deemed to have occuned solely as a nesult of chanes in rates of exchange occurring after the time such Covenant Transaction is incurred or made. For purposes of determining compliance with the

onsolidated First Lien Leverage Ratio or the(d) Consolidated Total Leverage Ratio, the amount of any Indebtedness denominated in any currency other than Dollars - 56-
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ill be converted into Dollars based on the relevant currency exchange rate in effect on the date of the fmanclal statements on which the applicable Consolidated Indebtedness is calculated. For purposes of determining compliance wit!

the Administrative Agent, not later than 11:00 a.m., ten Business Days after receipt of such request whether it consents, in its sole discretion, to the making of Term Benchmark Loans or RFR Loans or the issuance o

the Administrative Agent and the applicable Multicurrency Facility L/C Issuer consents to the issuance of Letters of Credit in such requested currency, the Administrative Agent shall so notify the U.S. Borrower and such currency shall

[thereupon be deemed for all - 5
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any such ESG Amendment, based on Holdings’ and/or its Subsidiaries’ performance against the KPIs, certain adjustments (increase, decrease or no adjustment) to the otherwﬁ;e applicable Applicable Comm\tmem Fee Rate and/o
licable Rate will be made; provided that the amount of such adjustments shall not exceed (i) in the case of the Applicable Commitment Fee Rate, an increase and/or decrease of 0.01% and (i) in the case of the Applicable Rate, an|
increase and/or decrease of 0.05%, provided that in no event shall the Applicable Rate be less than zero. The pricini justments pursuant to the KPIs will require, among other things, reporting and validation of the measurement of thej
[KPIs in @ manner that is agreed between the U.S. Borrower, the Sustainability Coordinator, and the Administrative Agent (each acting reasonably); provided, further, that in any event the agent administering such adjustments shall be the]

Administrative nt. - 58.
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Following the effectiveness of the ESG Amendment:(b) any modification to the ESG Pricing Provisions which has the effect of (x) reducing the(i) Applicable Rate and/or the Applicable Commitment Fee Rate to a level not otherwise]
permitted by this Section 1.11 shall (in each case) be subject to the consent of all Lenders and the U.S. Borrower; and any other modification to the ESG Pricing Provisions (other than as provided for in clause(ii) (i) above) shall be subject]

hereof, the U.S. Borrower may borrow under this Section 2.01, prepay under Section 2.05, and reborrow under this Section 2.01. U.S. Dollar Facility Revolving Loans may be Base Rate Loans, Term Benchmark Loans or, subject to]
[Section 3.03, RFR Loans, as further provided herein. For the avoidance of doubt, no RFR Loans - 59
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denominated in Dollars shall be available to be borrowed hereunder unless required as a Benchmark Replacement for, or due to the unavailability of, Adjusted Term SOFR Rate in accordance with Section 3.03. Subject to the terms and|

licable Facility Agent not later than (i) 11:00 a.m., three Business Days

leach borrowing of or conversion to Base Rate Loans, Canadian U.S. Base Rate Loans or Canadian Prime Rate Loans (other than Swing Lme Loans) shall be in a principal amount of $200,000 or C$200,000, as applicable, or a whole ]
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ISwing Line Loans or Multicurrency Facility L/C Borrowings (including - 61
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A hereunder to make its Loan on the date of such Borrowing, but no Lender shall be res| onslble for the failure of any other Lender to make the Loan to be made by such other Lender on the date of any Borrowing. Notwithstandin: me
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Letter of Credit then

C Issuer f tual or n its sole dis the cas
acilit

hich the U.S. Dollar Facility L/ has actu tential Fronting Exposure, as it may elect in its s cretion; (VIN) i e of JPMorgan Chase Bank, N.A. hes only, after giving effect to such U.S |
Dollar Facility Letter of Credit, the Outstanding Amount of the U.S. Dollar Facility L/C Obligations in respect of all U.S. Dollar F: Letters of Credit issued by JPMorgan Chase Bank, N.A. and/or its Affiliates and branches, in thel

L/C Issuer shall be under any obligation to issue any(B) Multicurrency
ate of such re ac etter of Credit would occur more than twelve months after the date of issuance or last extension, unless the Reguired Multicu
expiry date of such requested Multicurrency Facility Letter of Credit would occur after the Letter of Credit Expiration Date applicable to Multicurrency Facili
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by it and the documents associated therewith, and the Multicurrency Facility L/C Issuer shall have all of the benefits and immunities - 65-

slide79

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 139/267

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

as if the terms “Canadian Agent” and “European Agent” as used in Article IX included the Multicurrency Facilit

to the Multicurrency Facility L/C Issuer. Procedures for Issuance and Amendment of Letters of Credit; Auto-Extension Letters of Credit.(b) (i) Eachl
Letter of Credit shall be issued or amended, as the case may be, upon the request of the U.S. Borrower (or, in the case of Multicurrency Facility Letters of Credit, the U.S. Borrower, the Canadian Borrower or the Dutch Borrower) delivered

lssuer may agree in a particular instance in their sole discretion
plication shall specify in form and detail reasonably satisfactory to the applicable L/C Issuer: (A) the proposed issuance date of the reque:

S. Dollar F L/C Issuer articipation in such U.S. Dollar Facility Letter of
Letter of Credit. Im of Credit, e

in its sole and absolute discretion, agree to issue a standby Letter of - 66-]

clidagn |
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Credit that has automatic extension provisions (each, an “Auto-Extension Letter of Credit"); provided that any such Auto-Extension Letter of Credit must permit such L/C Issuer to prevent any such extension at least once in each twelve-|

hereof (by reason of the rovisions cf clause (ii) or (iii) of Sectlon 2.03(a) or otherwise), or (B n has received notlce whlch may be b telehune or in writing) on or before the day that is seven Business Days before the Non-| Extenslon

f not be pel ation, at such time to issi F ility Letter of Credit in its revised form reason of the provision:
clause ii) or (iii) of Sectlon 2.03(a) or othelmse or B it has received notice whlch may be b tele hone or in writing) on or before the day that is seven Busmess Days before the Non-Extension Notice Date (1 from the ap ||cab|

Borrower will reimburse the Multicurrency Facility L/C Issuer in - 67-
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ate Loans denominated in Euros or P
denominated in Dollars (if the Letter of Credit to which such Ho

lamount of such Canadian U.S. Base Rate Loan)) to be disbursed on the Honor Date in an amount equal to the Multicurrency Facility Unreimbursed Amount, without regard to the minimum and multiples specified in Section 2.02 for the]

.m. on the Business Day specified in such notice by iii),

Base Rate Revolving Loan to the U.S. Borrower in such amount. The Administrative Agent shall remit the funds so received to the U.S. Dollar Facility L/C Issuer. Each Multicurrency Facility Lender shall upon any notice pursuant to|

Unreimbursed Amount that is not full

in Section 4.02 cannot be satisfied or for any other reason, the applicable
applicable L/C Issuer an L/C Borrowing in the amount of the Unreimbursed Amount that is not so refinanced, which L/C Borrowing shall be due and payable on demand (together with interest) and shall bear interest at the Default Rate. Ir

pursuant to this Section 2.03(c) to reimburse the U.S. Dollar Facility L/C Issuer for any - 68.

slide82

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 143/267

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

lamount drawn under any U.S. Dollar Facility Letter of Credit, interest in respect of such U.S. Dollar Facility Lender’s Pro rata Share of such amount shall be solely for the account of the U.S. Dollar Facility L/C Issuer. Until a Multicurrenc:

ht deposits in any amo ta roximatel ual to the amount with r ate is determined, woul
similar fees customaril chalced b} JPMoran Chase Bank, N A, Tolonto Branch and (y) a rate determmed by such L/C |ssuer in accordance with bankmc industr

an| oron anch,
lules on mterbank com ensatlon. ii) with respect to amounts]
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Lender its Pro rata Share thereof - 69-
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hereof on demand of the Administrative Agent, plus interest thereon from the date of such demand to the date such amount is returned by such Lender, at a rate per annum equal to the Federal Funds Rate from time to time in effect. |

he(ii) Borrowers or any Subsidiary may have at any time against any beneficiary or any transferee of such Letter of Credlt or any Person for whom any such beneficiary or any such transferee may be acting), any L/C Issuer or any other
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such Letter of Credit, (i) the rules of the ISP shall apply to each standby Letter of Credit, and (ii) the rules of the Uniform Customs, as most recently published by the International Chamber of Commerce at the time of issuance shall apply]
to each commercial Letter of Credit and, on an exception basis only, to any standby Letter of Credit as may be required by local law or statute. - 714
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e Administrative Agent for the account of each U.S. Dollar Facility Lender in accordance with its Pro rat:

hares allocable to such Letter of Credit pursuant to Section 2.16(a)(iv), with the balance of such fee, if any,
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Shares allocable to such Letter of Credit nt to Section 2.16(a)(iv), with the balance of such fee, if any, payable to the Multicurrency Facility L/C Issuer for its own account and (B) to the Multicurrency Facility L/C Issuer a fronting fee,)
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bsolute(i) discretion may reguest, on behalf of the U.S. Borrower (which hereby ii authorizes the U.S. - 74.
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of the applicable Borrowing or Conversion Notice promptly after delivering such notice to the Administrative Agent. Each U.S. Dollar Facility Lender shall make]

Dollar Facility Swing Line Lender shall furnish the U.S. Borrower with a co)
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flan amount equal to its Pro rata Share of the amount specified in such Borrowing or Conversion Notice available to the Administrative Agent in immediately available funds (and the Administrative Agent may aj Cash Collateral available]
Swing Line Loan) for the account of the U.S. Dollar Facility Swing Line Lender at the Administrative Agent's Office not later than 1:00 p.m. on the day specified in such Borrowing o

