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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 or 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2011
or
O TRANSITION REPORT PURSUANT TO SECTION 13 or 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File No. 001-33346

SUMMER INFANT, INC.

Delaware 2C-199461¢
(State or other jurisdiction of (LR.S. Employer
incorporation) Identification No.)

1275 Park East Drive, Woonsocket,
Rhode Island 02895
(Address of Principal Executive Offict (Zip Code)

(401) 671-6550
(Registrant's Telephone Number, Including Area Gode

Securities registered pursuant to SectR(b) of the Act:

Title of each class Name of Exchange on which registere

Common Stock, Par Value $.0( Nasdaq Capital Marke

Securities registered pursuant to SectR(qg) of the ActNone
Indicate by check mark if the registranaiwell-known seasoned issuer, as defined in Reof the Securities Act. YE&]

Indicate by check mark if the registranhot required to file reports pursuant to Seclidror Section 15(d) of the Act. YEH

NO

NO



Indicate by check mark whether the registr(1) has filed all reports required to be filgdSection 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 modh$or such shorter period that the registrans wejuired to file such reports), and
(2) has been subject to such filing requirementstfe past 90 days. YE&I NO O

Indicate by check mark whether the regigthas submitted electronically and posted ocdtporate Web site, if any, every Interactive
Data File required to be submitted and posted juntsto Rule 405 of Regulation 5¢8 232.405 of this chapter) during the precedi@gnonth
(or for such shorter period that the registrant veggiired to submit and post such files). YBB NO O

Indicate by check mark if disclosure ofiniguent filers pursuant to Item 405 of Regulat®#K is not contained herein, and will not be
contained, to the best of registrant's knowledgeleffinitive proxy or information statements incorgted by reference in Part lll of this
Form 10-K or any amendment to this Form 104H.

Indicate by check mark whether the registis a large accelerated filer, an accelerated i non-accelerated filer or a smaller reporting
company. See the definitions of "accelerated filarge accelerated filer" and "smaller reportimgnpany” in Rule 12b-2 of the Exchange Act.

Large accelerated file&l Accelerated filerO Non-accelerated fileid Smaller reporting companixl
(Do not check if a
smaller reporting compan'

Indicate by check mark whether registiara shell company (as defined in Rule 12b-2 ofikehange Act). YE] NO

The aggregate market value of the votimdy on-voting common equity held by non-affiliatbased on the closing price of the
registrant's Common Stock as reported on the NaGdadgal Market on June 30, 2011 was approxim&iéR.2 million. For purposes of this
computation, all officers, directors, and 10% béaiaf owners of the registrant are deemed to bi#aaffs. Such determination should not be
deemed to be an admission that such officers, tdirgoor 10% beneficial owners are, in fact, adfiis of the registrant.

The number of shares issued and outstgrafithe registrant's common stock as of Februa®012 was 17,760,191 (excluding unvested
restricted shares that have been issued to em@pyee

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant's Proxy Stateinfier its 2012 Annual Meeting of Stockholders areorporated by reference into Part 11l of this
Annual Report on Form 10-K.
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FORWARD-LOOKING STATEMENTS

This annual report on Form 10-K containsaddition to historical information, forward-lookj statements within the meaning of
Section 27A of the Securities Act of 1933 and SecH1E of the Securities Exchange Act of 1934. €Hesvard-looking statements are based
on management's current expectations and incladensents regarding our "expectations,” "anticipgtidintentions," "beliefs,” or "strategies”
regarding the future, whether or not those wordsused. These statements include statements negadli ability to grow strategically, our
position in the markets in which we compete, odlitglio increase product penetration, create nesdpcts, and meet our growth strategy, our
ability to develop proprietary products, grow safethe future, and make and successfully integaatpiisitions, and our expectations regar
liquidity and capital resources in the future. Fardrlooking statements are subject to a numbeaaibfs and uncertainties, which could cause
actual results to differ materially from those désed in such statements. We caution investorsattial results or business conditions may
differ materially from those projected or suggestetbrward-looking statements as a result of vasifactors including, but not limited to, the
risk factors discussed in Item 1A. Risk FactorobelAll forward-looking statements included in théport are based on information available
to us as of the filing date of this report, andagsume no obligation to update any such forwarlihgpstatements.

PART |
Note that all dollar amounts in Part | Bré¢housands of U.S. dollars unless otherwise noted
Item 1. Business
Background

On March 6, 2007, under an Agreement aad$bf Reorganization, dated as of September B, XBL Healthcare Acquisition Corp. Il
("KBL"), and its wholly owned subsidiary, Sl Acaiiion Corp. ("Acquisition Sub"), consummated anzaction by which (i) Summer
Infant, Inc. ("SII") was merged with and into Acaition Sub and (ii) all of the outstanding capgtdck of each of Summer Infant Europe,
Limited and Summer Infant Asia, Ltd. was acquirgeatly by KBL. Effective upon closing, KBL changéd name to Summer Infant, Inc. and
Sll changed its name to Summer Infant (USA), Ina.NDarch 7, 2007, the securities of Summer Infamt, tommenced listing on the Nasdaq
Capital Market under the symbols SUMR (common sto8kIMRW (warrants) and SUMRU (units). In 2008, Snemn Infant (USA), Inc.
created a wholly-owned subsidiary called SummearihCanada, Ltd. In March 2011, Summer Infant (US#). acquired all of the
outstanding capital stock of Born Free Holdingsl.lSummer Infant, Inc is now a holding company apieg through its direct and indirect
wholly-owned subsidiaries, Summer Infant (USA),.Jrf@ummer Infant Europe, Limited, Summer Infant & Ltd., Summer Infant
Asia, Ltd. and Born Free Holdings Ltd. The consatet! financial statements of the Company includdtiis Annual Report include the
accounts of its wholly-owned subsidiaries. Refeesrto "we," "us," or the "Company" means Summeantfinc. and its consolidated
subsidiaries unless otherwise noted.

General

We are a designer, marketer, and distritaftbranded juvenile health, safety and wellnesslpcts (for ages 0-3 years) which are sold
principally to large North American and United Kawn retailers. We currently market products in @asi product categories including nurs
audio/video monitors, safety gates, durable babdyets, bed rails, nursery products, booster atiy peats, bouncers, travel accessories, high
chairs, swings, feeding products, car seats, angenufurniture. In the past three years, the Comeas completed several acquisitions and
therefore added products through acquisition, sasctribs, baby gear and feeding products. In Nantlerica our products are sold primarily to
retailers including Babies R Us, Target, KMart, VWédrt, Buy Buy Baby and Amazon.com. Our largestdp@an-based customers are
Mothercare, Toys R Us, Argos and Tesco.
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Our corporate headquarters is located imhgocket, Rhode Island. We maintain sales, maugeti distribution offices in England,
which service the United Kingdom and other partEafope, and in Canada. We maintain through ourgH¢mng subsidiary a product
development, sales, engineering and quality assaraffice in Hong Kong.

Strategy

Our strategy is to grow our sales througiagety of methods, including:

. increased product penetration (more products dt siace);

. increased store penetration (more stores withih eatail customer);

. new products (at existing and new custome

. new mass merchant retail customu

. new distribution channels (food and drug chaingepclubs, home centers, web-based retailers);
. new geographies (international expansion);

. new product categories; a

. acquisitions

We have been able to grow our annual rexghistorically through a combination of all of tigove factors. Each year, we have been
to expand the number of products in our main digtidbn channel (mass merchant retailers), and hbeeadded new customers each year.
Therefore, even with limited new product introdoas, we could grow our business by simply sellirayerof our existing product line to
existing customers.

In the future, our growth strategy will teecontinue to develop and sell new products toexisting customer base, sell new and existing
products to new customers (or expand relationshiffsexisting customers) and to expand in the WhKéngdom, Canada, and in other
geographic regions (including Japan, Mexico andtralia, among others). In addition, there are alpemof potential acquisition candidates
that could be pursued to obtain new innovative petsl new product categories, new retail custoroerew sales territories. There are several
hundred active juvenile product companies, of whighestimate the majority have less than $10,0G@les.

Products

We currently sell products in a number iffiedent categories, including nursery audio/vigeonitors, safety gates, durable bath products,
bed rails, infant thermometers, related healthsaidty products, booster and potty seats, crilisy gear, bouncers, swaddling blankets and
bottles. No single product generated more than @b%ales for the year ended December 31, 2011.é/Mhihajority of our products are sold
under the Summer Infant brand name, we also haxgadicensing arrangements to sell products uddérent brand names, including
Carter's and Disney. In 2011, we added feedingymisdo our categories and introduced our new PREYDY car seat and travel system.

Product Development and Design

We believe that product development isiticaet element of our strategy and success to dae.product strategy is to produce proprietary
products that provide distinctive benefits, araially appealing, provide convenience and will app@she mid-tier and upper-tier buyers. Our
retail customers are strategically motivated to imnpvative products. Our main product developnedfarts are located at our Rhode Island
headquarters, but we also have development effo@$ina, Pennsylvania, and the United Kingdom. aé® focus on improving existing
products based on feedback from our customerseXample, we expect to fatinch our PRODIGY™ travel system in the third gelaof 201:
with new fashion and an improved stroller platform.
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Suppliers and Manufacturing

Except for certain injection-molded prodyathich are manufactured in the U.S., substapt@llof our other products are manufactured
in Asia (primarily China) and Israel. We use maiiffedent suppliers and we own our molds. Therefare are not dependent on any one
manufacturer. Our Hong Kong subsidiary providesviil a local sourcing presence and the abilitysersee quality, electronic engineering
and other issues that may arise during producGamerally, we are buying finished goods from maatufieers and thus are not directly
procuring any raw materials related to the ultimmaenufacturing of the products. We have not hadsagpyificant disruption of supply to date
as a result of raw material shortages, but thetieeipossibility that shortages could occur inftitare based on a variety of factors beyond our
control.

Transportation of Asia-made goods to oureliauses typically takes three to four weeks, déipgnon the location of the warehouse. We
maintain our inventory at warehouses located irLthited States, Canada, Asia, and the United Kingddost of our customers pick up their
goods at regional warehouses. We also use UPSthedanmmon carriers to arrange shipments to cuat®mho request such arrangements,
primarily smaller retailers and specialty stores2011, our East Coast distribution center was @ateted into our West Coast distribution
center. We anticipate this will better enable usdovice our customers.

We use several manufacturers in the UrBtiades for certain injection molded products, idolg bath tubs, potty seats and booster seats,
which typically account for between 10% and 15%wf annual sales.

Sales and Marketing

Our sales are primarily derived from thkesd juvenile health, safety and wellness prodacis are recognized upon transfer of title of
product to our customers. Our products are markateldsold through several distribution channelkigiog mass merchant retailers, specialty
retailers and direct to consumers.

Sales are made utilizing standard credib$eof 30 to 60 days. We generally accept retunhg for defective merchandise.
Competition

The juvenile health, safety and wellneshisiry has many participants, none of which hawaidant market share, though certain
companies have disproportionate strength in cesagments. Our largest direct competitors are Daotklstries (including Safety 1st and
Cosco brands), Evenflo (Evenflo, Gerry, and Snboigihds), Kid Brands, Inc., FishBrice (part of Mattel, Inc.), The First Years (dsidiary o
Tomy Corporation) and Graco (a subsidiary of Newelbbermaid). In addition, we compete in certaioaf product lines with a number of
private companies, such as KidCo, Inc. and Munchkin

The primary methods of competition in thduistry consist of product innovation, brand positig, quality, price and other factors suc
timely distribution. Our competitive strengths imdé our experienced product development staffability to develop new products, brand
positioning, relationships with major retailersdahe quality and pricing of our products.

Intellectual Property

We rely on a combination of patents, li@nand trade secrets to protect our intellectuggnty. Our patents currently in effect include
various design features related to bedrails, infaats, bouncers, and potty chairs, with sevehalrgtatents pending for monitors, baby swings,
and other items. The patents expire at variousgtiover the next 20 years. We also have licenseeagmets relating to the use of patented
technology owned by third parties in certain of ptoducts.
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Customers

Our top seven customers together composed 75% of our sales in fiscal 2011. These custsnmelude Babies R Us/Toys R Us, Tar
K-Mart, Buy Buy Baby, Amazon.com, Burlington Coatdtory, and Wal-Mart. Of these customers, threegdad more than 10% of sales for
fiscal 2011: Toys R Us (39%), Walmart (11%) andgean10%). Because of the concentration of ourrtass with these customers and bec
we have no long term contracts with these custonoeirssuccess depends on our customers' willingiogasrchase and provide shelf space for
our products.

Seasonality

There are not significant variations inse®l demand for our products. Sales to our retafomers are generally higher in the time fri
when retailers take initial shipments of new prdaduthese orders usually incorporate enough prdduentory to fill each store plus additio
amounts to be kept at the customer's distributertar. The timing of these initial shipments vabgsustomer depending on when they
finalize store layouts for the upcoming year, aritether there are any mid-year product introductions

Geographic Regions

In 2011, North America accounted for ove¥®of our total net sales; the remaining sales waade in the United Kingdom and all other
geographies.

Regulatory Matters

We obtain all necessary regulatory agemgy@vals for each of our products. In the U.S.s¢hepprovals may include, among others, one
or more of the Consumer Product Safety CommissiGR$EC"), the American Society of Test Methods ("A87, the Juvenile Products
Manufacturing Association ("JPMA"), the Federal Goonications Commission ("FCC") and the Food andgDxdministration ("FDA"). We
conduct our own internal testing, which utilize§¥@eseeable use and abuse" testing method aresigred to subject each product to the
"worst case scenario." Our products are also fretijigested by independent government certified.lab

Insurance

We carry a product liability insurance pglihat provides us with $15,000 of liability comge with a minimal deductible. We consult v
our insurers to ascertain appropriate liability @@age for our product mix. We anticipate increagsinginsurance coverage in the future in line
with our expanding sales and product breadth.