[Conversion Notice, whereupon, subject to Section 2.04(c)(ii), each Lender that so makes funds available shall be deemed to have made a Base Rate Revolving Loan to the U.S. Borrower in such amount. The Administrative Agent shall
remlt the funds so received to the U.S. Dollar Facility Swing Line Lender. The Multicurrency Facility Swing Line Lender at an nme in its sole and absolute B) discretion may request, on behalf of the ap Ilcable Borrower

irrevocal e Multic Facility Swing Line Lender to so request on its , that each Multici Facility Lender make a Canadian Prime Rate Revolving Loan (in the of Canadian Dollar minate
Mulucurrenc Facility Swing Lme Loans 10 an Borrower A Canad|an U.S. Base Rate Loan in 1he case of Dollar denommated Multicurrenc Famln Swmt L|ne Loans to the U.S. Borrower or the Canacnan Borrower), Overmt ht Rate Loan|

ommitments and the conditions set forth in Section e Multicurrency Facility Swing Line Lender shall furnish the applicable Bo of the applicable Borrowing or Conversion Notice promptly after delivering sucl
Inotice to the Canadian Agent (in the case of i) Dollar denommated Multicurrenc Facmt Swine L|ne Loans to the U.S. Borrower or the Canadian Borrower and (ii Canad|an Dollar denomlnated Mulnculrenc Famll Swing Line Loans to

he U.S. Dollar Facility Swing Line Lender as set forth herein shall be deemed to be a request by the U.S. Dollar Facility Swing Line Lender that each of the Lenders fund - 75
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Line Lender any amount reguired to be paid by such Lender pursuant to the foregoing
of this Section 2.04(c) by the time specified in Section 2.04(c)(i)(A) or (B), as applicable, the applicable Swing Line Lender shall be entitled to recover from such Lender (acting through the Administrative Agent, the Canadian Agent or thej
European Agent, as applicable), on demand, such amount with interest thereon for th

through the Administrative Agent, the Canadian Agent or the European Agent) with respect to any amounts owing under this clause (iii) shall be conclusive absent manifest error. Each Lender’
Line Loans pursuant to this Section 2.04(c) shall be absolute and unconditional and shall not be affected by any circumstance, includin

ity Swing Line Lender receives an Line Lender will distribute to such U.S}

Dollar Facility r ta Share of such payment (appropriately adjusted, in the case of interest payr riol i U.S. Di L¢ arti in the sam
funds as those received by the U.S. Dollar Facility Swing Line Lender. At any time after any Multicurrency Facility Lender has purchased and funded a risk participation in a Multicurrency Facility Swing Line Loan, if the Multicurrency}
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in the same funds as those received by the Multicurrency Facility Swing Line Lender. If any payment received by the U.S. Dollar Facility Swing Line Lender i
respect of(ii) principal or interest on any U.S. Dollar Facility Swing Line Loan is required to be returned by the U.S. Dollar Facility Swing Line Lender under any of the circumstances described in Section 10.05 (including pursuant to anyf

Facility Swing Line Lender in its discretion), each Multicurrenc

with respect to amounts denominated in Canadian Dollars, the rate of interest per annum at which overnight deposits in any amount approximately equal to the amount with respect to|

0 p.m

ent at any i 0 repay Revolving Loans, in whole or in part without premium or penal rovided that (A) such notice must be received by the applicable Facility Agent not later than 1: .m. (i
three Business Days prior to any date of prepayment of Term Benchmark Loan: in Dollars; (i) five RER Business Days prior to any date of prepayment of RFR Loans denominated in Dollars; (iii) four Business Days (or five,|
in the case of prepayment of Loans denominated in Special Notice Currencies) prior to any - 77
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date of such prepayment of Term Benchmark Loans or RFR Loans denominated in Alternative Currencies; and (iv) on the date of prepayment of Base Rate Loans, Canadian U.S. Base Rate Loans, Canadian Prime Rate Loans orj

such notice shall be in the form of Exhibit A-2 and shall speci lhe EE and amount of such prepayment. If such notice is given by a Borrower, such Borrower shall be committed to make such repayment and the payment amount]

Multicur F ilit ing Line Loans, the Outstanding Amount of the M Facility L/C Obligations exceed the Aggreg Facility Commitment Ct. inistrati ifi .S.
at any time that the Outstanding Amount of all Loans denommated in Alternative Currencies at such time exceeds an amount equal to 105% of the Alternative Currency Sublimit then in effect, then, within two Business Days after receipt of]
such notice, the U.S. Borrower shall prepay Loans in an aggregate amount sufficient to reduce - 78-]
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ied to the prepayment of Ter on the last da nterest Period for Term rovided that (i) interest in respect of such Exc ntinue to accrue
heleon at the rate provided hereunder for the Loans whlch such Excess Amount is intended to repa un'ul such Excess Amount (and any returns on mvestment relating thereto shal\ have been used in full to repa such Loans and (ii at

reduction of the Aggregate Commitments shall be applied ratably (x) to the U.S. - 79.

slide93

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 158/267

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Dollar Facility Commitment of each U.S. Dollar Facility Lender according to its Pro rata Share thereof and to the Multicurrency Facility Commitment of each Multicu Lender according to its Pro

the Multicurrency Facilit Matun Date. Interest.2.08 Subject to the provisions of subsection (b) below:(a) each Term Benchmark Loan shall bear interest on the outstandin
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ate Revolving Loan, a Canadian U.S. Base Rate Loan, a Canadian Prime Rate Revolvin ate)
al amount repaid or prepaid shall be payable on the date of such repayment or prepayment and (iii) in the event of any conversio
of any Term Benchmark Loan prior to the end of the current Interest Period therefor, accrued interest on such Loan shall be payable on the effective date of such conversion. Interest hereunder shall be due and payable in accordance with}

Availability Period, including at any time during which one or more of the conditions in Article IV are not met, and shall be due]

ness Day of each March, June, Sep mber, commencing with mei 3
[Maturity Date. Such fees shall be fully earned when paid and shall not be refundable for any reason whatsoever. (b) Other Fees. - 81.
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i) The U.S. Borrower shall pay to the Arrangers, the L/C Issuers and the Administrative Agent for their own respective accounts fees in Dollars (i) with respect to each commercial Letter of Credit, at the rate specified in the Fee Letters, a:

s in the calendar year of calculation and dividing it by the number of days in the Deemed Year, (b) the principle of deemed reinvestment of interest
shall not apply to any interest calculation hereunder and (c) the rates of interest quoted by the Canadian Agent to any Borrower pursuant hereto are intended to be nominal rates and not effective rates or yields. Evidence of Debt.2.11 The]

of the Borrowers hereunder to pay any amount owing with respect to the Obligations. In the event of any conflict between the accounts and records maintained by any Lender and the accounts and records of the Administrative Agent, the]
[Canadian Agent, the European Agent and any other applicable Facility Agent in respect of such matters, the accounts and records of the Administrative Agent, the Canadian Agent, the European Agent and any other applicable Facility}

, the ac
Agent shall control in the absence of manifest error. - 82
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deduction for any counterclaim, defense, recoupment or setoff. Except as otherwise express|
the Borrowers hereunder shall be made to the Administrative Agent, the Canadian Agent or the European Agent, as applicable, for the account of the respective Lenders]
European Agent’s Office in Euros or Pounds

fapplicable interest or fee shall continue to accrue. If any payment to be made by a Borrower shall come due on a day other than a Business Day, payment shall be made on the next following Business Day, and such extension of time]

date of any Borrowing that such Lender will not make available to the applicable Facility Agent such Lender’s Pro rata Share of such Borrowing, the applicable Facility Agent may assume that su

on such date in accordance with Section 2.02 and may, in reliance upon such assumption, make available to a Borrower, a corresponding amount. In such event, if a Lender has not in fact ma icable Borrowing
available to the applicable Facility Agent, then each of the applicable Lender and the applicable Borrower, agrees to pay to the applicable Facility Agent forthwith on demand such corresponding amount in immediately available funds (or,

n the case of an amount demanded in any Alternative Currency, such corresponding amount in Same Day Funds) with interest thereon, for - 83
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enders or the applicable ssuer, as e, orrower 2\ ch of the Lenders or the applicable Ssuer, a:
the case may be, severally agrees to repay to the applicable Facility Agent forthwith on demand the amount so d|smbuted to such Lender or such L/C Issuer, in immediatel avaulable funds (or, in the case of an amount distributed in an

anking industry rules on interbank com ii pect to amou L a pean Ag with banking in ustr rules on nter ank compensation ani
ii) with resect 0 amoums denominated in an A\temat\ve Currency, the rate of mterest er annum at wh|ch overnight de osns in the applicable Alternative Currency, in an amoum approximately equal to the amcunt wwth respect to which

[Conditions Precedent. If any Lender makes available to the applicable Facility(c) Agent funds for any Loan to be made by such Lender as provided in the foregoing provisions of this Article 11, and such funds are not made available to a
Borrower by the applicable Facility Agent because the conditions to the applicable Credit Extension set forth in Article IV are not satisfied or waived in accordance with the terms hereof, - 84]
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he applicable Facility Agent shall return such funds (in like funds as received from such Lender) to such Lender, without interest. Obligations of Lenders Several. The obligations of the Lenders hereunder to make Revolving(d) Loans, tof
fund participations in Letters of Credit and Swing Line Loans and to make payments pursuant to Section 10.04(c) are several and not joint. The failure of any Lender to make any Revolving Loan, to fund any such participation or to make|

ective Pro rata Shares (or other ratal greement), provided that: i such participati articipations are iving risef
thereto is recovered, such participations or subparticipations shal\ be rescmded and the urchase price restored to the extent of such recovery, wnhout mterest and the provisions of thls section shaH not be constlued to apply to (x) any]
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respect to such participation as fully as if such Lender were a direct creditor of such Loan Party in the amount of such participation. Incremental Credit Extensions. The U.S. Borrower may at any time or from time to time after2.14 thej

arter of the USBIW for testin iance therewith (assu purpose that s| ant a t1een of such Test Perio ethel
[Test Period is prior to the flfSt date that such flnanmal covenant is othervvlse tested ursuant to the terms Of SECIIOH 7.12). Each Incrememal Term Loan shall be in an aggregate principal amuunt Y'IOI Iess than $25,000,000 and each

he most recently ended Test Period as if the Comnmmems includm any requested Commitment Increase, had been fully drawn and any requested Incrememal Term Loan had been made, but when determining the Consolidated First
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Borrower and the lenders providing such Incremental Term Loans, (i) any Incremental Term Loans will rank pari passu in right of payment and be secured on a pari passu basis with the obligations in respect of the Aggregate U.S. Dolla

Commitments, (iv) subject to clause (i), the amortization schedule applicable to any Incremental Term Loans shall be determined by the U.S. Borrower and the lenders thereunder, (v) the mandatol
Incremental Term Loans will - 86-
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be determined by the U.S. Borrower and the lenders providing such Incremental Term Loans and (vi) any Incremental Term Loans shall otherwise be on terms and pursuant to documentation reasonably satisfactory to the Administrative]

n the 10th day after the Administrative Agent shall elivered the notice purs
ursuant to the p sentence to ommitment Increase or Incremental Term Loan, as appli r
Term Loan may be provided by any other bank or other financial institution (any such other bank or other fi

x) Commitments in respect of Commitment Increases shall become Commitments (or in the case of a Commitment Increase to be
Dollar Facility Commitment or Multicurrency Facility Commitment, as the case may be) under this Agreement an Incremental Term Loans, in each case, shi
this Agreement and, as appropriate, the other Loan Documents, executed by the U.S. Borrower, the Canadian Borrower (in the case of a Multicurrency Facilit

or any purpose not prohibited by this Agreement. No - 87.
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nder shall be obligated to provide any Com ncrem nless it so agrees in its sole discretion. Upon each increase in the ollar Facili is Section, eacl 0|
Facility Lender immediately prior to such increase will automatically and wwthout further act be deemed to have assig ned to each Lender providing a portion of the U.S. Dollar Facility Commitment Increase (each a “U.S. Dollar Facmt
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L/C Obligations exceeds the Multicurrency Facility Letter of Credit Sublimit. At any time that there shall exist a Defaulting Lender, immediately upon the request of the]

lamount by which the Outstanding Amount of all Multicurrency Facilit
lapplicable Facility Agent, the applicable L/C Issuer or the applicable Swing Line Lender, the U.S. Borrower shall deliver to the Administrative Agent Cash Collateral in an amount sufficient to cover all Fronting Exposure (after giving effect
0 Section 2.16(a)(iv) and any Cash Collateral provide e Defaulting Lender). If at any time the Administrative Agent determines that any funds held as Cash Collateral are subject to any right or claim of an other €
IAdministrative Agent or that the total amount of such funds is less than the aggregate Outstanding Amount of all L/C Obligations or Swing Line Loans, the U.S. Borrower will, forthwith upon demand by the Administrative Agent, pay to the|
IAdministrative Agent, as additional funds to be deposited as Cash Collateral, an amount equal to the excess of (x) such aggregate Outstanding Amount over (y) the total amount of funds, if any, then held as Cash Collateral that the}

Administrative Agent determines to be free and clear of any such right and claim. Upon the drawing of any Letter of Credit for which funds are on deposit as Cash Collateral, such funds shall be applied, to the extent
applicable Laws, to reimburse the applicable L/C Issuer and the applicable Swing Line Lender. Grant of Security Interest. All Cash Collateral (other than credit support not constituting funds(b) subject to deposit) shall be maintained in|
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blocked, non-interest bearing deposit accounts at JPMCB. The U.S. Borrower, and to the extent provided by any Lender, such Lender, hereby grants to (and subjects to the control of) the Administrative Agent, for the benefit of the}
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to fund its 0f this Agreement, a 't b ent; fi etermine Agent al tUSBo ower, to be interest leposit account an
released in order o satls 0b||c ations of that Defaultin: Lendel 0 fund Loans under this Ac reement; sixth, to the ayment of any amounts owing to the Lenders the L/C Issuers or Swin L|ne Lenders as a lesu\t of an udt ment of a court
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urchase that portion of outstanding Loans of the other Lenders or take such other

that except to the extent otherwise express|
Defaulting Lender to Lender will constitute a waiver or release of an ving been a Defaulting Lender. ARTICLE Il TAXES, YIELD PROTECTION AND ILLEGALITY Taxes.3.0.
Payments Free of Taxes. Except as required by applicable Law, any and all payments by or on(a) account of any obligation of any Loan Party hereunder or under any other Loan Document shall be made free and clear of and without

larising therefrom whether or not such Indemnified Taxes or Other Taxes were correctl
thereof and the calculation of such amount in reasonable detail delivered to the U.S. Borrower b Lender o
behalf of a Lender, the Canadian Agent, the European Agent, any other applicable Facility Agent, a Swing Line Lender or an L/C Issuer, shall be conclusive absent manifest error. Evidence of Payments. As soon as practicable after anyf

requested by any Borrower or the Administrative Agent, such properly completed and - 91
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duly executed documentation prescribed by applicable Laws and such other reasonably requested information as will permit the U.S. Borrower, the Canadian Borrower, the Dutch Borrower or the applicable Facility Agent, as the case may
be, (A) to determine whether or not payments made hereunder or under any other Loan Document are subject to Taxes, (B) to determine, if applicable, the required rate of withholding or deduction and (C) to establish such Lender'y]
entitlement to any available exemption from, or reduction of, applicable Taxes in respect of any payments to be made to such Lender

pursuant to any Loan Document or otherwise to establish such Lender’s status for withholding ta

to prevent withholding under FATCA). Without limiting the generality of the foregoing, (A) any Lender that is a “United States person” within the!
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of the Code shall deliver to the U.S. Borrower and the Administrative Agent executed originals of IRS Form W-9 or such other documentation or information licable Laws or reasonably]

requested by the U.S. Borrower or the Administrative Agent (in such number of signed originals as prescribed by applicable Laws or otherwise shall be requested by the recipient) on or prior to the date on which such Lender becomes a

withholding or deduction required to be made. - 92-
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Date, the U.S. Borrow: ratA istrative At I e Administrative Agent to treat) this Agreement al notg athel in thej
Imeaning of Treasury Regulation Sectlon 1.1471-2(b)(2)(i). Treatment of Cenam Refunds. If any applicable Facnn Ac ent, an Lender Swmc Line Lender or(f) LIC Issuel determines, in its coDd faith dlscretlon that it has received a refund

notice thereof by such Lender to the U.S. Borrower, the Canadian Borrower or the Dutch Borrower as applicable, through the - 93]
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applicable Facility Agent, any obligation of such Len 0 make or continue Term Benchmark Loans, RFR Loans or Overnight Rate Loans in the applicable currency or to convert Base Rate Loans or Overnight Rate Loans to Term|
Benchmark Loans in the applicable currency shall be suspended until such Lender noufles the aj Ilcable Facility Agent and the applicable Borrower that the circumstances giving rise to such determination no longer exist. Upon receipt o

lascertaining the Adjusted Term SOFR Rate, the Term SOFR Rate, the Adjusted EURIBOR Rate or, the EURIBOR Rate or the Adjusted Term CORRA Rate (including because the Relevant Screen Rate is not available or published on a|

ap e Agr Currency; or the e Facility Agent is advi the Reg lers that (A) prior to the(ii Interest Per for a Term Benchmark Borrowing, the A OFR Rate, the Adj
EURIBOR Rate or the Ad usted Term CORRA Rate for the ay ||cab|e Agreed Currency and such Interest Penod will not adequately and fairly reflect the cost to such Lenders or Lender) of making or maintaining their Loans (or its Loan

lconversion of any Borrowing to, or continu orrowing as, a Term Benchmark Borrowing and any Borrowing or Conversion Notice that requests a Term Benchmark Borrowing shall instead be deeme
[Conversion Notice for (x) an RFR Borrowing denominated in Dollars so long as the Adjusted Daily Simple RER for Dollar Borrowings is not also the sub ect Df Section 3.03(a)(i) or (i) above or (y) an Base Rate Borrowing if the Adjusted
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above and (2) any Borrowing or Conversion Notice that requests an RFR Borrowing shall instead be deemed to be a Borrowing or Conversion Notice for an Base Rate Borrowing and (B, (B) for Loans denominated in Canadian Dollars, (1
lany Borrowing or Conversion Notice that requests the conversion of any Borrowing to, or continuation of an: as, a Term Benchmark Borrowing and any Borrowing or Conversion Notice that requests a Term Benchmark

Borrowers deliver a new Borrowing or Conversion Notice in accordance with the terms of Section 2.02, (A) for Loans denominated in Dollars, (1) any Term Benchmark Loan shall on the last day of the Interest Period applicable to such|
r i i i i lars so long as the Adjusted Daily Simple RFR

L
[for Dollar Borrowings is not also the subject of Section 3.03(a)(i) or (ii) above or (y) a Base Rate Loan if the Adjusted Daily Simple RFR for Dollar Borrowings also is the subject of Section 3.03(a)(i) or (ii) above, on such day, and (2) any]

RFR Loan shall on and from such day be converted by the applicable Facility Agent to, and shall constitute a Base Rate Loan and (B, (B) for Loans denominated in Canadian Dollars, (1) any Term Benchmark Loan shall on the last day of]

interes
at the Central Bank Rate for the applicable Alternative Currency plus the CBR Spread; provided that, if the applicable Facility Agent determines (which determination shall be conclusive and binding absent manifest error) that the Centrall

Benchmark Loan denominated in Dollars and shall accrue interest at the same interest rate applicable to Term Benchmark Loans denominated in Dollars at such time and (2) any RFR Loan shall bear interest at the Central Bank Rate fo

nines (which determination shall be conclusive and binding absent manifest error) that the Central Bank Rate for the applicabl
i I election, shall either (A) be converted into Base Rate Loans denominated in Dollars (in an|

its related Benchmark Replacement Date have occurred prior to the Reference Time in respect of any setting of the then-current Benchmark, then (x) if a Benchmark Replacement is determined in accordance with clause (1) of the|
definition of “Benchmark Replacement” with respect to Dollars and/or Canadian Dollars for such - 95]
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ark setting and subseguent Benchmai

nt Date, such Benchi h Benchmark fo r any Loan Document in respect of such Benchm: rk settings wi

lany amendment to, or further action or consent of any other party to, this Agreement or any other Loan Document and (y) if a Benchmark Replacement is determined in accordance with clause (2) of the definition of “Benchmark]
Replacement” with respect to any Agreed Currency for such Benchmark Replacement Date, such Benchmark Replacement will replace such Benchmark for all purposes hereunder and under any Loan Document in respect of any]

thing to the contrary herein or in any other Loan Document, the(i) applicable Facility Agent will have the right to make Benchmark Replacement Conforming Changes from time to time
land, notwithstanding anything to the contrary herein or in any other Loan Document, any amendments implementing such Benchmark Replacement Conforming Changes will become effective without any further action or consent of an:

pther party to this Agreement or any other Loan Document. Notwithstanding anything to the contrary herein or in any other Loan Document and(ii) subject to the proviso below in this paragraph, with respect to a Loan denominated i
anadian Dollars, if a Term CORRA Reelection Event and its related Benchmark Replacement Date have occurred prior to the Reference Time in respect of any setting of the then-current Benchmark, then the applicable Benchmarkg

Replacement will replace the then-current Benchmark for all purposes hereunder or under any Loan Document in respect of such Benchmark setting and subsequent Benchmark settings, without any amendment to, or further action ol
onsent of any other party to, this Agreement or any other Loan Document; provided that, this clause (c)(ii) shall not be effective unless the Administrative Agent has delivered to the Lenders and the Borrower a Term CORRA Notice. Fol
the avoidance of doubt, the Administrative Agent shall not be required to deliver a Term CORRA Notice after the occurrence of a Term CORRA Reelection Event and may do so in its sole discretion. The applicable Facility Agent will
the Borrowers and the Lenders of (i) any(d) occurrence of a Benchmark Transition Event, (ii) the im) (i Benchmark Replacement Conforming

lementation of any Benchmark Replacement, (iii) the effectiveness of an

Changes, (iv) the removal or reinstatement of any tenor of a Benchmark pursuant to clause (f) below and (v) the commencement or conclusion of any Benchmark Unavailability Period. Any determination, decision or election that may bej

in connection with the implementation of a Benchmark Replacement) enchmark is a term rate (including the Term SOFR Rate or, EURIBOR Rate or Term CORRA) and
en ) I ice that pul ime to time as selected by the applicable Facility Agent in its reasonable discretion or (B) the regulatory su
such Benchmark has provided a public statement or publication of information announcing that any tenor for such Benchmark is or will be no longer representative, then the applicable Facility Agent may modify the definition of “Interes
Period” for any Benchmark settings at or after such time to remove such unavailable or non-representative tenor and (ii) if a tenor that was removed pursuant to clause (i) above either (A) is subsequently displayed on a screen ol
information service for a Benchmark (including a Benchmark Replacement) or (B) is not, or is no longer, subject to an announcement that it is or will no longer be representative for a Benchmark (including a - 96
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r n the applicable Facility Agent may modify the de est Pe all Benchmark settings at reinstate such previously removed tenor. Upon the Borro ipt of notice of
the commencement of a Benchmavk Unavawlablht f) Period, the Bonowers may revoke any request for a Term Benchmark Borrowing or RFR Borrowing of, conversion to or cuntmuaﬂon of Term Benchmark Loans to be made, converted

eter if any Term Ber A reed Curr outstandini of the t O B mal Un vailability Period witl
respect to a Relevam Rate applicable to such Term Benchmark Loan or RFR Loan then until such time as a Benchmavk Re| Iacement for such Agreed Currency is implemented pursuant to thls Sectlon 3. 03 A) for Loans denon‘m‘lated i