Employees

As of December 31, 2011, we employed d tftd47 full time people, 143 of whom work in theadquarters in Rhode Island. Our
employees are not covered by a collective barggiagreement. We consider our employee relatiobg tgood.

Available Information

We maintain our corporate websitevatw.summerinfant.coend we make available, free of charge, throughwieissite our annual repi
on Form 10-K, quarterly reports on Form 10-Q, carreports on Form 8-K, and amendments to thosertethat we file with or furnish to the
Securities and Exchange Commission ("SEC"), as asarasonably practicable after we electroniddéythat material with, or furnish it to,
the SEC. Our website also includes corporate gevexa information, including our Code of Ethics @ Board Committee Charters.

4
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Iltem 1A. Risk Factors

If any of the events or circumstances dbedrin the following risks actually occur, our iness, financial condition or results of
operations could be materially adversely affechedhose cases, the trading price of our commockstould decline.

The concentration of our business with a base of retail customers that make no binding long-term commitments means that economic
difficulties or changesin the purchasing policies of our major customers could have a significant impact on our business.

A number of large, retail customers accdant majority of our sales. In fiscal 2011, Td¥3Js generated 39% of our total sales, and
seven customers accounted for over 75% of our $alak. Because of the concentration of our busiwéh these customers and because we
have no long term contracts with these customerrssuccess depends on our customers' willingnessriinue to purchase and provide shelf
space for our products. An adverse change in datigaship with any of our large customers or ang®in the financial viability of any of
these customers could adversely affect our restitperations and financial condition.

Our ability to grow and compete will be harmed if we do not successfully satisfy consumer preferences, enhance existing products, develop
and introduce new products, and achieve market acceptance of those products.

Our business and operating results depamgelly upon the appeal of our products. Consunefepnces, particularly among parents,
whom are often the end purchasers of our prodantsconstantly changing. Our success will largelyeshd on our ability to identify emerging
trends in the health, safety and wellness markegpland design products that address consumer desnanprove safe and cost effective. Our
product offerings compete with those of many ottenpanies, many of which are much larger and elmjogider brand recognition and
significant distribution channel relationships, alhimeans that our market position is always at sk ability to maintain and increase our
current market share will depend upon our abilitamticipate changes in consumer preferences disfiyshese preferences, enhance existing
products, develop and introduce new products atabksh and grow distribution channels for thesadpicts, and ultimately achieve market
acceptance of these products.

We are dependent on key personnel, and our ability to grow and compete in our industry will be harmed if we do not retain the continued
services of our key personnel, or we fail to identify, hire, and retain additional qualified personnel.

We are dependent on the efforts of our gameent team, and the loss of services of membeygrahanagement team, each of whom has
substantial experience in the juvenile health,tgadad wellness markets, could have an adverseteaffeour business. If any members of
management leave, their departure could have agrseleffect on our operations and could adverggdgteour ability to design new products
and to maintain and grow the distribution chanf@®ur products.

In addition, if our operations continuegimw in a manner consistent with our historicalvgtorates, it will be necessary for us to attract
and retain additional qualified personnel. The reaifkr qualified and talented product developmesrspnnel in the consumer goods market,
and the juvenile health, safety and wellness prizdonarket specifically is intensely competitivewié are unable to attract or retain qualified
personnel as needed, the growth of our operatioulsl be slowed or hampered. However, we believedhacompensation including salary,
performance-based bonuses, and stock award prograwvisles incentives that are competitive withim maustry.

5
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I ntellectual property claimsrelating to our products could increase our costs and adversely affect our business.

We have, from time to time, received clamhslleged infringement of patents relating totaier of our products, and we may face similar
claims in the future. These claims relate to allepatent infringement and are primarily the resfihewly issued patents that were not in force
when we initially brought the subject products tarket. The defense of intellectual property clagas be costly and time consuming, even in
circumstances where the claim is without merit. WM&y be required to pay substantial damages oeswdtit costs in order to resolve these
types of claims. In addition, these claims coulderially harm our brand name, reputation and opmnat

We rely on foreign suppliersin Asia to manufacture the majority of our products, and any adverse change in our relationship with our
suppliers could harm our business.

We rely on numerous third-party suppli@satted in Asia for the manufacture of most of awdpicts. While we believe that alternative
suppliers could be located if required, our prodigatrcing could be affected if any of these supplé® not continue to manufacture our
products in required quantities or at all, or vilike required levels of quality. We enter into pash orders with our foreign suppliers and dc
enter into any long term contracts. In additioffficlilties encountered by these suppliers, suclirasaccident, natural disasters, outbreaks of
contagious diseases, or political unrest, coultdradlisrupt production at the affected locaticiesulting in delay or cancellation of orders. /
of these events could result in delayed deliveriesas of our products, causing reduced sales amd twaour reputation and brand name.

Increasesin the cost of materials or labor used to manufacture our products could decrease our profitability and therefore negatively impact
our business and financial condition.

Because our products are manufactureditg-fiarty suppliers, we do not directly purchase tiaterials used in the manufacture of our
products. However, the prices paid by us to thepelgers could increase if raw materials, laborothrer costs increase. If we cannot pass these
increases along to our customers, our profitabiliy be adversely affected.

Because we rely on foreign suppliers and we sell in foreign markets, we are subject to numerous risks associated with international business
that could increase our costs or disrupt the supply of our products, resulting in a negative impact on our business and financial condition.

Our international operations subject uggks, including:

. economic and political instability,

. restrictive actions by foreign governments,

. greater difficulty enforcing intellectual propenights and weaker laws protecting intellectual gy rights,

. changes in import duties or import or export restns,

. timely shipping of product and unloading of prodticbugh West Coast ports, as well as timely trdekvery to our
warehouses,

. complications in complying with the laws and patgiof the United States affecting the importatibgands, including dutie:

quotas, and taxes, and

. complications in complying with trade and foreige taws.
Any of these events or circumstances cdiddipt the supply of our products or increaseexqrenses.

6
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Product liability, product recalls, and other claims relating to the use of our products could increase our costs.

Because we sell infant and juvenile heal#tfiety and wellness products to consumers, wepliamuct liability risks relating to the use of
our products. We also must comply with a varietpfduct safety and product testing regulationgdrticular, our products are subject to,
among other statutes and regulations, the ConsBroeluct Safety Act, the Federal Hazardous Subssafice("FHSA") and the Consumer
Product Safety Improvement Act ("CPSIA"), which esmer the Consumer Product Safety Commission (tHRSC'), to take action against
hazards presented by consumer products. With exgaacthority under the CPSIA, the CPSC has andruged to adopt new regulations for
safety and products testing that apply to our petglurhese new regulations have or likely will $iigantly increase the regulatory
requirements governing the manufacture and satéitefren’s products and increase the potential lieador noncompliance with applicable
regulations. The CPSC has the authority to excfrala the market and recall certain consumer praitit are found to be potentially
hazardous. Consumer product safety laws also iexégime states and cities within the United Statesin Canada and Europe, as well as
certain other countries. While we take the stepbeleve are necessary to comply with these lawsragulations, there can be no assurance
that we will be in compliance in the future. If &l to comply with these laws and regulationsifave face product liability claims, we may
subject to damage awards or settlement costs xbaed any available insurance coverage and we meay significant costs in complying wi
recall requirements. Furthermore, concerns abaetnpial liability may lead us to recall voluntariglected products. For instance in 2011, we
undertook voluntary action to re-label our audidéo nursery monitors and in the fourth quarter@ff2recorded a charge in connection with
the proposed settlement of outstanding litigatiglated to our analog video nursery monitors. Initaatd the CPSC issued a warning regarding
sleep positioners during 2010 which resulted inréiarn of product by retail customers. Complyinighvexisting or any such additional
regulations or requirements could impose increassts on our business. Similarly, increased pesaltir non-compliance could subject us to
greater expense in the event any of our products feeind to not comply with such regulations.

Competition in our markets could reduce our net sales and profitability.

We operate in highly competitive markete ¥dmpete with several large domestic and fore@npanies and with other producers of
infant products. Many of our competitors have langgerating histories, greater brand recognitiow, greater financial, technical, marketing
and other resources than we have. In addition, ase face competition from new participants in ourkess because the infant and juvenile
product industry has limited barriers to entry. @perience price competition for our products, cetitipn for shelf space at retailers and
competition for licenses, all of which may increas¢he future. If we cannot compete successfullthe future, our net sales and profitability
will likely decline.

We may experience difficulties in identifying suitable acquisition targets and integrating strategic acquisitions.

As part of our growth strategy, we have enatilategic acquisitions and intend to continuguigsue acquisitions that are consistent witt
mission and enable us to leverage our competithemgths. While we continue to evaluate potentigjugsitions, we may not be able to iden
and successfully negotiate suitable acquisitiob&ino financing for future acquisitions on satiséag terms, obtain regulatory approval for
certain acquisitions or otherwise complete acqoisstin the future. An inability to identify futumecquisitions could limit our future growth.

In addition, the integration of operatiaighose companies we do acquire into our operstiovolves a number of risks, including:

. the acquired business may experience losses thit adversely affect our profitability;

. unanticipated costs relating to the integratioaajuired businesses may increase our expenses;

7
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. possible failure to obtain any necessary consertfsettransfer of licenses or other agreementsen&tquired business;

. possible failure to maintain customer, licensor atieer relationships after the closing of the teantion of the acquired busine
. difficulties in achieving planned cost-savings aydergies may increase our expenses or decreasetsales;

. diversion of management's attention could impagirthbility to effectively manage our business agiens; and

. unanticipated management or operational problenfialmilities may adversely affect our profitabilignd financial conditior

In addition, any future acquisitions or@stments may result in:

. issuances of dilutive equity securities, which rbaysold at a discount to market price;

. impairment of goodwill;

. use of significant amounts of ca:

. the incurrence of deb

. the assumption of significant liabilities;

. unfavorable financing terms;

. large on-time expenses; ar

. the creation of intangible assets, including godidtfie write-down of which may result in significant charges&rnings

We may have exposure to greater than anticipated tax liabilities.

Our provision for income taxes is subjectolatility and could be adversely affected by deductible stochkbased compensation, earni
being lower than anticipated in jurisdictions whese have lower statutory rates and being higher #icipated in jurisdictions where we
have higher statutory rates, transfer pricing adjests, not meeting the terms and conditions ohtaidays or incentives, changes in the
valuation of our deferred tax assets and liabdlitehanges in actual results versus our estimatefianges in tax laws, regulations, accounting
principles or interpretations thereof. In additibke other companies, we may be subject to exatimaf our income tax returns by the U.S.
Internal Revenue Service and other tax authoriéied,our federal tax returns for 2009 are currelodling audited by the U.S. Internal Revenue
Service. While we regularly assess the likelihobddverse outcomes from such examinations anddeguacy of our provision for income
taxes, there can be no assurance that such pnovssgufficient and that a determination by a tatharity will not have an adverse effect on
results of operations.

A material impairment in the carrying value of acquired goodwill or other intangible assets could negatively affect our consolidated
operating results and net worth.

A portion of our assets is goodwill andestintangible assets, which are reviewed on anarrasis and whenever events and changes in
circumstances indicate that the carrying amoumtnodsset may not be recoverable. If the carryihgevef these assets exceeds the current fair
value, the asset is considered impaired and iseztto fair value, resulting in a non-cash chaeogearnings during the period in which any
impairment is determined. Events and conditions ¢bald result in impairment include a sustainealpdn the market price of our common
stock, increased competition or loss of
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market share, product innovation or obsolescenca decline of our business related to acquiredpzomies. We cannot accurately predict the
amount and timing of any impairment of assets.

Our debt covenants may affect our liquidity or limit our ability to complete acquisitions, incur debt, make investments, sell assets, merge or
complete other significant transactions.

Our loan agreement includes provisions fifeate limitations on a number of our activitigg;luding our ability to:

. incur additional debt;
. create liens on our assets or make guarantees;
. make certain investments or loa

. pay dividends; o
. dispose of or sell assets or enter into a mergsinaitar transaction.

Our credit agreement also contains a number ohéilgh covenants. The restrictive covenants in eadit agreement may limit our ability to
engage in acts that may be in our best long-tetergsts. A breach of any of the restrictive covénamour credit agreement could result in a
default under our credit agreement. If a defautiuos, the lenders under our credit agreement nexy & declare all outstanding borrowings,
together with accrued interest, to be immediately dnd payable, to terminate any commitments theg ko provide further borrowers, and to
exercise any other rights they have under the taggleement or applicable law.

We may not be able to maintain compliance with our bank covenants, and our capital resources may not be sufficient to make required
payments on our outstanding indebtedness.

Our ability to maintain compliance with tfieancial and other covenants under our curresut lagreement is dependent upon our abili
continue to execute our business model and cuopgariational plans. If an event of default in suchienants occurs and is continuing among
other things, the lenders may accelerate the |laketdare the commitments thereunder to be terndnatgze collateral or take other actions of
secured creditors. If the loans are acceleratedmmitments terminated, we could face substangjaidity problems and may be forced to
dispose of material assets or operations, seekttroequity capital, or restructure or refinance indebtedness. Such alternative measures
may not be available or successful. Also, our bamlenants may limit our ability to dispose of matkassets or operations or to restructure or
refinance our indebtedness. Even if we are abtedtsucture or refinance our indebtedness, the@nanterms may not be favorable to us. All
of the foregoing could have serious consequenceartinancial condition and results of operatioQsr ability to generate cash to meet
scheduled payments with respect to our debt depamdsir financial and operating performance, wiiicturn, is subject to prevailing
economic and competitive conditions and the othetoirs discussed in this "Risk Factors" sectiooulfcash flow and capital resources are
insufficient to fund our debt service obligatiomse could face substantial liquidity problems and/rba forced to dispose of material assets or
operations, seek to obtain equity capital, or uestire or refinance our indebtedness. Such aliemateasures may not be successful and may
not permit us to meet our scheduled debt servibégadions. The breach of any covenants or regtristin our loan agreement could result in a
default thereunder, which would permit the lendertake the actions discussed above.

We could issue additional common stock, which might dilute the book value of our common stock.

Our board of directors has authority, withaction or vote of our stockholders in most cagessue all or a part of our authorized but
unissued shares. These stock issuances could eahad
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price that reflects a discount from the then-curteading price of our common stock. In additiomraise capital, we may need to issue
securities that are convertible into or exchangeéd a significant amount of our common stock. Sehisssuances would dilute current
shareholders' ownership percentage which would tteeseffect of reducing their influence on mattemswvhich stockholders vote, and could
dilute the book value per share of Summer Infamtm@n stock. Stockholders may incur additional diluif holders of stock options, whether
currently outstanding or subsequently granted,@seitheir options, or if warrant holders exerdfssr warrants to purchase shares of Summer
Infant common stock.

Asa " thinly-traded" stock, large sales can place downward pressure on our stock price.

Our common stock experiences periods wheaould be considered "thinly traded." Finance seartions resulting in a large amount of
newly issued shares that become readily tradabla@her events that cause current stockholdersltaisares, could place downward pressure
on the trading price of our stock. In addition, thek of a robust resale market may require a $tolder to sell a large number of shares in
increments over time to mitigate any adverse impéatte sales on the market price of our stock.

Anti-takeover provisionsin our organizational documents and Delaware law may limit the ability of our stockholdersto control our policies
and effect a change of control of our company and may prevent attempts by our stockholders to replace or remove our current management,
which may not be in your best interests.

There are provisions in our certificatéraforporation and bylaws that may discourage a tharty from making a proposal to acquire us,
even if some of our stockholders might considemqttugosal to be in their best interests, and mayegnt attempts by our stockholders to
replace or remove our current management. Thesgsfos include the following:

. our certificate of incorporation provides for thiedasses of directors with the term of office okarass expiring each ye
commonly referred to as a staggered board. By ptegstockholders from voting on the election airenthan one class of
directors at any annual meeting of stockholdeiis,gtovision may have the effect of keeping the@urmembers of our board
of directors in control for a longer period of tirtfean stockholders may desire;

. our certificate of incorporation authorizes our tebaf directors to issue shares of preferred swithout stockholder approv.
and to establish the preferences and rights opagferred stock issued, which would allow the bdarssue one or more clas
or series of preferred stock that could discouagdelay a tender offer or change in control; and

. our bylaws require advance written notice of staitr proposals and director nominatic

Additionally, we are subject to Section 203he Delaware General Corporation Law, whichgémeral, imposes restrictions upon
acquirers of 15% or more of our stock. Finally, bieard of directors may in the future adopt othretgrtive measures, such as a stockholder
rights plan, which could delay, deter or prevenhange of control.

Iltem 1B. Unresolved Staff Comments
None.
Item 2. Properties

We are headquartered in a 52,000 squailéyfac Woonsocket, Rhode Island. We have a seyear lease on this facility, with an option
to extend for an additional five years. We alsséesmall offices in Pennsylvania, Arkansas, Caniadael, the United Kingdom and Hong
Kong.
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We maintain inventory at leased warehois€alifornia (approximately 442,000 square fe€gnada (approximately 31,000 square fi

Hong Kong (third party warehouse) and the Unitedgdiom (approximately 16,000 square feet). Thessekeaxpire at various times between
2012 and 2016.

Item 3. Legal Proceedings

From time to time, we may be subject tamlggoceedings and claims in the ordinary courdausfness. However, litigation is subject to
inherent uncertainties, and an adverse resultasettor other matters may arise from time to tina¢ thay harm our business.

Please see "Litigation" under Note 11. Caotmants and Contingencies to our consolidated firrstatements included in this report
concerning the January 2012 proposed settlememnitefanding litigation related to our analog videdy monitor.

Item 4. Mine Safety Disclosures
Not applicable.
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PART Il
ltem 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases &quity Securities
Price Range of Common Stc

On March 7, 2007, our common stock, wagamd units commenced listing on the Nasdaq Cadaaket under the symbols "SUMR",
"SUMRW" and "SUMRU", respectively.

On March 17, 2008, we announced that effedflarch 28, 2008, the units will be separated itd component securities, consisting of
share of common stock and two warrants. As a rdsedfinning in March 2008, the units ceased tradiig warrants expired on April 20, 2(
and ceased trading in April 2009.

The high and low closing prices for our enam stock as reported on the Nasdaq Capital Méokehe periods indicated below were as
follows:

High Low

Fiscal Year Ended December 31, 201

First Quarte! $ 6.6 $ 4.64
Second Quarte $ 8.2t $ 6.47
Third Quartel $ 851 $ 6.4¢
Fourth Quarte $ 8.1t $ 6.5¢
Fiscal Year Ended December 31, 201

First Quartel $ 8.0 $ 7.01
Second Quarte $ 9.2z $ 8.0C
Third Quartel $ 8.7¢ $ 6.12
Fourth Quarte $ 82C $ 6.1z

Holders of Common Stor

As of January 20, 2012, there were appreateéty 54 holders of record of our common stock.@&mse shares of our common stock are held
by depositaries, brokers and other nominees, thrbeu of beneficial holders of our shares is sultstiylarger than the number of record
holders.

Dividend Policy

There have been no cash dividends dectarerir common stock since our company was form@ddénds are declared at the sole
discretion of our Board of Directors. Our intentismot to declare cash dividends and retain ahdar our operations and future acquisitions.
In addition, under the terms of our current loareagent, we are restricted in our ability to paghcdividends to our stockholders.

Issuer Repurchases of Equity Securi
None.

Recent Sales of Unregistered Securi
Not applicable.

Iltem 6. Selected Consolidated Financial Data
Not required.
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Item 7. Management's Discussion and Analysis &inancial Condition and Results of Operations (dolir amounts are in thousands of
U.S. dollars, except share and per share data)

The following discussion is intended toisisis the assessment of significant changes amdisr related to our results of operations and
financial condition. The information contained hist section has been derived from our consolidfteshcial statements and should be read
together with our consolidated financial statemamts related notes included elsewhere in this teRaaders are also encouraged to review
and consider our disclosures describing variousfathat could affect our business, includingdteelosures under the heading "Risk Factors"
in this report.

Company Overview

We are a designer, marketer, and distritoftbranded juvenile health, safety and wellnesslpcts which are sold principally to large
North American and United Kingdom retailers. Werently market proprietary products in various protdeategories including nurse
audio/video monitors, safety gates, durable babdycts, bed rails, infant thermometers, relatedthh@ad safety products, booster and potty
seats, cribs, baby gear, bouncers, feeding itentsswaddling blankets.

Our business has grown organically in fhar markets. We derive our revenues from the saleealth, safety and wellness products for
infants and toddlers. Our revenue is driven byatility to design and market desirable productsniily business opportunities and secure
and renew existing distribution channels. Our inednem operations is derived from our ability tongeate revenue and collect cash in excess
of labor and other costs of providing our prodwstd selling, general and administrative costs.

Our strategy is to grow our sales througiagety of methods, including:

. increased product penetration (more products dt siace);

. increased store penetration (more stores withih eatail customer)

. new products (at existing and new customers);

. new mass merchant retail customers;

. new distribution channels (food and drug chaingepelubs, home centers, v-based retailers
. new geographies (international expansit

. new product categories; and

. acquisitions.

We have been able to grow our annual resghistorically through a combination of all of gigove factors. Each year, we have been
to expand the number of products in our main digtion channel (mass merchant retailers) and hiseesalded new customers each year.
Therefore, even with limited new product introdoos, we could grow our business by simply sellirgyerof our existing product line to
existing customers.

In the future, our growth strategy will teecontinue to develop and sell new products toexisting customer base, sell new and existing
products to new customers (or expand relationshiffsexisting customers) and expand in the Unitéagdlom and in other geographic regions
(including Japan, Mexico and Australia, among athen addition, there are a number of potentiglgition candidates that could be pursued
to obtain new innovative products, new productgaties, new retail customers or new sales teregoiThere are several hundred active
juvenile product companies, of which we estimaterttajority have less than $10 million in sa
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As we continue to grow through internatiatives and any future acquisitions, we will inadditional expenses. Two of the key areas in
which those increased expenses will likely occersales and product development. To grow salesyillvikely hire additional sales persont
to service new geographic territories, focus exgstiesources on specific parts of the United Staitedket and retain product line specialists to
drive sales of new and existing products in speeifeas in which we believe we can readily incresades. Product development expenses will
increase as we develop new products in existingnemdcategories.

If we were to acquire one or more compaagpart of our growth strategy, we would faceaasichallenges such as the integration of the
acquired companies' product lines, employees, miakeequirements and information systems. Ongaifrgstructure investment also may be
required to support realized growth, including exgiiires with respect to upgraded and expandednrdton systems and enhancing our
management team.

Sales

Our revenues are primarily derived from shée of juvenile health, safety and wellness petgland are recognized upon transfer of titl
product to our customers. Our products are markéredigh several distribution channels includingiotretailers, specialty retailers and on-
line retailers.

A number of large, North American retaistamers account for a majority of our sales. Tiuestomers generated more than 10% of sales
for the year ended December 31, 2011, Toys R U¥)3%almart (11%), and Target (10%). Because ottreentration of our business with
these customers and because we have no long tetnacts with these customers, our success dependsracustomers’ willingness to
purchase and provide shelf space for our products.

Over 90% of sales are currently made toornsrs in North America, with the remaining salésarily made to customers in the United
Kingdom. Sales are made utilizing standard credihs of 30 to 60 days. We generally accept retonhsfor defective merchandise.

Cost of goods sold and other expenses

Our products are manufactured by thirdipsrtwith approximately 890% of the dollar value of products being manufeexilin Asia witl
the majority of the balance being manufacturedhenWnited States and Israel. Cost of goods sofdarily represents purchases of finished
products from these third party manufacturers. femeainder of our cost of goods sold includes dudresertain imported items, freightfrom
suppliers and miscellaneous charges from contraaufiacturers. Substantially all of our purchasesmaade in U.S. dollars; therefore, most of
this activity is not subject to currency fluctuatso If our suppliers experience increased raw rizdgetabor or other costs and pass along those
cost increases through higher prices for finisheodg, our cost of sales would increase, and textent we are unable to pass these price
increases along to our customers, our gross mangodd decrease.

Selling, general and administrative expernsénarily consist of payroll, insurance, professil fees, royalties, freight out to customers,
product development costs, advertising and margetkpenses (including co-op advertising allowarasesegotiated with certain customers)
and sales commissions. Several of these itemsufitetvith sales; some of these variable costsagedion sales to particular customers and
others are based on sales of particular products.

There are no significant variations in seas demand for our products. Sales to our retatamers are generally higher in the time frame
when retailers take initial shipments of new praduhese orders usually incorporate enough pradudt each store plus additional amounts
to be kept at the customer's distribution centhe fiming of these initial shipments varies by onsér
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depending on when they finalize store layouts lierupcoming year, and whether there are any midgreauct introductions.
Summary of critical accounting policies and estimags

This summary of our critical accountingipis is presented to assist in understanding onsalidated financial statements. The
consolidated financial statements and notes areseptations of our management, which is respansibltheir integrity and objectivity. The
accounting policies conform to accounting princgpdeenerally accepted in the United States of Araegitd have been consistently applied in
the preparation of the consolidated financial stetets.

We make certain estimates and assumpti@tsaffect the reported amounts of assets anditiabiand the reported amounts of revenues
and expenses. The accounting policies describethverle those we consider critical in preparingfowancial statements. Some of these
policies include significant estimates made by ng@naent using information available at the timedbémates were made. However, these
estimates could change materially if different mnfiation or assumptions were used.

Revenue recognitic

We record revenue when all of the followoagur: persuasive evidence of an arrangementsexigiduct delivery has occurred, the sales
price to the customer is fixed or determinable apitbctability is reasonably assured. Sales arerdsxl net of provisions for returns and
allowances, cash discounts and markdowns. We hasestimates for discounts, returns and allowapnoasegotiated customer terms, and
historical experience. These estimates are sutgecriability, as actual deductions taken by costs may be different from the estimates
recorded. Customers do not have the right to rgitwducts unless the products are defective. Wardez reduction of sales for estimated
future defective product deductions based on hcstbexperience.

Sales incentives or other consideratiomigilty us to customers that are considered adjussméthe selling price of its products, such as
markdowns, are reflected as reductions of revefakes incentives and other consideration that sepitecosts incurred by us for assets or
services received, such as the appearance of odugis in a customer's national circular ad, afleated as selling and marketing expenses in
the accompanying statements of income.

Trade receivables

Trade receivables are reported at thestantling unpaid principal balances reduced by lawahce for doubtful accounts. On a periodic
basis, we estimate doubtful accounts based onritiatdad debt, factors related to specific custareility to pay and current economic
trends. We write off accounts receivable againstafowance when a balance is determined to bellectible.

We do not accrue interest on trade recédgald\ receivable is considered past due if paymbate not been received within the credit
terms on the account, typically 60 days for mostamers.

We will turn an account over for collectiaround 120 days past due. Accounts are consideraallectible if no payments are received
to 90 days after they have been turned over fdectnbn.

Allowance for doubtful accoun

The allowance for doubtful accounts repnésadjustments to customer trade accounts redeif@bamounts deemed uncollectible. The
allowance for doubtful accounts reduces gross tradeivables to their estimated net realizableezaline allowance is based on our assess
of the business environment, customers' finandadiion, historical trends, customer payment pcast receivable
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aging and customer disputes. We will continue tzaptively review our credit risks and adjust custoterms to reflect the current
environment.

Inventory Valuatior

Inventory is comprised of finished goods #nstated at the lower of cost, inclusive ofgrgiand duty, or market (net realizable value)
using the first-in, first-out (FIFO) method. Our rghousing costs are charged to expense as incikedegularly review slow-moving and
excess inventory, and write-down inventories ag@miate. Management uses estimates to record-doiens based on its review of inventory
by product category, including length of time omtand estimates of future orders for each prodiftinges in consumer preferences, as well
as demand for products, customer buying patterdsrerentory management could impact the inventedyation.