Borrowers on such day or (B) solely for the purpose of calculatm the interest rate applicable to such Term Benchmark Loan, such Term Benchmark Loan denomlnated in any Alternative Currency shall be deemed to be a Term|

in respect thereof (except, in each case, for (y) Indemnified Taxes or Other Taxes indemnifiable pursuant to Section 3.01, or (z) any Excluded Tax
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ns made by su

result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining any Term Benchmark Loan or Overnight Rate Loan (or, with respect to clause (ii) above, any Loan), or of maintaining its obligation to]

ut in its sole and(b) absolute discretion that any Change in Law affecting such Lender or such L/C Issuer or any Lending Office of such Lender or such Lender’s or such L/C Issuer’s]

requirements has or would have the effect of reducing the rate of return on such Lender’s or such L/C Issuer’s capital or on the capital of such Lender’s or such L/C Issuer’s holding]

lcompany, if any, as a consequence of this Agreement, the Commitments of such Lender or the Loans made by, or participations in Letters of Credit held by, such Lender, or the Letters of Credit issued by such L/C Issuer, to a level belo

onvert, continue or prepay any Term Benchmark Loan on the date specified in any notice delivered pursuant hereto (regardless of whether such notice may be revoked under Section 2.05 and is revoked in accordance therewith), (iv) the
assignment of any Term Benchmark Loan other than on the last day of the Interest Period applicable thereto as a result of a request by the Borrowers pursuant to Section 3.06 or (v) the failure by the Borrowers to make any payment off
lany Loan or drawing under any Letter of Credit (or interest due thereof) denominated in an Alternative Currency on its - 98]
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Letter of Credit (or interest due thereof) denominat scheduled due date or an
i such event. A certif g forth in reasonable detail any amount
such Lender is entitled to receive pursuant to this Section shall be delivered to the Borrowers and shall be conclusive absent manifest error. The Borrowers shall pay such Lender the amount shown as due on any such certificate within 10

3.07 Aggregate]
epayment of all other Obligations hereunder. Additionally, the agree all survive the resigr rative Agent, ent, ean Agent, any other applicable Facilit
Agent, the Collateral Agent and the L/C Issuers, the replacement of any Lender, the termination of the Aggregate Commitments and the repayment, satisfaction or discharge of all the other Obligations, including, without limitation, the]
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ARTICLE IV CONDITIONS PRECEDENT TO CREDIT EXTENSIONS
Extension) is subject to the following conditions precedent: (a) The representations and warranties of the U.S. Borrower and each other Loan Party contained in Article V or any other Loan Document, or which are contained in an

case such “funds certain

however, the Le
time of funding.

on or from the a| the proceeds thereof; provide
nding thereof that no Default or Event of Default exist at the

hereof (a) is duly organized or formed, val
organizational power and authority and all requisite
cuments to which it is a party,

all necessary corporate or other -100
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nance of the Liens create
nder the Loan Doc r ies in respect of the Collateral, except for (i) filings necessary to perfect the Liens on the Collateral
lexemptions, authorizations, actions, notices and filings which have been duly obtained, taken, given or made and are in full force, (iii) those aj

elivery of any Loan Document to which it is party.
executed and delivered by each Loan Party that is party thereto. This Agreement constitutes, and each other Loan Document

his Agreement has been, and each other Loan Document, when delivered5.04 hereunder, will have been, dul X
thereto in accordance with its terms, except as enforceabilit

, enforceable against each Loan Party that is par

pursuant to Section 6.01(d), after the Amendment No. 4 Effective Date, were prepared in good faith on the basis of estimates, -:

Subsidiaries delivered to the Lenders prior to the Amendment No. 4 Effective Date and
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. Each of the U.S. Borrower and its Restricted Subsidiaries has good legal title to (in the(a) case of fee

itle to (in the case of all other personal property), all its tangible property material to its business, free an
clear of all Liens except for Permitted Liens and minor irregularities or deficiencies in title that in the aggregate do not materially interfere with its ability to conduct its business as currently conducted or to utilize such property for its|

las of the Amendment No. 4 Effective Date and describes the type of interest therein held by such company. Flood Insurance. No Mortgage encumbers improved Real Property that is located in an area that(c) has been identified by the]
ecretary of Housing and Urban Development as an area having special flood hazards within the meaning of the National Flood Insurance Act of 1968 unless flood insurance available under such Act has been obtained to the extent
required by Section 6.07(b). Collateral. The use by each of the U.S. Borrower and its Restricted Subsidiaries of the Collateral(d) does not infringe on the rights of any Person other than such infringement which would not, individually or in|

Environmental Law and all such Environmental Permits are valid and in good standing; -102
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B 0 the knowledge of the orrower and its r i ents or incidents that could|
feasonabl be ex ected to form the basis of such E Enwronmemal Claun Except as set forth in Schedule 5.09 or as would not reasonably be expected to have a Matenal b Adverse Effect: none of the U.S. Borrower or its Restricte:

imil sinesses as estricted Subsidiarie: r rily carried b ent ci ge nilar businesses and own nilar properties in localitie:
where U S. Burrower or the applicable Restricted Subsmlar 0| erates Taxes. Holdings and each of its Restricted Subswﬂanes have (a tlmel f\led all materlal federal,5. 11 state and other Tax Returns and reports required to be filed and

which are not more than 30 days overdue -103-}
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ropriate actions diligently conducted and in each case for which adeguate reserves have been provided in accordance with GAAP. There are no proposed tax assessments against Holdings of

lany of its Restricted Subsidiaries that, if made, would reasonably be expected to, individually or in the aggregate, result in a Material Adverse Effect. Holdings and each Restricted Subsidiary has made adequate provision in accordance

lidated, combined or unitary Tax
iSi provincial, territorial

rou|
ra its Restricted Subsidiaries has an: T of any Person under Treas. Reg. Section 1.15| similar provi of state, ial, local or foreign law, as r successor, by contract o
otherwise, except for (i) any agreements among or between Holdings and its Restricted Subsidiaries and other than customary Tax indemnifications contained in credit or other commercial agreements the primary purpose of which does

ich the Holdings

Benefit Plans have been made on a timely basis in accordance with the terms of such plans and all applicable laws. Except as would not reasonably be expected to have a Material Adverse Effect, there have been no imprope
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in the amounts specified on Schedule 5.13(a) free and clear of all Liens, except the security interest created by

ation was prepared in good faith based upon assum

ect to significant uncertainties and outside factors, many of which are beyond the control of thi
e of the U.S. Borrower, the(b) information included in the Beneficial Ownership Certification

omply therewith, either individually or in the aggregate, could not reasonably be expected to have a Material Adverse Effect. -105.
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ISolvency. Immediately after the Credit Extension to occur on the Amendment No. 4 Effective5.17 Date and immediately following the making of each Loan and after giving effect to the application of the proceeds of each Loan (after taking

into account the contribution obligations of each Loan Party pursuant to the Guarantees), (a) the fair value of the properties (as a going concern) of the Loan Parties, taken as a whole, will exceed its debts and liabilities, subordinated |

Documents, have been dul
ull force and effect, and except during a Collateral and Covenant Release Period, the Security Documents create in favor of the Collateral Agent for the benefit of the Secured Parties a valid and, together with such filings and othe
Lien in such Collateral, securing the payment of the Secured Obligations, subject to Liens permitted by Section

pects, with Anti-Corruption Laws and applicabl X of a Loan Party, or any of their respective officel , or,(b) to knowledge of the Loan Parties, an ate, employee, broker of
lagent of any Loan Party or Subsidiary of a Loan Party, acting or benefiting in any capacity in connection with the Loans is any of the following: a Person that is listed in the annex to, or is otherwise subject to the provisions of, the(i

Executive Order; a Person owned or controlled by, or acting for or on behalf of, any person that is listed in(ii) the annex to, or is otherwise subject to the provisions of, the Executive Order; -106-]
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Person with which any Lender is prohibited from dealing or otherwise engaging i iii) transaction by any Anti-Terrorism Law; a Person that commits, threatens or conspires to commit or supports “terrorism” as(iv) defined in thej

designated national and blocked person” on the(v) most current list

Executive Order; a Person that is named as a “speciall published by the

U.S. Treasury Department Office of Foreign Assets Control at its official website or any]

understood and agreed that so long as Holdings has no material assets or |\ab||ltle$ other than Holdings’ Guarantee of the Loans and the other Secured Obligations, the Equity Interests of the U.S. Borrower and guarantees of othe

Indebtedness permitted to be -107.
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laudit reports submitted to the board of directors (or the audit committee of the board of directors) of the U.S. Borrower or Holdings by independent accountants in connection with the accounts or books of Holdings, the U.S. Borrower o

any of their respective Subsidiaries, or any audit of any of them; -108-
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Borrower or Holdings posts such documents, or provides a link thereto, on the U.S. Borrower’s or Holdings’ website on the Internet at its website address rowded to the Lenders; or (i) on which such documents are posted on the U.S.
Borrower's or Holdings’ behalf on an Internet or intranet website, if any, to which each Lender and the Administrative Agent have access (whether a commercial, third-party website or whether sponsored by the Administrative Agent);|
rovided that (i) the U.S. Borrower shall not be required to deliver paper copies of such documents to the Administrative Agent unless a written request to deliver paper copies is given by the Administrative Agent and (i) the U.S. Borrower|
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the U.S. Borrower with any sucl

of the documents referred to above, and in any event shall have no responsibility to monitor compliance b

pbligation to request the delivery or to maintain copies (except for such Compliance Certificates
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are beln maintained by the U.S. Borrower or such Restricted -110-}
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Inot reasonably be expected to have a Material Adverse Effect, for each Canadian Pension Plan hereafter adopted or contributed to by U.S. Borrower and/or its -111
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REREED] Subsidraries as aj Iicable which is re uired to be registered under the ITA or any other applicable laws, Canadian Borrower shall use, and shall cause its Restricled Subsidiaries to use, their commercially reasonable efforts tof

he subject of such Default, prepared by an environmental consulting firm and, in form reasonably acceptable to the -112
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JAdministrative Agent and indicating the presence or absence of Hazardous Materials and the estimated cost of any compliance or Response to address them. Additional Collateral; Additional Subsidiary Guarantors; Collateral and|
[Covenant Release.6.13 Subject to the terms of this Section 6.13 and the Security Documents, with respect to an' other than the Canadian Borrower or the Dutch Borrower) that is intended to be subiject to|

such jurisdictions as may be reasonably requested by the Administrative Agent. The U.S. Borrower shall otherwise take such actions and execute and/or deliver to the Collateral Agent such documents as the Administrative Agent or the]

the Guarantee and the Security Agreement, substantially in the forms annexed thereto, and (i) take all actions necessary in the reasonable opinion of the Administrative Agent or the Collateral Agent to cause the Liens created by the

g
ursuant to documentation reasonably satisfactory in form and substance to the Administrative Agent and the Collateral Agent and shall constitute valid and enforceable perfected Liens subject only to Permitted Liens or other Liens]

favor of the Collateral Agent required to be granted pursuant to the Mortgages and all taxes, fees and other charges payable in connection therewith shall be paid in full. Such Loan Party (other than the Canadian -113]
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contained herein, (&) no actions in any non-U.S. jurisdiction shall be required under the Loan Documents in order to create]

g
deliver to the Collateral Agent such filings, board resolutions, legal opinions, certificates and other documents as the Administrative Agent or the Collateral Agent shall reasonably require to confirm the validity and perfection of such|

lany of its Restricted Subsidiaries prior to such reinstatement will give rise to a Default or Event of Default under this Agreement solely as a result any failure be in compliance with any such Suspended Covenant, (ii) no Default or Event off