Impairment of Lon-Lived Assets

We review long-lived assets for impairmeshienever events or changes in circumstances imdibat the carrying amount of a long-lived
asset may not be recoverable. An asset is considefge impaired when its carrying amount excebdstim of the undiscounted future net
cash flows expected to result from the use of #setand its eventual disposition. Long-lived assetlude property and equipment. The
amount of impairment loss, if any, is charged iy @ompany to current operations. For each of thesyended December 31, 2011 and 2010,
no such impairment existed.

Goodwill and Other Intangible Assets

We account for goodwill and other intangibksets in accordance with accounting guidan¢edbaires that goodwill and intangible
assets that have indefinite useful lives and nbjesii to amortization be tested at least annuallympairment. We evaluate goodwill, at a
minimum, on an annual basis and whenever eventslzamges in circumstances indicate that the cayrgimount of an asset may not be
recoverable. Impairment of goodwill is tested bynparing the carrying value, including goodwill,ttee Company's fair value. If the carrying
value exceeds the fair value, a second step isqpeeld to measure the amount of the impairment ibasy. Under this second step, the
implied goodwill value is determined, in the samanmer as the amount of goodwill recognized in anass combination, to assess the level of
goodwill impairment, if any. We determine the Comya fair value using the income, or discounteddbmsvs, approach. ("DCF model") and
verify the reasonableness of such fair value catmns using the market approach, which utilizesgarable companies' data. The completion
of the DCF model requires that we make a numbsigrfificant assumptions to produce an estimateiiré cash flows. These assumptions
include projections of future revenue, costs andkimg capital changes. In addition, we make assiongtabout the estimated cost of capital
and other relevant variables, as required, in edtirg fair value. The projections that we use inBCF model are updated annually and will
change over time based on the historical performamc changing business conditions. The deterromafi whether goodwill is impaired
involves a significant level of judgment in thess@mptions, and changes in our business strateggrmgment regulations, or economic or
market conditions could significantly impact th¢gggments. We will continue to monitor market cdimtis and other factors to determine if
interim impairment tests are necessary in futuréeogs. As of December 31, 2011, the estimatedviaine of the Company exceeded the
carrying value of our reporting unit. Managemerdlaates the remaining useful life of an intangémset that is not being amortized each
reporting period to determine whether evens armimistances continue to support an indefinite usdéullf an intangible asset that is not
being amortized is subsequently determined to bafugte useful life, it is amortized prospectivelyer its estimated remaining useful life.
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Income taxe

Income taxes are computed using the asskliability method of accounting. Under the asaad liability method, a deferred tax asset or
liability is recognized for estimated future taxeefs attributable to temporary differences andyarwards. The measurement of deferred
income tax assets is adjusted by a valuation athowaif necessary, to recognize future tax benefitg to the extent, based on available
evidence, it is more likely than not that such Higmevill be realized.

Previously, the Company adopted the prowisiof a new standard which provides detailed guiddor the financial statement
recognition, measurement and disclosure of uncetéi positions recognized in the financial statetmeTax positions must meet a "more-
likely-than-not" recognition threshold at the etfge date to be recognized upon adoption and iseglent periods. Upon the adoption, and at
December 31, 2011 and 2010, the Company did na Aay uncertain tax positions. No interest and fpesaelated to uncertain tax positions
were accrued at December 31, 2011 and 2010.

The tax years 2007 through 2010 remain @pexamination by the major taxing jurisdictionsahich the Company operates. The
Company's federal tax return for the year endedeBer 31, 2009 is currently being audited by therfral Revenue Service. The Company
expects no material changes to unrecognized takig@uswithin the next twelve months.

Results of Operations

The following table presents selected cosdd consolidated financial information for Sumiméant, Inc. and its subsidiaries for the
years ended December 31, 2011 and 2

Year ended Year Ended
December 31, 2011 December 31, 2010

Net sales $ 238,17 100.%$ 194,48° 100.(%
Cost of goods sol 156,78 65.6% 124,99: 64.2%
Gross Profi 81,38¢ 34.2% 69,49: 35.1%
SG&A expense 67,18% 28.2% 55,50 28.5%
Interest, taxes, depreciation

amortization 10,387 4.4% 7,40: 3.8%
Net Income $ 3,811 1.6%$ 6,58 3.4%

Year ended December 31, 2011 compared with yeadeDeécember 31, 2010

Net sales increased 22% from $194,485eryt#ar ended December 31, 2010 to $238,172 forgaeended December 31, 2011. This
increase was primarily attributable to organic gitovesulting from increased distribution of exigtiproducts throughout our customer base,
introduction of new products and international gttewn addition, the Company acquired Born Freeditas, Ltd. in March 2011, which adc
approximately $10,175 to net sales in 2011. Whilesales increased in 2011, sales were impactéaia®yr than expected consumer purchases
of our new PRODIGY™ car seat and travel systemyeed inventory levels at retail customers and deilayshipping of certain new products.

Gross profit increased 17% from $69,491tleryear ended December 31, 2010 to $81,385 éoyehr ended December 31, 2011. This
increase was primarily attributable to the 22% éase in net sales. Gross profit percentage decréa84.2% of sales for the year ended
December 31, 2011 from 35.7% in the prior yeartdueacreased costs of raw materials and labor, plcisange in sales mix.

Selling, general and administrative expsrisereased 21.1% from $55,501 for the year end=zember 31, 2010 to $67,187 for the year
ended December 31, 2011. This increase was primaril
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attributable to increased variable costs such aspcadvertising allowances as a result of the sicanit increase in sales. In addition, there v
increased expenditures in product developmentgllaprofessional fees, and warehouse operationsili, there were several significant
items incurred during 2011 including professiored and transition costs related to the Born Fegaisition, related to the proposed
settlement of outstanding litigation, $482 relatedhe closure and relocation of our Rhode Islasttidution center and $773 of severance for
three former senior management employees.

Other expenses increased 40% from $7,40Béyear ended December 31, 2010 to $10,38héoye¢ar ended December 31, 2011. This
increase was attributable to an increase in degatieniand amortization in 2011 and higher inteeaptense.

Liquidity and Capital Resources

We generally fund our operations and wagldapital needs through cash generated from opasagéind borrowings under our credit
facility.

Our sales have increased significantly dierpast several years. This sales growth hat®ladubstantial increase in working capital
requirements, specifically accounts receivableiamentory. The typical cash flow cycle is as folkw

. Inventory is purchased to meet expected demandapbagety stock. Because the majority of our vesidoe based in Asi
inventory takes from three to four weeks to arfiggn Asia to the various distribution points we mtain in the United States,
Canada and the United Kingdom. Payment terms &selvendors are approximately 30-60 days from e tthe product ships
from Asia, therefore we are generally paying fa pgnoduct a short time after it is physically reegl in the United States. The
increased sales we have experienced result inasecklevels of inventory and, therefore, an in@éashe amount of cash
required to fund our inventory level.

Sales to customers generally have payneemistof 60 days. The increased sales have resnltadincrease in the level of accounts
receivable, and therefore have increased the antdwaish required to fund working capital.

We have traditionally been able to fund imgreased working capital through lines of credth banks.

The majority of capital expenditures aretfwls related to new product introductions. Weeiee indications from retailers generally
around the middle of each year as to what prodhetsetailer will be taking into its product linerfthe upcoming year. Based on these
indications, we will then acquire the tools reqdite build the products. In most cases the paynfenthe tools are spread out over a three to
four month period.

For the year ended December 31, 2011,asdt provided by operating activities totaled $9,3@3ich primarily relates to improved
working capital management. At December 31, 20&0cash used in operating activities totaled $8,86& change in net cash relating to
operating activities in 2011 as compared to 2018rigely attributable to decreases in accountslgay@nd accounts receivable in 2011.

For the year ended December 31, 2011,ast used in investing activities was approxima$2,769 which primarily relates to capital
expenditures and the Born Free acquisition. At Drdmer 31, 2010, net cash used in investing act#vitias $8,782. The increase in net cash
used in investing activities in 2011 was due priiydo the Born Free acquisition.

For the year ended December 31, 2011,asdt provided by financing activities was approxieha$11,189 which relates to borrowings
from our debt facilities to fund the Born Free asgiion and
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working capital growth. At December 31, 2010, retfc provided by financing activities was $17,37iTe Wecrease in 2011 in net cash
provided by financing activities was due primatiylower borrowings.

Based primarily on the above factors, theaash increase for the year ended December 21,\&8s approximately $77, resulting in a
cash balance of approximately $1,215 at Decembe2(Bl1.

We believe that our cash on hand and culranking facilities are sufficient to fund our bagquirements for at least the next 12 months.
However, unforeseen circumstances, such as sofiméss retail industry or deterioration in the mess of a significant customer could create
a situation where we cannot access all of the alvaillines of credit due to not having sufficieasets or consolidated EBITDA (as defined in
the credit agreement described below) as requinééruour loan agreements. There is no assurance¢haill meet all of our bank covenants
in the future, or that our lender will grant waiséf there are covenant violations. In additiomld we need to raise additional funds through
additional debt or equity financings, any saleddiional debt or equity securities may cause ituto existing stockholders. If sufficient
funds are not available or are not available orpiable terms, our ability to address any unexpedt@nges in our operations could be limi
Furthermore, there can be no assurance that wéevdble to raise such funds if and when theyeqaired. Failure to obtain future funding
when needed or on acceptable terms could mateddlhgrsely affect our results of operations.

Our strategy for funding our business gdorgvard is a combination of increased profitapiliand if necessary, negotiation of increased
borrowing lines as required with traditional lersler

In August 2010, we entered into a secureditagreement with Bank of America, N.A., as Adisirative Agent, and each of the finan
institutions that is a signatory to the Agreem@ihie agreement was amended on March 24, 2011 aNdwember 9, 2011 (as amended, the
"Loan Agreement"). The Loan Agreement providesaioi$80,000 working capital revolving credit fagiland a $20,000 "accordion” credit
facility. The loan matures on June 30, 2013.

Summer and its subsidiaries, Summer Infld®A), Inc., Summer Infant Europe Limited, Summafaht Asia Limited and Summer Infant
Canada, Limited are the borrowers under the Loareément. This loan agreement replaced Summer'slpréoof credit and is being used
principally to fund growth opportunities and for sking capital purposes.

Our ability to borrow under the Loan Agresmhis subject to its ongoing compliance with a banof financial and other covenants,
including the following (i) that Summer and its sidharies maintain consolidated EBITDA, as defirethe Loan Agreement, of at least
$20,000 on a trailing twelve month basis as of bDdwer 31, 2011, which escalates to $23,000 by tdeoéthe loan term in 2013, (ii) that
Summer and its subsidiaries maintain a ratio @fltended debt to consolidated EBITDA of not grediten 3.25:1.00, and (iii) that Summer
and its subsidiaries maintain a ratio of operatiagh flow to debt service of not less than 1.5@.1Upon utilizing all approved and permitted
Add Backs, as defined in the Loan Agreement, thea@amy is in compliance with these and other covenainDecember 31, 2011.

These credit facilities bear interest #bating rate based on a spread over LIBOR ranffimg 200 basis points to 300 basis points,
depending upon the ratio of the Company's totadéahdebt to consolidated EBITDA. The Company has ahtered into various interest swap
agreements which fixes the interest rates on agpoof the outstanding debt. Only one of these swamains active at December 31, 2011. As
of December 31, 2011, the rate on these crediitfasiaveraged 3.69%. In addition, these crediilifees have an unused line fee based on the
unused amount of the credit facilities equal tdaSis points.
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The Loan Agreement also contains custoraaents of default, including a cross default priowvisand a change of control provision. In
event of a default, all of the obligations of then@pany and its subsidiaries under the Loan Agreémesy be declared immediately due and
payable. For certain events of default relatingnémlvency and receivership, all outstanding oliliges become due and payable.

As of December 31, 2011, we had $62,006tantling of the total committed amount of $100,00¢ilability under the credit facility
was approximately $5,021 at December 31, 2011.

The following table summarizes our sigrafi€ contractual commitments at December 31, 2011:

Payment Due by Period

2015 and
Contractual Obligations Total 2012 2013 2014 beyond
Line of credit/acquisition facilit $ 62,000 $ $ 62,000 $
Estimated future interest payments on

of credit 3,43¢ 2,291 1,14¢

Operating lease 6,71 1,57¢ 1,441 1,342 $ 2,352
Capital leases and other liabiliti 2,957 1,157 70€ 46¢ 61¢
Total contractual cash obligatio $ 75,100 $ 5,02¢ $ 65,29: $ 1811 $ 2,971

Estimated future interest payments on mér ¢f credit were based upon the interest rate$fect at December 31, 2011.
Off-Balance Sheet Arrangements

We did not have any off-balance sheet gearents during either of the years ended Decenhe2(®.1 and 2010.
Recently Issued Accounting Pronouncements
ASC Update No. 2010-06

In January 2010, the FASB issued ASC Upbiate2010-06, Fair Value Measurements and Disciss(ifopic 820)—Improving
Disclosures about Fair Value Measurements. Update2B10-06 requires additional disclosure withie tbllforward of activity for assets and
liabilities measured at fair value on a recurriggib, including transfers of assets and liabiliiesveen Level 1 and Level 2 of the fair value
hierarchy and the separate presentation of purshaakes, issuances and settlements of assetmhititids within Level 3 of the fair value
hierarchy. In addition, Update No. 2010-06 requéehanced disclosures of the valuation technigodsrgputs used in the fair value
measurements within Level 2 and Level 3. We adopfediate No. 201@6 for our first quarter ended March 31, 2010, exder the disclosur
of purchases, sales, issuances and settlementyef 8 measurements, for which disclosures weneimed, for our first quarter ending
March 31, 2011. The adoption of this guidance haeéffect on our consolidated financial positiorresults of operations.

ASC Update No. 2009-13

In October 2009, the FASB issued ASC Updiaie2009-13, Revenue Recognition (Topic 605)—NMldtiDeliverable Revenue
Arrangements. The consensus in Update No. 20094i& sedes certain guidance in Topic 605 (formelTyFHssue No. 00-21, Multiple-
Element Arrangements). Update No. 2Qprovides principles and application guidancddtermine whether multiple deliverables exist,
the individual deliverables should be separatedranvdto allocate the revenue in the arrangemenngniwose separate deliverables. Update
No. 200¢-13 also expands the disclosure requirements fdtiptetdeliverable revenue arrangements. We adopigdate No. 2009-13 as of
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January 1, 2011. The adoption of this guidancerfwaeffect on our consolidated financial positionmresults of operations.
ASC Update No. 2010-29

In December 2010, the FASB issued ASC Updiat. 2010-29, Business Combinations (Topic 805)seldsure of Supplementary Pro
Forma Information for Business Combinations. Upddte 2010-29 clarifies paragraph 805-10-50-2(heiguire public entities that enter into
business combinations that are material on an iithaiél or aggregate basis to disclose pro formarimé&tion for such business combinations
that occurred in the current reporting period, idahg pro forma revenue and earnings of the contbamity as though the acquisition date had
been as of the beginning of the comparable priauahreporting period only. We adopted Update NIL@29 in the quarter ended March 31,
2011, and the requisite disclosures are reflecteéda notes to the consolidated financial statement

ASU 2011-05, Comprehensive Income (Topic 220)—Rredien of Comprehensive Income

This ASU requires all nonowner changegacldholders' equity to be presented either in glsioontinuous statement of comprehensive
income or in two separate but consecutive statesn€or public entities, the amendments are effedty fiscal years, and interim periods
within those years, beginning after December 18312Bowever, ASU 2011-12 has deferred the specficirement within ASU 2011-05 to
present on the face of the financial statementssthat are reclassified from accumulated otherpretrensive income to net income separ
with their respective components of net income @hér comprehensive income. Entities should coetioureport reclassifications out of
accumulated comprehensive income consistent wétlptesentation requirements in effect before ASU1205.

ASU 2011-08, Intangibles—Goodwill and Other (Top&0): Testing Goodwill for Impairment

The ASU gives an entity the option in itsiaal goodwill impairment test to first assess seuiqualitative factors to determine whether it
is more likely than not that the fair value of @aging unit is less than its carrying amount. Bneendments are effective for annual and int
goodwill impairment tests performed for fiscal yeheginning after December 15, 2011.

Management does not believe that any otreantly issued, but not yet effective, accounstemdards if currently adopted would have a
material effect on the accompanying financial stegets.

ltem 7A. Quantitative and Qualitative Disclosures About Market Risk

Not required.
Item 8. Financial Statements and Supplementary &a

The financial statements required by ttemiare attached to this Annual Report on Form Ife#inning on Page F-1.
Iltem 9. Changes in and Disagreements With Accotents on Accounting and Financial Disclosure

Not applicable.
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Iltem 9A Controls and Procedures
(a) Evaluation of Disclosure Controls and Proceski

As required by Rule 13a-15 under the SéiesrExchange Act of 1934, as of the end of thégesovered by this report, we carried out an
evaluation, under the supervision and with theigigetion of our Chief Executive Officer and ouri€hFinancial Officer, of the effectiveness
of our disclosure controls and procedures as oebBdser 31, 2011. Our principal executive officer gridcipal financial officer have
concluded, based on their evaluation, that aseoétid of the period covered by this report, oucld&ire controls and procedures were
effective as of December 31, 2011.

(b) Management's Report on Internal Control oarancial Reporting

Management of the Company is responsiblestablishing and maintaining adequate internatrobover financial reporting. As defined
in Rule 13a-15(f) under the Exchange Act, inteomaitrol over financial reporting is a process desijby, or under the supervision of , a
company's principal executive and principal finahoificers and effected by a company's board fadors, management and other personnel,
to provide reasonable assurance regarding thdilélreof financial reporting and the preparatiohfimancial statements for external purpose
accordance with generally accepted accounting iples: It includes those policies and proceduras th

1) Pertain to the maintenance of rectindsin reasonable detail accurately and fairfiect the transactions and dispositions of
the assets of a company;

2) Provide reasonable assurance thaddrdions are recorded as necessary to permitratapaof financial statements in
accordance with generally accepted accounting iples; and that receipts and expenditures of a emypre being made only in
accordance with authorizations of management amtbdlard of directors of the company; and

3) Provide reasonable assurance regamtevention or timely detection of unauthorizedusition, use or deposition of a
company's assets that could have a material affeits financial statements.

Because of the inherent limitations, inggrcontrol over financial reporting may not preventletect misstatements. Also, projections of
any evaluation of effectiveness to future periodssabject to the risk that controls may becomdenaate because of changes in condition
that the degree of compliance with the policiepraicedures may deteriorate.

The Company's management has used theaetablished in "Internal Control—IntegratedrReavork” issued by the Committee of
Sponsoring Organizations of the Treadway CommisgiG®SO Framework") to evaluate the effectivendgb® Company's internal control
over financial reporting. Management has selediedXOSO Framework for its evaluation as it is arrfiramework recognized by the SEC
and the Public Company Accounting Oversight Botrdt is free from bias, permits reasonably consigjealitative and quantitative
measurement of the Company's internal controls,fiiciently complete so that relevant controls mao¢ omitted, and is relevant to an
evaluation of internal controls over financial rejryg.

Management of the Company conducted aruatiah of the effectiveness, as of December 31126flthe Company's internal control
over financial reporting and on its evaluation unttie COSO Framework, management has concludethéa&ompany's internal control over
financial reporting was effective as of DecemberZ111.
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(c) Changes in Internal Control Over Financialgoeting

There was no change in our internal cortdver financial reporting that occurred during therter ended December 31, 2011 that has
materially affected, or is reasonably likely to erélly affect, our internal control over financigporting.

Iltem 9B. Other Information

Not applicable.
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PART Il
Iltem 10. Directors, Executive Officers and Corprate Governance

The information required by this Item wik contained in our definitive Proxy Statementediked with the SEC in connection with our
2012 Annual Meeting of Stockholders (the "2012 Rr8xatement”) under the captions "Election of Dtives," "Board of Directors Meetings
and Committees of the Board," "Executive Officeagtl "Section 16(a) Beneficial Ownership Reportirggrpliance" and is incorporated het
by reference.

We have adopted a Code of Ethics that appdi all our directors, officers and employees Tlode of Ethics is publicly available on our
website atvww.summerinfant.com . Amendments to the Code of Ethics and any graatwéiver from a provision of the Code of Ethics
requiring disclosure under applicable SEC and Nasdkes will be disclosed on our website.

ltem 11. Executive Compensation

The information required by this Item vk incorporated by reference from the informatioder the caption "Executive Compensation”
contained in our 2012 Proxy Statement.

Item 12. Security Ownership of Certain BeneficibOwners and Management and Related Stockholder Métrs

The information required by this item Wik incorporated by reference from the informatioder the caption "Ownership of Summer
Infant, Inc. Common Stock" contained in our 2012x§rStatement.

Iltem 13. Certain Relationships and Related Trarections, and Director Independence

The information required by this item wikk incorporated by reference from the informatioder the caption "Certain Relationships and
Related Transactions” contained in our 2012 Prdayetent.

Item 14. Principal Accountant Fees and Services

The information required by this item wakk incorporated by reference from the informatioder the captions "Audit Fees", "Audit-
Related Fees," "Tax Fees," "All Other Fees" an@-Rpproval Policies and Procedures" contained in212 Proxy Statement.
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PART IV
Iltem 15. Exhibits and Financial Statement Schedes
(@ (1) Financial Statements

The list of consolidated financial statetseand notes required by this Item 15 (a) (1) idah in the "Index to Financial Statements” on
page F-1 of this Annual Report.

(2) Financial Statement Schedules

All schedules have been omitted becauseettpgéred information is included in the financitéhtements or notes thereto.
(3) Exhibits

The exhibits listed in the "Index to Exitdliimmediately preceding the exhibits are filecpast of this Annual Report.
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SIGNATURES

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, ribgistrant has duly caused this report to be
signed on its behalf by the undersigned, thereduolp authorized on the 29th day of February 2012.

SUMMER INFANT, INC.

By: /sl JASON MACARI

Jason Macari
Chief Executive Officer
(Principal Executive Officer

By: /s/ JOSEPH DRISCOLL

Joseph Driscoll
Chief Financial Officer
(Principal Financial and Accounting Office

Pursuant to the requirements of the Seéeariixchange Act of 1934, this report has beeresidrelow by the following persons on behalf
of the registrant and in the capacities and orddtes indicated.

Name Title Date

s/ JASON MACARI Director and Chief Executive Offic

(Principal Executive Officer)

February 29, 2012
Jason Macat

/s/ JOSEPH DRISCOLL Chief Financial Officer (Principal

Financial and Accounting Officer)

February 29, 2012
Joseph Driscol

/sl MARTIN FOGELMAN

Director February 29, 2012
Martin Fogelmar
/sl ROBERT STEBENNE
Director February 29, 2012
Robert Stebenn
/sl RICHARD WENZ
Director February 29, 2012
Richard Wen:
/s/ DERIAL SANDERS
Director February 29, 2012
Derial Sander
/s/ DAN ALMAGOR
Director February 29, 2012

Dan Almagor
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Exhibits.
Index to Exhibits

Exhibit No. Description
2.1 Agreement and Plans of Reorganization dated &spfember 1, 2006, by and among
KBL Healthcare Acquisition Corp. Il, and its wholbyvned subsidiary, SIl Acquisition
Corp., Summer Infant, Inc. ("SII"), Summer InfanirBpe, Limited ("SIE") and Summer
Infant Asia, Ltd. ("SIA" and, collectively, with 8&nd SIE, the "Targets") and the
stockholders of the Targets(

2.2 Purchase and Sale Agreement dated March 24, 12808en Summer Infant (USA), Inc.
and Faith Realty Il, LLC(2

2.3 Lease Agreement dated March 24, 2009 between Sudmiant (USA), Inc. and Faith
Realty I, LLC(2)

2.4 Agreement and Plan of Merger, dated as of April208)8, by and among Sumnmn
(USA), Inc., Kiddo Acquisition, Inc., and Kiddopatais & Company and certain of its
stockholders(3

2.5 Stock Purchase Agreement dated as of March 24,2y and among the Registrant,
Summer infant (USA), Inc., Born Free Holdings Lihd each stockholder of Born Free
Holdings Ltd.(4)

3.1 Amended and Restated Certificate of Incorporatip

3.2 Certificate of Amendment to Amended and Restatadificate of Incorporation(é

3.2 Amended and Restated Bylaws

4.1 Specimen Common Stock Certificate

10.1 Registration Rights Agreement by and among thgigeant, Jason Macari and Steven
Gibree(1)

10.2** 2006 Performance Equity Plan|

10.2** Employment Agreement by and between the Registiatitlason Macari dated
February 1, 2010(¢

10.4 Change of Control Agreement between the RegistradtJoseph Driscoll(¢
10.5  Summer Infant, Inc, 2010 Employee Performance lticetrlan(9)

10.€** Separation and Release Agreement, dated as of Decdf, 2010, between t
Registrant and Steven Gibree(:

10.7 Amended and Restated Credit Agreement, dated Alg2810, among the Registra
Summer Infant (USA), Inc., Kiddopotamus & CompaBgnk of America, N.A., as
administrative agent, swing lender, and L/C issaad RBS Citizens, National
Association, as Collateral Agent, and other lentleeseto(11

10.¢ First Amendment to Amended and Restated Credit &ygent, dated as of March 2
2011, among the Registrant, Summer Infant (USA).,, IBank of America, N.A., as
Administrative Agent, Swing Line Lender, and L/Gugr, and RBS Citizens, National
Association, as Collateral Agent, and Merrill Lynéherce, Fenner & Smith
Incorporated, as Lead Arranger and Book Manag:
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Exhibit No. Description
10.¢ Second Amendment to Amended and Restated Crgdi#teinent, dated as of
November 9, 2011, among the Registrant, SummentifdSA), Inc., Bank of Americe
N.A., as Administrative Agent, Swing Line Lendendal/C Issuer, and RBS Citizer
National Association, as Collateral Age

10.1C* Separation Agreement and Release, dated as of @ct@h2011, between the Registrant
and Jeffrey Hale(12

10.17* Offer Letter and Change of Control Agreement betwibe Registrant and David S.
Hemendinger(12

10.12** Non-Qualified Stock Option Agreement between the Regig and David S.
Hemendinge

10.13* Restricted Stock Award Agreement between the Regisand David S. Hemending
21.1 List of Subsidiaries(12
23.1 Consent of Independent Registered Public Accourking

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley
Act of 2002

31.z Certification of Chief Financial Officer pursuat $ection 302 of the Sarba-Oxley
Act of 2002

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350 (Section ¢
of the Sarban«Oxley Act of 2002

32.z Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350 (Section ¢
of the Sarban«Oxley Act of 2002

101.IN& XBRL Instance Documer

101.SCH XBRL Taxonomy Extension Schema Docum

101.CAL* XBRL Taxonomy Extension Calculation Linkbase Docuntr
101.DEFF XBRL Taxonomy Extension Definition Linkbase Docum
101.LAB* XBRL Taxonomy Extension Labels Linkbase Docurr

101.PRF XBRL Taxonomy Extension Presentation Linkbase Doent

* Pursuant to Rule 406T of Regulatio-T, these interactive data files are deemed nat filepart of a registratic
statement or prospectus for purposes of Sectiorms 12 of the Securities Act of 1933, as amendesidaemed not filed
for purposes of Section 18 of the Securities Exglkaiict of 1934, as amended, and otherwise areutject to liability
under those sections

i Management contract or compensatory plan or arraege

1) Incorporated by reference to Annexes of the Regist Definitive Proxy Statement on Schedule 14édfFebruary 13,
2007

2) Incorporated by reference to Exhibits to the Regigts Quarterly Report on Form 10-Q/A filed Augli8t 2009

3) Incorporated by reference to Exhibits to the Reagigts Current Report on Forr-K filed April 24, 2008
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4) Incorporated by reference to Exhibits to the Regigts Current Report on Form 8-K filed March 8120

(5) Incorporated by reference to Exhibits to the Regigts Form 8-A filed March 6, 2007

(6) Incorporated by reference to Exhibits to the Regigts Current Report on Form 8-K filed June 7,201

©) Incorporated by reference to Exhibits to the Regigts Current Report on Form 8-K filed Novembey 2011

(8) Incorporated by reference to Appendix A to the Regnt's Definitive Proxy on Schedule 14A filedApril 29, 2008
9) Incorporated by reference to Exhibits to the Regigts Current Report on Form 8-K filed Februarg@]0

(20) Incorporated by reference to Exhibits to the Reagigts Current Report on Form 8-K filed December2(B.0

(11) Incorporated by reference to Exhibits to the Regidts Quarterly Report on Form 10-Q filed Augus2@10

(12) Incorporated by reference to Exhibits to the Regigts Current Report on Form 8-K filed October 2811

(13) Incorporated by reference to Exhibits to the Regigts Current Report on Form 8-K filed March 2002
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders
Summer Infant, Inc.