Default shall be deemed to exist or have occurred as a result of any failure by the U.S. -114
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Borrower or any of its Restricted Subsidiaries to comply with the Suspended Covenants during any Collateral and Covenant Release Period, or, upon termination of the Collateral and Covenant Release Period, as a result of any actior

similar exception following the termination of any Collateral and Covenant Release Period, giving full effect to all Investments, Restricted Payments, Sale-Leaseback Transactions, prepayments of Subordinated Indebtedness and othel

la Collateral and Covenant Trigger Date) (with such Investments, Restricted Payments, Sale-Leaseback Transactions, prepayments of Subordinated Indebtedness and other applicable transactions being allocated by the U.S. Borrower in|
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he Canadian Borrower’s and the Dutch Borrower’s) jurisdiction of organization (in each case, including by merging with or into any other entit

(A) it shall have given the Collateral Agent and the Administrative Agent not less than 10 days’ prior written notice, or such lesser notice period agreed to by the Collateral Agent, of its intention so to do, clearly -115.
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Each Loan Party (other than the Canadian Borrower and the Dutch Borrower) agrees to promptly provide the Collateral Agent with certified Organization Documents reflecting any of the changes described in the preceding sentence.|

IAgreements not then due and payable), or any Letter of Credit shall remain outstanding (other than Letters of Credit as to which arrangements reasonably satisfactory to the Administrative Agent and the L/C Issuers shall have been

that are overdue and that (i) are less than $2,500,000 in the aggregate or (ii) (in the case of any such amounts overdue for a period in excess of thirty -116-]
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deposits in the ordinary course of business securing liability for reimbursement or indemnification obligations of (including obligations in respect of letters of credit or bank guarantees for the benefit of) insurance carriers providing propert

to be acquired in an Investment permitted pursuant to Sections 7.02(f), (j), (0) or (r) to be applied against the purchase price
to the extent such Investment or Asset Sale, as the case may be, would have beel

cover any other assets or property, other than the proceeds or products thereof and other than after-acquired property subjected to a Lien securing Indebtedness and other obligations incurred prior to such time and which Indebtednes:
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its Restricted Subsidiaries in connection with any letter of intent or purchase agreement permitted hereunder; (n) Liens evidenced by the filing of precautionary UCC or similar financing statements relating solely to operating leases of

p
roceeds of such Indebtedness and the proceeds and the products thereof and (iii) with respect to capitalized leases, such Liens do not at any time extend to or cover any assets (except for accessions to such asset) other than the asset:

he prohibition on granting a Control Agreement (as defined in the Security Agreement) to any Person; provided that the aggregate balance of a\l such Deposit Accounts (when together with any other assets on which a Lien is grante:
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2) Liens on the Equity Interests of Unrestricted Subsidiaries that secure Indebtedness or other obligations of such Unrestricted Subsidiaries and, in the case of an Accounts Receivable Financing, Standard Securitization Undertakings of]

lextent permitted under Section 7.03(b); (e) loans and advances to employees of Holdings, the U.S. Borrower and its Restricted Subsidiaries (i) made in the ordinary course of business for business-related travel, entertainment, relocation|

Issuance that are not used for any other purpose; 1 NTD: Refresh is subject to review of such schedule. -119-
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k) Investments in the ordinary course of business consisting of (i) endorsements for collection or deposit and (ii) customary trade arrangements with customers consistent with past practices; (I) Investments (including debt obligations and|
Interests) received in connection with the bankruptcy or reorganization of suppliers and customers and in settlement of delinquent obligations of, and other disputes with, customers and suppliers arising in the ordinary course off

Organizations not exceeding $45,000,000 in the aggregate during the term of this Agreement; (w) Investments in Treasury Management Agreements with Treasury Management Banks; -120-
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X) Investments made in connection with the 2016 Reorganization, solely to the extent resulting from the transactions consummated pursuant to and in accordance with the definition thereof; and during a Collateral and Covenant]

ovenant Release Period, all Investments made in reliance on this exception shall be deemed to have been made under one or more other exceptions contained in this Section 7.02 for purposes of determining the U.S. Borrower’s and it}

promissory notes or an intercompany subordination agreement that in any such case, is reasonably satisfactory to Administrative Agent, and (iii) any payment by any such Subsidiary Guarantor under any guarant

Borrower or any of its Restricted Subsidiaries arising from agreements providing for indemnification, adjustment of purchase price, earn-out or similar obligations, or from guarantees or letters of credit, surety bonds or performance bonds]
securing the performance of the U.S. Borrower or any such Restricted Subsidiary pursuant to such agreements, in connection with Permitted Acquisitions or permitted dispositions of any business, assets or Restricted Subsidiary of the]
of its Restricted Subsidiaries; provided that in the case of a -121]
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lexpenses related to such renewal, extension or refinancing or (C) be incurred, created or assumed if any Default or Event of Default has occurred and is continuing or would result therefrom; (e) Indebtedness representing deferred|
compensation to employees of the U.S. Borrower and its Restricted Subsidiaries incurred in the ordinary course of business; (f) Indebtedness consisting of obligations of the U.S. Borrower or its Restricted Subsidiaries under deferred|
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Indebtedness of one or more Foreign Subsidiaries that are Restricted Subsidiaries in an a
U.S. Borrower or a Subsidiary Guarantor to the extent constituting an Investment permitted by Section 7.02(e), (j

change in control or an asset sale and (i) customary mandatory prepayment, repurchase or redemption provisions of “bridge” facilities in connection with a bridge or other interim credit facility to the extent such bridge or interim credit

he definition of Permitted Refinancing Indebtedness may have to be made. -123.
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above plus (3) the amount of any interest, premiums or penalties reasonably required to be paid plus fees and expenses associated therewith, (i) the only Restricted Subsidiaries that may be obligors thereon are the Subsidiary]

surviving or transferee Person (the “Successor Company”) will be a corporation or a limited -124
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Restricted Subsidiary which is not a Loan Party (assuming solely for such purpose that the Canadian Borrower and the Dutch Borrower are not Loan Parties) in accordance with Sections 7.02 and 7.03; (c) any Restricted Subsidiary ma

in the case of non-cash proceeds consisting of notes or other debt securities and valued at fair market value in the case of other non-cash proceeds) when aggregated with the proceeds of all other Asset Sales made within the same fiscal
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paid in cash or Cash Equivalents; provided, further that for purposes of clause (2), the U.S. Borrower may elect to treat non-cash consideration from an Asset Sale as cash so long as the amount of such non-cash consideration being held|

the U.S. Borrower and its Restricted Subsidiaries (and not previously converted to cash or Cash Equivalents) does not exceed $75,000,000 in the aggregate; (c) Investments made in accordance with Section 7.02; (d) dispositions]
permitted by Sections 7.04 and 7.06 and Liens permitted by Section 7.01; (e) any issuance or sale of Equity Interests in, or sale of Indebtedness or other securities of, an Unrestricted Subsidiary;
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f) dispositions of Property by the U.S. Borrower or any Restricted Subsidiary to the U.S. Borrower or to a Restricted Subsidiary; provided that if the transferor is the U.S. Borrower or a Subsidiary Guarantor of the U.S. Borrower, (i) the]
transferee thereof must be either the U.S. Borrower or a Subsidiary Guarantor or (i) to the extent such transaction constitutes an Investment, such transaction is permitted by Section 7.02; (g) dispositions permitted by Section 7.09; (h
ements between, the joint]
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necessary to permit Holdings to pay general administrative costs and expenses and operating expenses incurred in the ordinary course of business and other corporate overhead costs and expenses, (ii) for so long as Holdings and U.

existence, (iv) in an aggregate amount sufficient to pay reasonable and customary costs and expenses incident to a public offering (whether or not consummated) of the Equity Interests of Holdings to the extent that the proceeds|

ursuant to any equity subscription agreement, stock option agreement or similar agreement or plan;

to, the making of such Restricted Payments, is less than or equal to 3.25:1.00, the U.S. Borrower may make additional Restricted Payments to Holdings; -127-
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(i) so long as no Default or Event of Default shall have occurred and be continuing or would result therefrom, the U.S. Borrower may make additional Restricted Payments to Holdings in an amount not to exceed $55,000,
rpose; and (k) during a Collateral and Covenant Release Period, any Restricted Payment so long as the U.S. Borrower and its Restricted Subsidiaries shall be in pro forma compliance (giving
effect to such Restricted Payment and each other Restricted Payment, if any, made in reliance on this exception after the end of the most recently ended Test Period) with the financial covenant set forth in Section 7.12 as of the last day of
he most recently ended Test Period (assuming for such purpose that such financial covenant applied as of the end of such Test Period, whether or not such last day of such Test Period is prior to the first date that such financial covenant
is otherwise tested pursuant to the terms of Section 7.12); provided that, upon the termination of such Collateral and Covenant Release Period, all Restricted Payments made in reliance on this exception shall be deemed to have been|
Imade under one or more other exceptions contained in this Section 7.06 for purposes of determining the U.S. Borrower’s and its Restricted Subsidiaries’ ability to utilize any basket, threshold, cap or similar exception to make additional

partnership in existence on the Amendment No. 4 Effective Date), or (c) make any change in accounting policies or reportin

by the U.S. Borrower or such Restricted Subsidiary at that time in an arm’s-length transaction with a Person other than an Affiliate, except that the]
following shall be permitted: (a) Restricted Payments permitted by Section 7.06; (b) Investments (i) in Unrestricted Subsidiaries to the extent permitted by Section 7.02(d), (), (0) or (r) and (i) in Holdings to the extent permitted by Section|

= slide142

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 223/267

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 2241267

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

remain liable with respect to such lease in connection with Indebtedness incurred pursuant to Section 7.03(m) in an aggregate

rincipal amount which, when added to the amount of Indebtedness of the U.S. Borrower and its Restricted|
[Subsidiaries pursuant to Section 7.03(m), shall not exceed $115,000,000 outstanding at any time and (i) durini

g a Collateral and Covenant Release Period so long as the U.S. Borrower and its Restricted Subsidiaries shall be in pro form:
compliance (giving effect to such Sale-Leaseback Transaction and each other Sale-Leaseback Transaction, if an