We have audited the accompanying cons@itbtlance sheets of Summer Infant, Inc. and Siabigisl as of December 31, 2011 and
2010, and the related consolidated statementscofiir, stockholders' equity and cash flows for thary then ended. These financial staten
are the responsibility of the Company's manageng@umt.responsibility is to express an opinion orsthénancial statements based on our
audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €igat Board (United States). Those
standards require that we plan and perform thetstmobtain reasonable assurance about whethéinttreial statements are free of material
misstatement. The Company is not required to hawewere we engaged to perform, an audit of itsrirdl control over financial reporting.

Our audits included consideration of internal cohtwver financial reporting as a basis for desigrandit procedures that are appropriate in the
circumstances, but not for the purpose of exprgsaimopinion on the effectiveness of the Comparnrdrols over financial reporting.
Accordingly, we express no such opinion. An augifudes examining, on a test basis, evidence stipgdhe amounts and disclosures in the
financial statements. An audit also includes assgdhe accounting principles used and signifiestimates made by management, as well as
evaluating the overall financial statement preg@naWe believe that our audits provide a reastmbasis for our opinion.

In our opinion, the consolidated finanattements referred to above present fairly, imallerial respects, the financial position of
Summer Infant, Inc. and Subsidiaries as of DecerBbeP011 and 2010, and the results of their ofmersiand their cash flows for the years
then ended, in conformity with U.S. generally adedmccounting principles.

/s/ McGladrey & Pullen, LLF

McGladrey & Pullen, LLF
Boston, Massachusetts
February 29, 201
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Summer Infant, Inc. and Subsidiaries

Consolidated Balance Sheets

Note that all amounts presented in theetlelow are in thousands of U.S. dollars, exceptesamounts and par value per share.

December 31, December 31,
2011 2010
ASSETS
CURRENT ASSET¢
Cash and cash equivale! $ 1,21 % 1,13¢
Trade receivables, net of allowance for doubtfulcamts of $110
and $90 at December 31, 2011 and 2010, respec 47,67( 46,69
Inventory, ne 50,01« 45,85
Prepaids and other current as 4,09t 2,78:
Deferred tax asse 26E 1,26¢
TOTAL CURRENT ASSETS 103,25¢ 97,73¢
Property and equipment, r 17,68: 14,95¢
Goodwill 61,90¢ 50,37¢
Other intangible assets, r 30,04 14,74¢
Other asset 21 181
TOTAL ASSETS $ 21291 $ 177,99
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Line of credit and current portion of long-term té@including
capital lease 73€ 1,25¢
Accounts payable and accrued expel 40,63: 35,65:
TOTAL CURRENT LIABILITIES 41,36¢ 36,901
Long-term debt, less current porti 62,47¢ 51,96
Other liabilities 3,72¢ 4,57¢
Deferred tax liabilitie: 11,43¢ 8,08t
TOTAL LIABILITIES 119,01 101,53¢
STOCKHOLDERS' EQUITY
Common Stock $.0001 par value, issued and outsigndi
17,717,667 and 15,450,227 at December 31, 2012@ha,
respectively 2 1
Treasury Stock at cost (141,134 shares at Decegihe011) (95€) —
Additional pait-in capital 71,15¢ 56,43
Retained earninc 24,30: 20,49(
Accumulated other comprehensive | (603) (461)
TOTAL STOCKHOLDERS' EQUITY 93,90: 76,46
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 21291' $ 177,99

See notes to consolidated financial statements
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Summer Infant, Inc. and Subsidiaries

Consolidated Statements of Income

Note that all amounts presented in theet@lelow are in thousands of U.S. dollars, exceateshnd per share amounts.

For the year ended

December 31, December 31,
2011 2010

Net sales $ 238,17. $ 194,48
Cost of goods sol 156,78" 124,99:
Gross profi 81,38¢ 69,49
Selling, general and administrative exper 67,181 55,50:
Gain on settlement of acquisition related liabi — (2,770
Depreciation and amortizatic 6,37 5,38¢
Net operating incom 7,821 10,37¢
Interest expense, n (2,790 (1,739
Income before provision for income tay 5,031 8,64
Provision for income taxe 1,22( 2,05t
NET INCOME $ 3,811 $ 6,58
Net income per share BAS| $ 02z $ 0.4%
Weighted average shares outstanding BA 17,097,36 15,431,80
Net income per share DILUTE $ 021 $ 0.4C
Weighted average shares outstanding DILU1 17,820,62 16,408,59

See notes to consolidated financial statements
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Summer Infant, Inc. and Subsidiaries

Consolidated Statements of Cash Flows
Note that all amounts presented in theet@low are in thousands of U.S. dollars.

For the year ended
December 31, December 31,
2011 2010

Cash flows from operating activities:
Net income $ 3,811 $ 6,58
Adjustments to reconcile net income to net casbdus) provided by

operating activities

Change in value of interest rate swap agreen (257) (47€)
Depreciation and amortizatic 6,37 5,38¢
Stock-based compensati 1,18 1,057
Deferred income taxe 4,35¢ 2,27¢
Changes in assets and liabilities, net of effeEecquisitions
(Increase) decrease in accounts receiv 99C (14,757
Increase in inventor (2,936 (14,447
Increase in prepaids and other current a: (1,349 (331)
Decrease in other ass 16C 56
Increase (decrease) in accounts payable and acexrpetise (3,96)) 5,771
Net cash provided by (used in) operating activi 9,38¢ (8,867)
Cash flows from investing activities:
Acquisitions of property and equipme (6,68¢) (7,902
Acquisitions of other intangible asss (121) —
Acquisitions, net of cash acquir (13,960 (880)
Net cash used in investing activiti (20,769 (8,782
Cash flows from financing activities:
Net borrowings of dek 9,18i 17,34¢
Issuance of common stock upon exercise of stodbg 2,00z 32
Net cash provided by financing activiti 11,18¢ 17,377
Effect of exchange rate changes on cash and cashaénts 272 472
Net increase in cash and cash equival 77 20¢€
Cash and cash equivalents at beginning of 1,13¢ 932
Cash and cash equivalents at end of $ 121 $ 1,13¢
Supplemental disclosure of cash flow informati $
Cash paid during the year for inter $ 2,622 $ 1,82¢
Cash paid during the year for income ta $ 1257 $ 2,06¢

Non cash investing and financing activiti
Issuance of common stock in conjunction with theuégitions (set

note 1) $ 9,65: $ —
Capital lease obligations incurr $ 1,14¢ $ 718
Issuance of common stc—Butterfly Earr-out $ 931 $ —
Supplemental Disclosures of Cash Flow Informat
Summary of entities acquired in purchase businesspmations
Fair value of assets acquir $ 21,27 $ —
Goodwill Acquired $ 11,53 $ —
Liabilities Assumec $ (9,239 $ —
Issuance of Common Stock in conjunction with adtjois $ (9,607) $ —
Cash Paic $ (13,960 $ —

See notes to consolidated financial statements
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Consolidated Statements of Stockholders' Equity

For the Years Ended December 31, 2011 and 2010

Note that all amounts presented in theet@low are in thousands of U.S. dollars.

Balance at
December 31
2009

Issuance of
common
stock upon
vesting of
restricted
shares

Issuance of
common
stock upon
exercise of
stock
options

Stock-based
compensat

Net income fo
the yeal

Foreign
currency
translation
adjustmen

Total
comprehen
income

Balance at
December 31
2010

Acquisition of
Born Free
Issuance of
common
stock—
Butterfly
Earr-Out
Issuance of
common
stock upon
vesting of
restricted
shares
Issuance of
common
stock upon
exercise of
stock
options

Stock-based
compensat

Net income fa
the yeal

Foreign
currency
translation
adjustmen

Total
comprehen
income

Balance at
December 31
2011

Additional Accumulated
C Stock
ommons Stoc Paid in Treasury Retained Comprehensive Comprehensive  Total
Shares Amount Capital Stock Earnings _Income (Loss) Income Equity
15,356,72 $ 1 $ 5534: $ 13,90 $ (26€) $ 68,98(
80,75(
12,75( 32 32
1,057 1,057
6,581 6,581
(195) (19%)
6,39: 6,392
15,450,22 $ 14 56,43 $ 2049 $ (462) $ 76,46
1,510,98 $ 1 10,601 (95€) 9,65:
129,61¢ 931 931
156,23:
470,60( 2,00z 2,00z
1,183 1,185
3,811 3,811
(142) (142)
3,66¢ 3,66¢
17,717,66 $ 2 $ 71,15t $ (956) $ 24,30: $ (603) $ 93,90:

F-6
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SUMMER INFANT, INC. AND SUBSIDIAIRES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
All significant intercompany accounts anghsactions have been eliminated in the consaotidati
All dollar amounts are in thousands of W8llars except share and per share amounts.
Company History

On March 6, 2007, under an Agreement aad Bf Reorganization, dated as of September 1, @agjuisition Agreement™), KBL
Healthcare Acquisition Corp. Il ("KBL"), and its why owned subsidiary, Sl Acquisition Corp. ("Adgition Sub"), consummated a
transaction by which (i) Summer Infant, Inc. ("§Nas merged with and into Acquisition Sub anddii)of the outstanding capital stock of
each of Summer Infant Europe, Limited ("SIE") andr®ner Infant Asia, Ltd. ("SIA") was acquired difgdby KBL. As used in this Report, t
term "Company" means the registrant on a post-aitgui basis. At the closing of the acquisitiore ®ummer stockholders received from the
Company an aggregate of $20,000 cash and 3,916l&6&s of company common stock.

Effective upon closing, the Company chanigedame to Summer Infant, Inc. and Sll changeddme to Summer Infant (USA), Inc.
Thus, the Company became a holding company calleth®r Infant, Inc. operating through its wholly-aeghsubsidiaries, Summer Infant
(USA), Inc., Summer Infant Europe, Limited, and Soen Infant Asia, Ltd.

On November 7, 2008, Summer Infant (USA{, kreated a wholly-owned subsidiary called Sumimiant Canada, Ltd. ("SIC"). On
March 24, 2011, the Company and Summer Infant (Us&uired all the outstanding capital stock of Beree Holdings Ltd., which is now a
wholly-owned subsidiary.

Company Overview

The Company is a designer, marketer, astlilslitor of branded juvenile health, safety andiwess products which are sold principally to
large North American and United Kingdom retaildfse Company currently markets products in variaasipct categories including nursery
audio/video monitors, safety gates, durable babdyets, bed rails, nursery products, booster atiy peats, bouncers, travel accessories, high
chairs, swings, feeding products, car seats, ansenufurniture.

Nature of Operations and Basis of Presentation Bridciples of Consolidatiol

It is the Company's policy to prepare iitghcial statements on the accrual basis of acowyirt conformity with accounting principles
generally accepted in the United States of Amefite consolidated financial statements includeatteunts of its wholly-owned subsidiaries.

Summary of Significant Accounting Policies
Revenue Recognitic

The Company records revenue when all ofdhewing occur: persuasive evidence of an arramget exists, product delivery has
occurred, the sales price to the customer is foredeterminable, and collectability is reasonalsisuaed. Sales are recorded net of provisions
for returns and allowances, customer discountsoéimelr sales related discounts. The Company btsestimates for discounts, returns and
allowances on negotiated customer terms and hisiakperience. Customers do not have the rigtgtton products unless the products are
defective. The Company
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records a reduction of sales for estimated futefeative product deductions based on historicakggpce.

Sales incentives or other consideratiorigibty the Company to customers that are considatipdtments of the selling price of its
products, such as markdowns, are reflected astiedaf revenue. Sales incentives and other cenaiithn that represent costs incurred by
Company for assets or services received, suchesspipearance of the Company's products in a cusgnaional circular ad, are reflected as
selling and marketing expenses in the accomparstatgments of income.

Cash and Cash Equivalents

For purposes of the statement of cash fleash and cash equivalents include money markeuats and investments with an original
maturity of three months or less. At times, the @any possesses cash balances in excess of fedaglhgd limits.

Trade Receivables

Trade receivables are carried at theirtanting unpaid principal balances reduced by awalhce for doubtful accounts. The Company
estimates doubtful accounts based on historicadedds, factors related to specific customersitghd pay and current economic trends. The
Company writes off accounts receivable againsatlmevance when a balance is determined to be wextdile.

Inventory Valuatior

Inventory is comprised of finished goods @&stated at the lower of cost using the firstfimst-out (FIFO) method, or market (net
realizable value). The Company regularly revievesvsinoving and excess inventories, and writes downritor@es to net realizable value if t
ultimate expected proceeds from the disposals eésxinventory are less than the carrying cosiefterchandise.

Property and Equipmet

Property and equipment are recorded at ¢b&t Company owns the molds used in the produdidts products by third party
manufacturers. Capitalized mold costs include costsrred for the pre-production design and develept of the molds.

Depreciation is provided over the estimatseiful lives of the respective assets using egtraight-line or accelerated methods.
Impairment of Lon-Lived Assets

The Company reviews lotiged assets for impairment whenever events or gésiin circumstances indicate that the carryinguarhof a
long-lived asset may not be recoverable. An assebiisidered to be impaired when its carrying amexoeeds the sum of the undiscounted
future net cash flows expected to result from the of the asset and its eventual disposition. Lvagh assets include property and equipment.
The amount of impairment loss, if any, is charggdhe Company to current operations. For eacheftars ended December 31, 2011 and
2010, no such impairment existed.
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Goodwill and Other Intangible Assets

The Company accounts for goodwill and othtangible assets in accordance with accountindagee that requires that goodwill and
intangible assets that have indefinite useful liwedonger be subject to amortization and be testdelst annually for impairment.
Management evaluates the remaining useful lifendhtangible asset that is not being amortized eaphbrting period to determine whether
events and circumstances continue to support afiimgk useful life. If an intangible asset thahist being amortized is subsequently
determined to have a finite useful life, it is atimed prospectively over its estimated remainingfulslife. For the years ended December 31,
2011 and 2010, the Company has determined thaictoisipairment existed.

Fair Value Measuremen

Effective January 1, 2008, the Company &b ASC 820 Fair Value Measurements and Disclosuhgsh establishes a new framework
for measuring fair value and expands related désckes. Broadly, the framework requires fair valuéeé determined based on the exchange
price that would be received for an asset or paitansfer a liability (an exit price) in the pripal or most advantageous market for the asset of
liability in an orderly transaction between marfatticipants. The standard established a thred-laheation hierarchy based upon observable
and non-observable inputs.

Observable inputs reflect market data oletifrom independent sources, while unobservaplatéreflect our market assumptions.
Preference is given to observable inputs. Theseaypes of inputs create the following fair valuetairchy:

Level 1—Quoted prices for identical instrumentaative markets.

Level 2—Quoted prices for similar instruments itivae markets; quoted prices for identical or simifestruments in markets that are
not active; and model-derived valuations whose tsipwe observable or whose significant value dsiaee observable.

Level 3—Significant inputs to the valuation modeg anobservable.

The Company maintains policies and procesito value instruments using the best and mastaet data available. In addition, the
Company utilizes risk management resources thagwevaluation, including independent price validati

The Company has used derivatives to figriggt rates. As a matter of policy, the Companys ¢ use derivatives for speculative
purposes. This is a requirement in the Compangis &greement to mitigate interest rate risk.

The Company recognizes the fair value tdrist rate swaps using Level 2 inputs.
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Fair Values of Derivative Instruments

2011 2010
Liability Derivatives
Balance Change in Balance Change in
Sheet Fair Fair Value Sheet Fair Fair Value
Location Value Gain/(Loss) Location Value Gain/(Loss)

(In Thousands of Dollars)
As of December 3

Derivatives not designated i
effective hedging
instruments under
Subtopic 81-20

Other Other
Interest rate contrac liabilittes $ (88) $ 257 liabilites $ (34%) $ 47€
Total derivatives not
designated as effective
hedging instruments unde
Subtopic 81-20 $ (89) $ (345

The notional amounts under the interest satap agreements total $3,522 which is approxisnégé of the Company's total outstanding
bank debt at December 31, 2011.

The Company's financial instruments incladsh and cash equivalents, accounts and notésakles interest rate swaps, accounts
payable, accrued expenses, and short and longbtemowings. Because of their short maturity, theyiag amounts of cash and cash
equivalents, accounts and notes receivable, ace@aiyable, accrued expenses and short-term bogewioproximate fair value. The carrying
value of long-term borrowings approximates fairuelwhich is based on quoted market prices or t@s i@vailable to the Company for debt
with similar terms and maturities.

Income taxe

Income taxes are computed using the asskliability method of accounting. Under the asaad liability method, a deferred tax asset or
liability is recognized for estimated future taxeefs attributable to temporary differences andyarwards. The measurement of deferred
income tax assets is adjusted by a valuation athowaif necessary, to recognize future tax benefitg to the extent, based on available
evidence, it is more likely than not that such Higmevill be realized.

Previously, the Company adopted the prowisiof a new standard which provides detailed quiddor the financial statement
recognition, measurement and disclosure of uncetéi positions recognized in the financial statetmeTax positions must meet a "more-
likely-than-not" recognition threshold at the etfge date to be recognized upon adoption and iseglent periods. Upon the adoption, and at
December 31, 2011 and 2010, the Company did nat Aay uncertain tax positions. No interest and ltiesaelated to uncertain tax positions
were accrued at December 31, 2011 and 2010.

The tax years 2007 through 2010 remain @pexamination by the major taxing jurisdictionsathich the Company operates. The
Company's federal tax return for the year endedeBer 31, 2009 is currently being audited by therfral Revenue Service. The Company
expects no material changes to unrecognized takg@uswithin the next twelve months.
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Translation of Foreign Currencies

The assets and liabilities of the CompaByimpean, Canadian, Israeli, and Asian operatiang been translated into U.S. dollars at year-
end exchange rates. All assets and liabilitiehef@Gompany's foreign affiliates are translated 8. dollars at the exchange rate in effect at
the end of the year and the income and expenseiatscof these affiliates have been translated etaaye rates prevailing during each
respective year. Resulting translation adjustmarganade to a separate component of stockholdprityavithin accumulated other
comprehensive income (loss). Transaction gainda@swts are included in the statements of income.

Shipping Costs

Shipping costs are included in selling eges and amounted to approximately $2,329 and $3g26he years ended December 31, 2011
and 2010, respectively.

Advertising Cost

The Company charges advertising costsllimgegeneral and administration expense as irzlrAdvertising expense, which consists
primarily of promotional and cooperative advertisadlowances provided to customers, was approximéte7,565 and $15,455 for the years
ended December 31, 2011 and 2010, respectively.

Use of Estimates

The preparation of financial statementsdnformity with accounting principles generally apted in the United States of America
requires management to make estimates and assusihiat affect certain reported amounts and diaoéss Accordingly, actual results could
differ from those estimates.

Net Income Per Shal

Basic earnings per share is calculatediyagidg net income for the period by the weightegi@ge number of common stock outstanding
during the period.

Diluted earnings per share for the Compargpmputed by dividing net income by the sum lo& weighted-average number of shares of
common stock outstanding during the period; thetidié impact (using the "treasury stock” methodJjinfthe money" stock options; and
unvested restricted shares issued to employee®r3pb purchase 50,150 and 28,000 shares of thgp@ay's common stock were not
included in the calculation, due to the fact tietse options were anti-dilutive for the years erdedember 31, 2011 and 2010, respectively.

New Accounting Pronounceme
ASC Update No. 2010-29

In December 2010, the FASB issued ASC Updlt. 2010-29, Business Combinations (Topic 805)se@sure of Supplementary Pro
Forma Information for Business Combinations. Upddte 2010-29 clarifies paragraph 805-10-50-2(heiguire public entities that enter into
business combinations that are material on an iithaiél or aggregate basis to disclose pro formarimé&tion for such business combinations
that occurred in the current reporting period, uahg pro forma
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revenue and earnings of the combined entity agytihdlue acquisition date had been as of the beginofithe comparable prior annual repor
period only. The Company adopted Update No. 2010+28e quarter ended March 31, 2011, and the s@quiisclosures are reflected in the
notes to the consolidated financial statements.

ASU 2011-05, Comprehensive Income (Topic 220)—Rried®n of Comprehensive Income

This ASU requires all nonowner changegacldholders' equity to be presented either in glsinontinuous statement of comprehensive
income or in two separate but consecutive statesn€or public entities, the amendments are effedtv fiscal years, and interim periods
within those years, beginning after December 18312Bowever, ASU 2011-12 has deferred the speficirement within ASU 2011-05 to
present on the face of the financial statementsstihat are reclassified from accumulated otherprethrensive income to net income separ
with their respective components of net income @thér comprehensive income. Entities should costioureport reclassifications out of
accumulated comprehensive income consistent wétlptesentation requirements in effect before ASU1205.

ASU 2011-08, Intangibles—Goodwill and Other (Top&0): Testing Goodwill for Impairment

This ASU gives an entity the option inarsnual goodwill impairment test to first assesssey qualitative factors to determine whether it
is more likely than not that the fair value of @oging unit is less than its carrying amount. Bneendments are effective for annual and int
goodwill impairment tests performed for fiscal yeaeginning after December 15, 2011.

Management does not believe that any atwantly issued, but not yet effective, accounstamdards if currently adopted would have a
material effect on the accompanying financial stegets.

2. PROPERTY AND EQUIPMENT

Property and equipment, at cost, consith@following:

December 31 Depreciation/
2011 2010 Amortization Period
(In Thousands)
Compute-related $ 3,63¢ $ 3,16¢ 5 years
Tools and dies and Prototypes/mc 19,63¢ 14,94« 1-5years
Building 4,15¢ 4,15¢ 30 years
Other 5,702 3,00( various
33,13t 25,26¢
Less accumulated depreciati 15,45 10,30¢
Property and Equipment, n $ 17,68 $ 14,95¢

Property and equipment includes amountsieed under capital leases of approximately $2 &3 $1,628 at December 31, 2011 and
2010, respectively, with related accumulated deatien of approximately $464 and $394, respectiv@ytal depreciation expense was $5,154
and $4,425 for the years ended December 31, 204 2@10, respectively.
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Goodwill

Gooduwill is tested for impairment on an aahbasis and more frequently if facts and circameés indicate goodwill carrying values
exceed estimated fair values. Because the Compasfully integrated its acquisitions, it has detieied that it has only one reporting unit for
purposes of testing for goodwill impairment. Basedthe impairment tests performed, there was naimment of goodwill in 2011 or 2010.

The change in goodwill during the yearseehBecember 31, 2011 and December 31, 2010 watlass:

(In Thousands)

2011 2010
Balance at beginning of ye $ 50,37¢ $ 49,49¢

Acquisitions and other adjustmel 11,53 87¢
Balance at end of ye: $ 61,907 $ 50,37:

Intangible asset
Intangible assets consist of the following:

December 31,

2011 2010
(In Thousands)

Brand name $ 22,70C $ 10,90(
Patents and licens 1,711 1,581
Customer listt 6,94¢ 2,35¢
Other intangible: 1,88¢ 1,88¢

33,24 16,72:
Less:Accumulated amortizatic (3,199 (1,97¢)
Intangible assets, n $ 30,04 $ 14,74¢

The amortization period for the majoritytbé intangible assets ranges from 5 to 15 yearhése assets that have an estimated life;
certain of the assets have indefinite lives (incigcbrand names and several significant customatioaships). Total of intangibles not subject
to amortization amounted to $22,546 and $10,74éheyears ended December 31, 2011 and 2010, tasghecThere was no impairment of
intangible assets in 2011 or 2010.
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Amortization expense amounted to $1,222%8%9 for the years ended December 31, 2011 and, 264pectively. Estimated amortizat
expense for the next five years is as follows:

Year ending December 31 (In Thousands)

2012 $ 1,08(C
2013 99¢
2014 62€
2015 58¢€
2016 58¢€

4. ACCOUNTS PAYABLE AND ACCRUED EXPENSES
Accounts payable and accrued expensesstarighe following:

December 31,

2011 2010
(In Thousands)
Accounts payabl $ 22,77F $ 20,12
Customer advertising and allowant 4,251 4,70z
Accrued purchases of inventc 6,701 7,86¢
Other (none in excess of 5% of current liabiliti 6,90¢ 2,95
Total $ 40,63! $ 35,65:

5. DEBT
Credit Facilities

In August 2010, the Company entered inde@ured credit facility with Bank of America, N.Aas Administrative Agent, and each of the
financial institutions a signatory to the agreemé&ihie agreement was amended on March 24, 2011rahdeember 9, 2011 (as amended, the
"Loan Agreement"). The Loan Agreement providesaini$80,000 working capital revolving credit fagiland a $20,000 "accordion” credit
facility. The Loan Agreement was amended on Novar@Bb011, which modified certain financial covetsamhe amounts outstanding under
the revolving credit facility are payable in fulban maturity. The credit facilities mature on J38 2013. The amount outstanding on the ¢
facilities at December 31, 2011 was $62,000, ardathount of availability was approximately $5,021.

Aggregate maturities of long term debttesdieto this note are as follows:

(In Thousands)

Year ending December 3 2012 $ 0
2013 62,00(

Total $ 62,00(
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The Company and its subsidiaries, Summiant(USA), Inc. Summer Infant Europe Limited, Susrninfant Asia Limited and Summer
Infant Canada, Limited are the borrowers underltbizn Agreement. This credit facility is securedsoypstantially all of the assets of the
Company.

The Company's ability to borrow under tleah Agreement is subject to its ongoing compliamith a number of financial and other
covenants, including the following: (i) that ther@pany and its subsidiaries maintain consolidatetTBB. (as defined in the Loan Agreeme
of at least $20,000 for the twelve months endedebdaer 31, 2011, which increases to $23,000 on geglyabasis over the remainder of the
term; (ii) that the Company and its subsidiariesmaan a ratio of total funded debt to consolidaE®I TDA of not greater than 3.25:1.00, and
(i) that the Company and its subsidiaries mamtaratio of operating cash flow to debt servicaatfless than 1.50:1.00. Upon utilizing all
approved and permitted Add Backs, as defined in.td@ Agreement, the Company is in compliance Widse and all other covenants at
December 31, 2011.

These credit facilities bear interest #bating rate based on a spread over LIBOR ran§img 200 basis points to 300 basis points,
depending upon the ratio of the Company's totadéashdebt to consolidated EBITDA. The Company has ahtered into various interest swap
agreements which effectively fix the interest raiesa portion of the outstanding debt of which @énstill active at December 31, 2011. As of
December 31, 2011, the rate on these credit fi@sildveraged 3.69%. In addition, these creditifeasIhave an unused line fee based on the
unused amount of the credit facilities equal tdaSis points.