, made in reliance on this clause (ii) after the end of the most recently ended Test Period) with the financial covenant set}
forth in Section 7.12 as of the last day of the most recently ended Test Period

assuming for such purpose that such financial covenant applied as of the end of such Test Period, whether or not such last day of such Test Period is prior to]
the date that such financial covenant is otherwise tested pursuant to the terms of Section 7.12); provided that, upon the termination of such Collateral and Covenant Release Period, all Sale-Leaseback Transactions made in reliance on|
this clause (i) shall be deemed to have been made under clause (i) above for purposes of determining the U.S. Borrower’s and its Restricted Subsi

idiaries’ ability to consummate additional Sale-Leaseback Transactions following thel

termination of such Collateral and Covenant Release Period. Clauses Restricting Restricted Subsidiary Distributions. Enter into or suffer to exist or become7.10 effective any consensual encumbrance or restriction on the ability of an
Restricted Subsidiary of the U.S. Borrower to (a) make Restricted Payments in respect of any Equity Interests of such Restricted Subsidiary held by, or pay any Indebtedness owed to, the U.S. Borrower or any other Subsidiar

b) make loans or advances to, or other Investments in, the U.S. Borrower or any other Subsidiary Guarantor or (c) transfer any of its assets to the U.S. Borrower or any other Subsidiary Guarantor, except for: an'

ermitted by the Loan Documents;(i) any encumbrance or restriction pursuant to applicable Law;(ii) any encumbrance or restriction with respect to a Restricted Subsidiary or an:

Indebtedness incurred by such Restricted Subsidiary prior to the date on which such Restricted Subsidiary was acquired by the U.S. Borrower

other than Indebtedness incurred as consideration in, in contemplation of, or tof
provide all or any portion of the funds or credit support utilized to consummate the transaction or series of related transactions pursuant to which such Restricted Subsidiary was ac

Guarantor,
restrictions existing

uired by the U.S. Borrower) and outstanding on suct
date of acquisition, which encumbrance or restriction is not applicable to the U.S. Borrower or its Restricted Subsidiaries, or the properties or assets of the U.S. Borrower or its Restricted Subsidiaries, other than the Restricted -129-]
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g
transfer of any property or asset or right and is contained in any lease, license or other contract entered into in the ordinary course of business or (B) contained in security agreements securing Indebtedness of a Restricted Subsidiary to|

disadvantageous to the Lenders than is customary in comparable financings; any encumbrance or restriction arising under or in connection with any agreement or(x) instrument governing Equity Interests of any Person other than

slide1l44

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 226/267

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

)
such amendments, modifications or changes which are not adverse in any material respect to the interests of the Lenders; provided that the U.S. Borrower may issue Qualified Capital Stock, so long as such issuance is not prohibited b

“Junior Financing”), except (i) so long as no Default or Event of Default shall have occurred and be -131
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ontinuing or would result therefrom, (x) such prepayments, redemptions, purchases, defeasances or satisfactions may be made if at the time thereof the Consolidated Total Leverage Ratio calculated on a Pro forma Basis after giving
leffect to such prepayment, redemption, repurchase, defeasance or satisfaction is less than or equal to 3.25:1.00, or (y) for the refinancing thereof in exchange for, or with the Net Cash Proceeds of, any (1) Subordinated Indebtedness thatj
‘A) does not have an earlier maturity date or a shorter weighted average life to maturity than the Subordinated Indebtedness being refinanced, have any interim amortization or prepayment or redemption offers or events other than changej
of control and asset sale events that are customary for high yield subordinated notes and does not contain (I) any financial maintenance covenants or (ll) covenants or events of default that are, taken as a whole, more onerous to the U.S |

i) for the conversion of any Junior Financing to Equity Interests (other than Disqualified Capitall
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[Stock) of Holdings and (iii) the U.S. Borrower and its Restricted Subsidiaries may prepay, redeem, purchase, defease or otherwise satisfy prior to the scheduled maturity thereof any Subordinated Indebtedness during a Collateral and
ICovenant Release Period so long as the U.S. Borrower and its Restricted Subsidiaries shall be in pro forma compliance (giving effect to such prepayment, redemption, purchase, defeasance or other satisfaction and each othel
prepayment, redemption, purchase, defeasance or other satisfaction, if any, made in reliance on this clause after the end of the most recently ended Test Period) with the financial covenant set forth in Section 7.12 as of the last day of the]

Agreement; or Other Defaults. Any Loan Party fails to perform or observe any other covenant or agreement (not(c) specified in subsection (a) or (b) above) contained in any Loan Document on its part to be performed or observed an
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this clause (e)(B) shall not apply to secured Indebtedness that became due as a result of the voluntary sale or transfer of the property or assets securing such Indebtedness, if such sale or transfer is permitted hereunder and under the]

Borrower or the Dutch Borrower of, or acquiescence by the Canadian Borrower or the Dutch Borrower, to any proceedings for substantive relief with respect to the Canadian Borrower or the Dutch Borrower in any bankruptcy, insolvency,

and all such judgments or orders shall not have been vacated, discharged, stayed or fully bonded pending appeal within 60 days from the entry thereof; o
liance with applicable laws(i) or plan terms with respect to Foreign Plans occurs which has resulted or could reasonably be expected to result in a Material Adverse Effect)

or (ii) any Loan Party or any ERISA Affiliate fails to pay when due, after the expiration of any applicable grace period, any installment payment with respect to its withdrawal liability to a Multiemployer Plan in an aggregate amount in|

excess of the Threshold Ar nt; or -133:
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covered thereby, in each case other than to the extent that any such loss of perfection or priority results from the failure of the Collateral Agent to maintain possession of certificates or instruments actually delivered to it representint

[Collateral Agent shall be reasonably satisfied with the credit of such insurer. Remedies upon Event of Default. If any Event of Default occurs and is continuing, the8.02 Administrative Agent shall, at the request of, or may, with the consent|
of, the Required Lenders, take any or all of the following actions: declare the commitment of each Lender to make Loans and any obligation of the L/C(i) Issuers to make L/C Credit Extensions to be terminated, whereupon sucl
lcommitments and obligation shall be terminated; declare the unpaid principal amount of all outstanding Loans, all interest accrued and(ii) unpaid thereon, and all other amounts owing or payable hereunder or under any other Loar
Document to be immediately due and payable, without presentment, demand, protest or other notice of any kind, all of which are hereby expressly waived by the Borrowers; require that the U.S. Borrower Cash Collateralize the L/C|
Obligations (in an amount(iii) equal to the then Outstanding Amount thereof); and exercise on behalf of itself and the Lenders all rights and remedies available to it and the(iv) Lenders under the Loan Documents; provided that upon the]
loccurrence of an actual or deemed entry of an order for relief with respect to the U.S. Borrower under the Bankruptcy Code of the United States, the obligation of each Lender to make Loans and any obligation of the L/C Issuers to make]
L/C Credit Extensions shall automatically terminate, the unpaid principal amount of all outstanding Loans and all interest and other amounts as aforesaid shall automatically become due and payable, and the obligation of the U.S.
Borrower to Cash Collateralize the L/C Obligations as aforesaid shall automatically become effective, in each case without further act of the Administrative Agent or any Lender. -134]
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Application of Funds. After the exercise of remedies provided for in Section 8.02 (or after the8.03 Loans have automatically become immediately due and payable and the L/C Obligations have automatically been required to be Cash|
[Collateralized as set forth in the proviso to Section 8.02), any amounts received on account of the Secured Obligations shall be applied by the Administrative Agent in the following order: First, to payment of that

[Obligations constituting fees, indemnities,(a) expenses and other amounts (other than principal and interest, but including fees, charges and disbursements of counsel to the Administrative Agent and amounts payable under Article 11
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pursuant to clause (d) above shall be applied tof
lied to the other|

jhave been paid in full, to the(e) Borrowers or as otherwise required by Law. Subject to Section 2.15, amounts used to Cash Collateralize the aggregate undrawn amount of Letters of Credit

satisfy drawings under such Letters of Credit as they occur. If any amount remains on deposit as Cash Collateral after all Letters of Credit have either been fully drawn or expired, such remaining amount shall be a

I i , in the order set forth above and, if no Obligations remain outstanding, to the U.S. Borrower. Excluded Swap Obligations with respect to any Guarantor shall not be paid with amounts received from such Guarantor or its|
lassets, but appropriate adjustments shall be made with respect to payments from other Loan Parties to preserve the allocation to Secured Obligations otherwise set forth above in this Section. ARTICLE IX ADMINISTRATIVE AGENT,
ICANADIAN AGENT, EUROPEAN AGENT AND COLLATERAL AGENT Appointment and Authority.9.01 Each of the Lenders and the L/C Issuers hereby irrevocably appoints (x) JPMCB to act on its(a) behalf as the Administrative Agen
Lenders as the Canadian Agent hereunder and under the other Loan|

ean Agent hereunder and under the other Loan Documents and authorizes the Administrative Agent, the Canadian Agent

land Collateral Agent hereunder and under the other Loan Documents, (y) JPMorgan Chase Bank, N.A., Toronto Branch to act on behalf of the Multicurrency Facilit
Lenders as the Euro
he European Agent and Collateral Agent to take such actions on its behalf and to exercise such powers as are delegated to the Administrative Agent, the Canadian Agent, the European Agent and Collateral Agent by the terms hereof ol
provisions of this Article are solely for the benefit of the Administrative Agent, Canadian Agent, the European Agent, any other applicable Facilityj

[Documents and (z) JPMorgan Chase Bank, N.A. to act on behalf of the Multicurrency Facili
lAgent and Collateral Agent, the Lenders -135-

incidental thereto. The

thereof, together with such actions and powers as are reasonabl
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. The Collateral Agenf

set forth in Sections 9.06 and 9.10

nd the L/C Issuers, and no Loan Party shall have rights as a third party beneficiary of any of such provisions, except for Sections 9.06 and 9.10 (but solely to the extent explicitl

Administrative Agent), shall be entitled to the benefits of all provisions of this Article IX and Article X (including Section 10.04(c), as though such co-agents, sub-agents and attorneys-in-fact were the “collateral agent” under the Loan|
[Documents) as if set forth in full herein with respect thereto. As of the Amendment No. 4 Effective Date, J.P. Morgan SE shall replace JPMorgan Chase Bank,(c) N.A. as European Agent. All Lenders, the Borrowers and the Administrative]

p
lany other advisory capacity for and generally engage in any kind of business with the U.S. Borrower or any Subsidiary or other Affiliate thereof as if such Person were not the Administrative Agent, Canadian Agent, European Agent anyf

p P
to(c) disclose, and shall not be liable for the failure to disclose, any information relating to the U.S. Borrower or any of their Affiliates that is communicated to or obtained by the Person serving as an Agent or any of its Affiliates in any
capacity. No Agent shall be liable for any action taken or not taken by it (i) with the consent or at the request of the Required Lenders (or such other number or percentage of the Lenders as shall be necessary, or as such Agent shall
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Default unless and until notice describing such Default is given to such Agent by the U.S. Borrower, a Lender or an L/C Issuer. No Agent shall be responsible to the Lenders, the L/C Issuers or any of their respective Related Parties for of
have any duty to ascertain or inquire into (i) any statement, warranty or representation made in or in connection with this Agreement or any other Loan Document, (i) the contents of any certificate, report or other document delivere
hereunder or thereunder or in connection herewith or therewith, (iii) the performance or observance of any of the covenants, agreements or other terms or conditions set forth herein or therein or the occurrence of any Default, (it
alidity, enforceability, effectiveness or genuineness of this Agreement, any other Loan Document or any other agreement, instrument or document or (v) the satisfaction of any condition set forth in Article IV or elsewhere herein, othel

discharged from all of its duties and obligations hereunder or under the other Loan Documents (if not already discharged therefrom as provided above in this Section). The fees payable by the U.S. Borrower to a successor Agent shall be
the same as those payable to its predecessor unless otherwise agreed between the U.S. Borrower and such successor. After the retiring -137-]
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Agent's resignation hereunder and under the other Loan Documents, the provisions of Article |1, this Article IX and Section 10.04 shall continue in effect for the benefit of such retiring Agent, its sub-agents and their respective Related|

Parties in respect of any actions taken or omitted to be taken by any of them while the retiring Agent was acting as Agent. Any resignation by JPMCB, JPMorgan Chase Bank, N.A., Toronto Branch or JPMorgan Chase Bank, N.A., a
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Administrative Agent, Canadian Agent or European Agent pursuant to this section shall also constitute its resignation as L/C Issuer and Swing Line Lender. Upon the acceptance of a successor's appointment as Administrative Agent)

roceeding relative to any Loan Party, any Agent (irrespective of whether the

q i ,
Loan or L/C Obligation shall then be due and payable as herein expressed or by declaration or otherwise and irrespective of whether such Agent shall have made any demand on any Loan Party) shall be entitled and empowered, b

o file such other documents as may be necessary or advisable in order to have the claims of the Lenders, the L/C Issuers, the European Agent, the Canadian Agent, the Administrative Agent and any other applicable Facili
including any claim for the reasonable compensation, expenses, disbursements and advances of the Lenders, the L/C Issuers, the European Agent, the Canadian Agent, the Administrative Agent and any other applicable Facility Agent]
land their respective agents and counsel and all other amounts due the Lenders, the L/C Issuers, the European Agent, the Canadian Agent, the Administrative Agent and any other applicable Facility Agent under Sections 2.03(i) and (j
2.09 and 10.04) allowed in such judicial proceeding; and to collect and receive any monies or other propel ayable or deliverable on any such claims and(b) to distribute the same in the manner set forth in Section 8.03; and anyj

ustodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby authorized by each Lender and each L/C Issuer to make such payments to any applicable -138
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Obligations or the rights of any Lender or to authorize any applicable Facility Agent to vote in respect of the claim of any Lender in any such proceeding. Collateral and Guarantee Matters. The Lenders and the L/C Issuers irrevocablyf
ranted to or held by the Collateral Agent under any Loan(a) Document (i) upon termination of the

under any Loan(b) Document to the holder of any Lien on such property that is permitted by Section 7.01(s); to release the Lien on any property granted to or held by the Collateral Agent under any Loan(c) Document to the extent a Lien|

pf the U.S. Borrower, including as to whether the transaction giving rise to such subordination or release is permitted by this Agreement (including whether a transaction constitutes an Accounts Receivable Financing permitted by thig

Agent shall not be required to verify the payment of, or that other -139.
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was not delivered or was not properly executed, or because such Lender, Swing Line Lender or L/C Issuer failed to notify the Agent of a change in circumstances that rendered the exemption from, or reduction of, withholding Tax]

resignation and/or replacement of the Agent, any assignment of rights by, or the replacement of, a Lender, Swing Line Lender or L/C Issuer, the termination of the Loans and the repayment, satisfaction or discharge of all obligations under

Affiliates (whether as a payment, prepayment or repayment of principal, interest, fees or otherwise; individually and collectively, a “Payment”) were erroneously transmitted to such Lender (whether or not known to such Lender) or L/C}
Issuer (whether or not known to such L/C Issuer), and demands the return of such Payment portion thereof), such Lender or L/C Issuer shall promptly, but in no event later than one Business Day thereafter, return to thel
Administrative Agent the amount of any such Payment (or portion thereof) as to which such a demand was made in same day funds, together with interest thereon in respect of each day from and including the date such Payment (ol

portion thereof) was received by such Lender or L/C Issuer to the date such amount is repaid to the Administrative Agent at the greater of the FRBNY Rate and a rate determined by the Administrative Agent in accordance with banking
industry rules on interbank compensation from time to time in effect, and (y) to the extent permitted by applicable law, such Lender or L/C Issuer shall not assert, and hereby waives, as to the Administrative Agent, any claim, counterclaim|]
defense or right of set-off or recoupment with respect to any demand, claim or counterclaim by the Administrative Agent for the return of any Payments received, including without limitation any defense based on “discharge for value” or
any similar doctrine. A notice of the Administrative Agent to any Lender or L/C Issuer under this Section 9.14 shall be conclusive, absent manifest error. -140-]

F slide154

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 239/267

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 240/267

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Each Lender and L/C Issuer hereby further agrees that if it receives a Payment from the(b) Administrative Agent or any of its Affiliates (x) that is in a different amount than, or on a different date from, that specified in a notice of paymenf

d); provided that only the consent of the Required Lenders shall be necessary to amend the definition of “Default Rate” or to waive any obligation of the Borrowers to pay interest at the Default Rate); -141-
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or number or to give any additional Lender or group of Lenders such right to waive, amend or modify or make any such determination or grant any such consent; other than in a transaction permitted under Section 7.04 or Section 7.05 or

signed by any Agent in addition to the Lenders required above, affect the rights or duties of such Agent under this Agreement or any other Loan Document; and (iv) Section 10.06(h) may not be amended, waived or otherwise modified
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, this Agreement may be amended (or amended and restated) with the written consent of the Required Lenders, the Administrative Agent and the U.S. Borrower (a) to add one or more additional credi
facilities to this Agreement and to permit the extensions of credit from time to time outstanding thereunder and the accrued interest and fees in respect thereof to share ratably in the benefits of this Agreement and the other Loan|
[Documents with the Revolving Loans and the accrued interest and fees in respect thereof and (b) to include appropriately the Lenders holding such credit facilities in any determination of the Re ed Lenders. Notices; Effectiveness

ermitted hereunder to be given by telephone shall be made to the applicable telephone number, as follows: if to the U.S. Borrower, the Canadian Borrower, the Dutch Borrower, the Administrative(i) Agent, the Canadian Agent, the]

[Agent; provided that the foregoing shall not apply to notices to any Lender or L/C Issuer pursuant to Article Il if such Lender or L/C Issuer, as applicable, has notified the Administrative Agent that it is incapable of receiving notices undel
other communications to it hereunder by electronic communications pursuant to procedures approved b

rocedures may be limited to particular notices or communications. Unless the Administrative]
Agent otherwise prescribes,

i) notices and other communications sent to an e-mail address shall be deemed received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receip

requested” function, as available, return e-mail or other written acknowledgement); provided that if such notice or other communication is not sent during the normal business hours of the recipient, such notice or communication shall be|

leemed to have been sent at the opening of business on the next business day for the recipient, and (i) notices or communications posted to an Internet or intranet website shall be deemed received upon the deemed receipt by th
[EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROWER MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF]
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g )]
lany other form of notice specified herein, or (ii) the terms thereof, as understood by the recipient, varied from any confirmation thereof. Each Borrower shall indemnify each applicable Facility Agent, the Collateral Agent, each L/C Issuer,|

g
other Loan Document, the authority to enforce rights and remedies hereunder and under the other Loan Documents against the Loan Parties or any of them shall be vested exclusively in, and all actions and proceedings at law ir
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Administrative Agent from exercising on its own behalf the rights and remedies that inure to its benefit (solely in its capacity as Administrative Agent) hereunder and under the other Loan Documents, (b) the Canadian Agent, the European
Agent, any other applicable Facility Agent, any L/C Issuer or any Swing Line Lender from exercising the rights and remedies that inure to its benefit (solely in its capacity as Canadian Agent, European Agent, Facility Agent, L/C Issuer or

isbursements of counsel for any Agent), in connection with due diligence, the syndication of the credit facilities provided for herein, the preparation, negotiation, execution, delivery and administration of this Agreement and the other Loan

each Related Party of any of the foregoing Persons (each such Person being called an “Indemnitee”) against, and hold each Indemnitee harmless from, any and all losses, claims, damages, liabilities and expenses and settlement costg

comply with the terms of such Letter of Credit), (iii) any actual or alleged presence or release of Hazardous Material on, at, under or from an

representing losses, claims, damages, etc., with respect to a non-Tax claim may be covered by this Section 10.04(b) (without duplication of Article II). The U.S. Borrower -145-]
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litigation, investigation or proceeding in accordance with and to the extent provided in the other provisions of this Section 10.04. Reimbursement by Lenders. To the extent that the Loan Parties for any reason fail to pay any(c) amount

capacity as such, or against any Related Party of any of the foregoing acting for the Administrative Agent (or any such sub-agent), the Canadian Agent, the European Agent, any other aj

elecommunications, electronic or other information transmission systems in connection with this Agreement or the other Loan Documents or the transactions contemplated hereby or thereby. Payments. All amounts due under this Sectio
10.04 shall be payable not later than ten Business(e) Days after demand therefor. Survival. The agreements in this Section 10.04 shall survive the resignation of the Administrative(f) Agent, the Canadian Agent, the European Agent, anyj

other applicable Facility Agent, the Collateral Agent and the -146:.
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invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by any Agent, any L/C Issuer or such Lender in its discretion) to be repaid to a trustee, receiver or an

al a the obligation or part thereof originally intended to be satisfied shall be revived and continued in full force and|
leffect as if such payment had not been made or such setoff had not occurred, and (b) each Lender and each L/C Issuer severally agrees to pay to each Agent upon demand its applicable share (without duplication) of any amount sol
recovered from or repaid by such Agent, plus interest thereon from the date of such demand to the date such payment is made at a rate per annum equal to (w) with respect to amounts denominated in Dollars, the Federal Funds Rate

g
rovisions of subsection (d) of this Section 10.06, (iii) by way of pledge or assignment of a security interest subject to the restrictions of subsection

lassigning (x)(i) U.S. Dollar Facility Lender’s U.S. Dollar Facility Commitment or U.S. Dollar Facility Revolving Loans at the time owing to it or in the case of an assignment to a Lender or an Affiliate of a Lender or an Approved Fund with
respect to a Lender, the a
lsuch assignment, determined as of the date the Assignment and Assumption with respect to such assignment is delivered to the Administrative Agent or, if “Trade Date” is specified in -147-]
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tion, as of the “Trade Date,” shall not be less than $5,000,000 unless each of the Administrative Agent and, so long as no Event of Default has occurred and is continuing, the U.S. Borrower otherwise consents]
each such consent not to be unreasonably withheld or delayed and provided that the U.S. Borrower shall be deemed to have consented if it has not objected in writing to any such assignment within 10 Business Days after havin
received notice thereof); provided, however, that concurrent assignments under this clause (x) to members of an Assignee Group and concurrent assignments from members of an Assignee Group to a single Eligible Assignee (or t
Eligible Assignee and members of its Assignee Group) will be treated as a single assignment for purposes of determining whether such minimum amount has been met and Multicurrency Facility Lender’s Multicurrency Facility]
[Commitment or Multicurrency Facility Revolving Loans at the time owing to it or in the case of an assignment to a Lender or an Affiliate of a Lender or an Approved Fund with respect to a Lender, the aggregate amount of the Multicul
Facility Commitment (which for this purpose includes Multicurrency Facility Revolving Loans outstanding thereunder) of the assigning Multicurrency Facility Lender subject to each such assignment, determined as of the date the]
Assignment and Assumption with respect to such assignment, is delivered to the applicable Facility Agent or, if “Trade Date” is specified in the Assignment and Assumption, as of the “Trade Date,” shall not be less than $1,000,000 with|
respect to Multicurrency Facility Commitments and Multicurrency Facility Revolving Loans unless each of the applicable Facility Agent and, so long as no Event of Default has occurred and is continuing, the U.S. Borrower otherwise]
onsents (each such consent not to be unreasonably withheld or delayed and provided that the U.S. Borrower shall be deemed to have consented if it has not objected in writing to any such assignment within 10 Business Days afte!

Revolving Loan shall execute and deliver to the applicable Facility Agent, an Assignment and Assumption, together with a processing and recordation fee in the amount, if any, required as set forth in Schedule 10.06
and the Eligible Assignee, if it shall not be a Lender, shall deliver to the applicable Facility Agent an Administrative Questionnaire; no such assignment shall be made to any Defaulting Lender or any of its Subsidiaries, or(v) any Person|
pon becoming a Lender hereunder, would constitute a Defaulting Lender; and -148-|
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IAssignment and Assumption delivered to it in respect of the U.S. Dollar Facility Revolving Loans and U.S. Dollar Facility Commitments and a register for the recordation of the names and addresses of the U.S. Dollar Facility Lenders, and|

rom time to time (the “Multicurrency Facility Register” and, together with the U.S. Dollar Facility Register, the “Register”). The entries in the Register shall be conclusive, and the Borrowers, each applicable Facility Agent and the Lender]
shall treat each Person whose name is recorded in the Register pursuant to the terms hereof as the owner of its interests in the Loans and L/C Obligations as set forth in the Register and as a Lender hereunder for all purposes of thi
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JAgreement, notwithstanding notice to the contrary. Each applicable Facility Agent shall maintain on the Register information regarding the designation, and revocation of designation, of any Lender as a Defaulting Lender. The Registel

Ishall be available for inspection by the Borrowers and the L/C Issuers at any reasonable time and from time to time upon reasonable prior notice. In addition, at any time that a request for a consent for a material or substantive change toj
the Loan Documents is pending, any Lender wishing to consult with other Lenders in connection therewith may request and receive from each applicable Facili
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the benefits of Sections 3.01, 3.04 and 3.05 (subject to the requirements and limitations of those sections, including Section 3.01(e), read as if a Participant were a Lender (provided that any documentation required to be delivered]

igations hereunder or substitute any]
'signature” and words of(g) like import in any Assignment and Assumption shall be deemed to includej
or enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case|

such pledgee or assignee for such Lender as a party hereto. Electronic Execution of Assignments. The words “execution,” *

electronic signatures or the keeping of records in electronic form, each of which shall be of the same legal effect, validif
may be, to the extent and as

signed,

rovided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or an:

other similar state laws]
based on the Uniform Electronic Transactions Act; provided that nothing herein shall require the Administrative Agent to accept -150-
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lelectronic signatures in any form or format without its prior written consent. Without limiting the generality of the foregoing, each Loan Party hereby (i) agrees that, for all purposes, including without limitation, in connection with anyf

SPC to fund anyj
Loan, (i) if an SPC elects not to exercise such option or otherwise fails to make all or any part of such Loan, the Granting Lender shall be obligated to make such Loan pursuant to the terms hereof or, if it fails to do so, to make such

or all purposes, including the approval of any amendment, waiver or other modification of any provision of any Loan Document, remain the lender of record hereunder. The making of a Loan by an SPC hereunder shall utilize the]

non-public information relating to its funding of Loans to any]
rating agency, commercial paper dealer or provider of any surety or guarantee or credit or liquidity enhancement to such SPC. Resignation as L/C Issuer or Swing Line Lender After Assignment. Notwithstanding anything to(i) the contran

[JPMCB's, JPMorgan Chase Bank, N.A., Toronto Branch’s and JPMorgan Chase Bank, N.A., London Branch'’s notice of resignation, or (i) JPMCB shall have resigned as Administrative Agent, JPMorgan Chase Bank, N.A., Toronto Branch|
Ishall have resigned as Canadian Agent and JPMorgan Chase Bank, N.A. shall have resigned as European Agent, in accordance with Section 9.06, JPMCB may appoint such successor. Any such resignation shall be effective upon the

appointment (with the consent of the applicable Lender) of a successor. Notwithstanding anything to the contrary contained herein, if at any time any of Bank of America, N.A. (together -151]
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he applicable Lender) successor L/C Issuers hereunder; provided that if the Required Lenders shall not have so appointed any such successor within the 30-da

lof the effective date of such resignation, including the right to require the Lenders to make Revolving Loans or fund risk participations in outstanding Swing Line Loans pursuant to Section 2.04(c). Notwithstanding anything to the contrary]
contained herein, if an L/C Issuer resigns pursuant to this Section 10.06(i), such L/C Issuer will remain an L/C Issuer and will retain its rights and obligations in its capacity as such (other than any obligation to issue any future Letters of
Credit) with respect to Letters of Credit issued by such L/C Issuer prior to the date of such resignation. Treatment of Certain Information; Confidentiality. Each of the Administrative Agent, the10.07 Canadian Agent, the European Agent|
lany other applicable Facility Agent, the Lenders and the L/C Issuers agrees to maintain the confidentiality of the Information (as defined below), except that Information may be disclosed (a) to its Affiliates and to its and its Affiliates']
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Contract with the U.S. Borrower or any Subsidiary, (9) with the consent of the U.S. Borrower or (h) to the extent such Information (x) becomes publicly available other than as a result of a breach of this Section or (y) becomes available to
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g Jl
such setoff and application; provided that the failure to give such notice shall not affect the validity of such setoff and application. Interest Rate Limitation. Notwithstanding anything to the contrary contained in any Loan10.09 Document, the]

made by such Agent or any Lender or on their behalf and notwithstanding that such Agent or any Lender may have had notice or knowledge of any Default at the time of any Credit Extension, and shall continue in full force and effect as
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Advances, accrued interest thereon, accrued fees and all other amounts payable to it hereunder and under the other Loan Documents (including any amounts under Section 3.05) from the assignee (to the extent of such outstandin
principal and accrued interest and fees) or the applicable Borrower (in the case of all other amounts); in the case of any such assignment resulting from a claim for compensation under Section 3.04 or(c) payments required to be made]
ursuant to Section 3.01, such assignment will result in a reduction in such compensation or payments thereafter; and such assignment does not conflict with applicable Laws.(d) A Lender shall not be required to make any such
assignment or delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the circumstances entitling the U.S. Borrower to require such assignment and delegation cease to apply. Governing Law, Jurisdiction;|

INEW YORK COUNTY AND OF THE UNITED STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OF SUCH STATE, AND ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT]
[OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE -154

B
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PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR|
O THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE]
[CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN DOCUMEN

ISHALL AFFECT ANY RIGHT THAT THE ADMINISTRATIVE AGENT, THE CANADIAN AGENT, ANY OTHER APPLICABLE FACILITY AGENT, ANY LENDER OR THE L/C ISSUER MAY OTHERWISE HAVE TO BRING ANY ACTION OR}
PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST THE BORROWERS OR ANY OTHER LOAN PARTY OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION. WAIVER Ol
VENUE. EACH BORROWER AND EACH OTHER PARTY HERETO(c) IRREVOCABLY AND UNCONDITIONALLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR]

HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAPH

b) OF THIS SECTION. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE]}
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HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS}
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udgment Currency. If the amount of the Agreement Currency so purchased is less than the sum originally due to such Facility Agent from any Borrower in the Agreement Currency, such Borrower agrees, as a separate obligation an:

slide170

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 261/267

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Loan Documents, the Obligations of the Foreign Loan Parties under this Agreement or any of the other Loan Documents shall be separate and distinct from the Obligations of the Domestic Loan Parties, and shall be expressly limited to
the Obligations of the Foreign Loan Parties. In furtherance of the foregoing, i iability of any Foreign Loan Party for the payment and performance of its covenants, representations and|

Indebtedness and Obligations of the Loan Parties hereunder shall be secured by the Liens evidenced under the Security Documents and that this Agreement does not constitute a novation or termination of the Indebtedness an

slide171

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 262/267

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

it in lieu of any rights with respect to any such liability under this Agreement or any other Loan Document; or the variation of the terms of such liability in connection with the exercise of the

obligation and rights in property) were governed by the laws of the United States or a state of the United States. In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a proceeding under a U.S.
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Exhibit 31.1

CERTIFICATION

1, Michael D. Casey, certify that:

1.
2.

5.

| have reviewed this quarterly report on Form 10-Q of Carter’s, Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;
The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and
the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial
reporting.

July 26, October 25, 2024 /sl MICHAEL D. CASEY

Michael D. Casey

Chairman, Chief Executive Officer &
President

Exhibit 31.2

CERTIFICATION

1, Richard F. Westenberger, certify that:

1. | have reviewed this quarterly report on Form 10-Q of Carter’s, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;
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4. The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and
the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial
reporting.

July 26, October 25, 2024 /s/ RICHARD F. WESTENBERGER

Richard F. Westenberger
Senior Executive Vice President,

Chief Financial Officer & Chief Operating
Officer

Exhibit 32
CERTIFICATION

Each of the undersigned in the capacity indicated hereby certifies that, to his knowledge, this Report on Form 10-Q for the fiscal quarter ended June 29, 2024 September 28, 2024
fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, and the information contained in this Report fairly presents, in all material
respects, the financial condition and results of operations of Carter’s, Inc.

July 26, October 25, 2024

/sI MICHAEL D. CASEY

Michael D. Casey
Chairman, Chief Executive Officer & President

July 26, October 25, 2024 /s/ RICHARD F. WESTENBERGER

Richard F. Westenberger
Senior Executive Vice President,

Chief Financial Officer & Chief Operating Officer

The foregoing certifications are being furnished solely pursuant to 18 U.S.C. § 1350 and are not being filed as part of the Report on Form 10-Q or as a separate disclosure

document.
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DISCLAIMER

THE INFORMATION CONTAINED IN THE REFINITIV CORPORATE DISCLOSURES DELTA REPORT™ IS A COMPARISON OF TWO
FINANCIALS PERIODIC REPORTS. THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR INACCURACIES IN THE REPORT INCLUDING
THE TEXT AND THE COMPARISON DATA AND TABLES. IN NO WAY DOES REFINITIV OR THE APPLICABLE COMPANY ASSUME ANY
RESPONSIBILITY FOR ANY INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE INFORMATION PROVIDED IN THIS
REPORT. USERS ARE ADVISED TO REVIEW THE APPLICABLE COMPANY'S ACTUAL SEC FILINGS BEFORE MAKING ANY INVESTMENT
OR OTHER DECISIONS.
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