The Loan Agreement also contains custoraaents of default, including a cross default priowvisand a change of control provision. In
event of a default, all of the obligations of then@pany and its subsidiaries under the loan Agreémexy be declared immediately due and
payable. For certain events of default relatingnémlvency and receivership, all outstanding oliliges become due and payable.

During 2010, the Company also initiatedagreement to borrow against certain internatioeedivables. Approximately $831 relating to
this agreement is included in the current portiblong term debt at December 31, 2010. This agre¢mvas terminated in 2011.

Sale-Leaseback

On March 24, 2009 the Company enteredardefinitive agreement with Faith Realty 1l, LLCR&ode Island limited liability company
("Faith Realty") (the members of which are Jasorcéia the current Chairman of the Board of Direstand Chief Executive Officer of the
Company, and his spouse), pursuant to which Fagtdti purchased the corporate headquarters ofdih@p@ny located at 1275 Park East
Drive, Woonsocket, Rhode Island (the "Headquar}efsl $4,052 and subsequently leased the Headesdyick to Summer USA for an
annual rent of $390 during the initial seven yeantof the lease, payable monthly and in advaniee.l&ase will expire on the seventh
anniversary of its commencement unless an optiongés exercised by Summer USA. At that time, StentdSA will have the opportunity to
extend the lease for one additional period of figars. If Summer USA elects to extend the ternhefléase for an additional five years, the
annual rent for the first two years of the extengirm shall be equal to $429 and for the finaté¢hyears of the extension term shall be equal to
$468. In addition, during the first six months bétast lease year of the initial term of the le&enmer USA has the option to repurchase the
Headquarters for $4,457 (110% of the initial salegq). With the majority of the proceeds of theesal the Headquarters Summer USA paid off
the
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construction loan relating to the Headquarters. Mlcari has given a personal guarantee to secargalth Realty debt on its mortgage;
therefore, due to his continuing involvement in tludlding transaction and the Company's optiorefmurchase the building, the transaction has
been recorded as a financing lease, with no gaivgration. At December 31, 2011, approximately $%@3 included in accounts payable and
accrued expenses, with the balance of approxim&®&B38 included in other liabilities, in the acqmmying consolidated balance sheet. This
obligation is reduced each month (along with a gbdo interest expense) as the rent payment is odegaith Realty.

On February 25, 2009, the Company's boaRirectors (with Mr. Macari abstaining from sucttian) approved the sale leaseback
transaction. In connection therewith, the boarchtgd a potential waiver, to the extent necessta,all, of the conflict of interest provisions
the Company's Model Code of Ethics, effective upracution of definitive agreements within the paeagars approved by the Board. In
connection with granting such potential waiver, Board of Directors engaged independent counseiiew the sale leaseback transaction
an independent appraiser to ascertain (i) the vafitiee Headquarters and (ii) the market rentlfiertleadquarters. In reaching its conclusion
that the sale leaseback transaction is fair tcCitvapany, the Board of Directors considered a nurabéactors, including Summer USA's
ability to repurchase the headquarters at 110%epfttitial sale price at the end of the initialnter

In addition, the Company's Audit Commitsgmproved the sale leaseback transaction (as adegarty transaction) and the potential
waiver and recommended the matter to a vote oétiiee Board of Directors (which approved the teat®n).

6. INCOME TAXES

The provision for income taxes is summatias follows:

2011 2010
(In Thousands)

Current:
Federa $ (74 $ (269
Foreign 907 76¢
State and Loce 13t 272
Total Current 96¢ 774
Deferred (primarily federa 252 1,281
Total expens: $ 1,22C $ 2,05¢
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The tax effects of temporary differencest tomprise the deferred tax liabilities and asasgsas follows:

2011 2010
(In Thousands)

Assets (Liabilities’
Deferred tax ass-current:

Accounts receivable and inventory reser $ 265 $ 361
Research and development credit c-forward anc

other — 90¢

Net deferred tax ass-current 265 1,26¢

Deferred tax (liability) ass-nor-current:
Research and development credit and net operatgs

carry-forward 1,871 —
Intangible assets and ott (9,579 (5,620
Property, plant and equipme (3,067) (2,46%)
Total deferred tax liabilit (10,769 —
Valuation allowanct (67€) —
Net deferred tax liability nc-current: (11,439 (8,08%)
Net deferred income tax liabilii $ (11,179 $ (6,81%)

The following reconciles the provision focome taxes at the U.S. federal income tax statutde to the expense in the consolidated
financial statements:

2011 2010
(In Thousands)
Tax expense at statutory r: $ 1,711 $ 2,93¢
State income taxes, net of U.S. federal incomeéémefit (419 371
Stock options 15E 25C
Foreign dividenc 544 0
Valuation allowance of state R&D cred 67€ 0
Foreign tax rate differenti (1,207 (1,09¢)
Tax credits (161) (364)
Non-deductible expens¢ 114 10
Other (299 (52
Total expens: $ 1,22( $ 2,05¢

The Company had undistributed earnings fitarforeign subsidiaries of approximately $14,3t®ecember 31, 2011 which is all
considered to be permanently reinvested due t€tmpany's plans to reinvest such earnings for éutaxpansion in certain foreign
jurisdictions. The amount of taxes attributabléhte permanently reinvested undistributed earniaget practicably determinab

As of Dec. 31, 2011, the Company has ap@#b629,000 of net operating loss carryforwardsfteet future federal taxable income. Such
carryforwards begin to expire in 2028. The Compalsyp has approx. $212K of net operating losselsarnited Kingdom which can be
carried forward indefinitely.
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Authoritative guidance requires a valuatitlowance to reduce the deferred tax assets eghdftbased on the weight of the evidence, it is
more likely than not that some portion or all of theferred tax assets will not be realized. Aftersideration of all evidence, including the
Companies' past earnings history and future easrfimgcast, management has determined that a iadwdtowance in the amount of $676K
relating to certain state tax credits is necesatfec. 31, 2011.

Upon the adoption, and at December 31, 2012010, the Company did not have any uncerg&ipositions. No interest and penalties
related to uncertain tax positions were accruddegember 31, 2011 and 2010. The tax years 2008ghr2010 remain open to examinatior
the major taxing jurisdictions in which the Compamperates. The Company expects no material chaongesecognized tax positions within
the next twelve months.

7. STOCK OPTIONS AND RESTRICTED SHARES

The Company has granted stock options asiticted shares under its 2006 Performance E&léty (2006 Plan"). Under the 2006 Plan,
awards may be granted to participants in the forian-Qualified Stock Options, Incentive Stock @i, Restricted Stock, Deferred Stock,
Stock Reload Options and other stock-based awardsgect to the provisions of the plan, awards magtanted to employees, officers,
directors, advisors and consultants who are deémkdve rendered or are able to render signifisantices to the Company or its subsidiaries
and who are deemed to have contributed or to Hevpdtential to contribute to our success. The Gom@mccounts for options under the fair
value recognition standard. The application of gtésxdard resulted in share-based compensatiomsxper the years ended December 31,
2011 and 2010 of $1,187 and $1,057, respectivébckIased compensation expense is included imgeieneral and administrative
expenses. There were no share-based payment amantgecapitalized as part of the cost of an asset.

The fair value of each option award israated on the date of grant using the Black-Schaop¢ien valuation model that uses the
assumptions noted in the following table. Summaerihaufficient history by which to estimate the egfed term of the options, but used an
estimate for grants of "plain vanilla" stock optdmased on a formula prescribed by the SEC. Forésitare estimated at the time of grant and
revised, if necessary, in subsequent periods ifehdorfeitures differ from those estimates. Sthelsed compensation expense recognized i
consolidated financial statements in 2011 and 29based on awards that are ultimately expectedsb

The following table summarizes the weighdedrage assumptions used for options grantedgithimyear ended December 31, 2011 and
2010.

2011 2010
Expected life (in years 6.C 6.C
Risk-free interest rat 1.71% 1.18%
Volatility 55% 55%
Dividend yield 0% 0%
Forfeiture rate 10% 10%

The weighted-average grant date fair valuaptions granted during the year ended Decembge?@L1 was $ 3.84 per share which totals
$379 for the 98,650 options granted during suciodebDuring
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the year ended December 31, 2010, the weightedrgeegrant date fair value of options granted wa$3per share which totaled $603 for the
189,500 options granted during the year.

A summary of the status of the Companytgoaop as of December 31, 2011 and changes duregear then ended is presented below:

Weighted-

Average

Number Of Exercise

Shares Price

Outstanding at beginning of ye 2,187,851 $ 3.9C
Granted 98,65( $ 7.3Z
Exercisec (470,600 $ 4.2t
Cancelec (220,500 $  3.17
Outstanding at end of ye 1,595,400 $  4.0¢
Options exercisable at December 31, 2 1,182,251 $ 3.9¢

The intrinsic value of options exercisethted $1.702 and $10 for the years ended Decendhé03d1 and 2010, respectively.

The following table summarizes informatedmout stock options at December 31, 2011:

Options Outstanding Options Exercisable
Weighted Weighted
Remaining Average Average
Range of Number Contractual Exercise Number Exercise
Year Granted Exercise Prices Outstanding Life (years) Price Exercisable Price
2007 $5.20- $5.2¢ 623,50( 55 § 5.22 623,50( $ 5.27
2009 $2.14- $4.32 741,75( 72 $ 23t 525,87 $ 2.3¢
2010 $5.36- $7.7¢ 131,50( 85 $§ 594 32,875( 5.9¢
2011 $6.70- $8.0C 98,65( 95 & 7.32 — —

The aggregate intrinsic value of optionsstanding and options exercisable at December@®l] & $2,308 and $1,449, respectively.

Number of Grant Date

Options Fair Value
Non-Vested options at December 31, 2( 1,039,651 $ 1.4C
Options Grantel 98,65( 3.84
Options Vestel (504,65() 1.3
Options forfeitec (220,501) 1.37
Non-Vested options at December 31, 2( 413,15( 2.0¢

As of December 31, 2011, there was apprateiy $889 of unrecognized compensation cost rl@@on-vested stock option awards,
which is expected to be recognized over a remaiwigighted-average vesting period of 2 years.
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Restricted stock awards require no payrfrent the grantee. The related compensation costofi award is calculated using the market
price on the grant date and is expensed equallytbeevesting period. A summary of restricted staalards for the Company's stock incentive
plan for the year ended December 31, 2011, is|ksve:

Grant

Number of Date
Shares Fair Value

Unvested restricted stock awards as of December 31

2010 156,50( $ 2.4C
Granted 261,87¢ 7.62
Vested (156,23) 5.2¢
Forfeited (30,01¢) 6.0C
Unvested restricted stock awards as of Decembe

2011 232,12¢ $ 5.91

As of December 31, 2011, there was appratety $896 of unrecognized compensation cost :kat@on-vested stock compensation
arrangements granted under the Company's stocktimeeplan for restricted stock awards. That cesbipected to be recognized over the next
three years. The Company did not grant any resttistock awards prior to 2009.

The Company is authorized to issue up@@000 stock options and restricted shares uh@e2@06 Plan. As of December 31, 2011,
there are 422,888 shares available to grant uhée2@06 Plan.

8. CAPITAL LEASE OBLIGATIONS
The Company leases certain equipment urejgtal leases which expire over the next severals/
The leases require monthly payments ofgguad and interest, imputed at interest rates raméiom 3% to 18% per annum.

The capital lease liability balance of appmately $1,261 and $844 is included in debt @hdbnsolidated balance sheets as of
December 31, 2011 and 2010, respectively, (of whmbroximately $395 is included in long-term dedtleyear, and the balance is in current
portion of long-term debt). The minimum future leggyments, including principal and interest, gmgraximately $1,332 and $2,972,
respectively.

Future Minimum Lease Payments

2016

Total 2012 2013 2014 2015 & Beyond
Capital Lease Paymer 1,33: 781  32¢ a0 79 53
Interest (7)) (44 (19 (8) 4) (8]
Principal 1,261 737  31E 82 75 52
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9. PROFIT SHARING PLAN

Summer Infant (USA), Inc maintains a defim@ntribution salary deferral plan (the Plan) urBection 401(k) of the Internal Revenue
Code. All employees who meet the Plan's eligibilgguirements can participate. Employees may &detiake contributions up to 25% of their
compensation. In 2007, the Company adopted a nmatgian which was funded throughout the year. Renyears ended December 31, 2011
and 2010, the Company recorded 401(k) matchingresgpef $211 and $200, respectively.

10. MAJOR CUSTOMERS

Sales to three customers comprised appairi;39%, 11%, and 10%, respectively, for the wrmted December 31, 2011. Amounts due
from these three customers comprised approxim&8@dy, 12%, and 11% of trade receivables, respegtiaelDecember 31, 2011. Sales to one
customer comprised approximately 51% of salesHeryear ended December 31, 2010. Amounts due fierorte customer comprised
approximately 46% of trade receivables at Decerthef010.

11. COMMITMENTS AND CONTINGENCIES
Royalty Commitmen

Summer Infant (USA), Inc has entered iradaus license agreements with third parties ferube of product designs and trade names for
the products manufactured by the Company. Thesseagnts have termination dates through Decembé&:. Badyalty expense under these
licensing agreements for the years ended Decenih@03 1 and 2010 were approximately $2,475 and3$2 fespectively.

Customer Agreements

The Company enters into annual agreemeititsits customers in the normal course of busin€kese agreements define the terms of
product sales including in some instances cooperatilvertising costs and product return privileesdefective products only) or defective
allowances (which are based upon historical expe€e These contracts are generally annual in @aod obligate the Company only as to
products actually sold to the customer.

License Agreements and Lease Commitrr

For lease agreements with escalation ctatlse Company records the total rent to be paitbuthe lease on a straight-line basis over the
term of the lease, with the difference betweenettigense recognized and the cash paid recordedefsraed rent liability included in accounts
payable and accrued expenses on the balance shaatdunts to be recognized within twelve monttgsiarother liabilities for amounts to be
recognized after twelve months from the balancetstiate, in the consolidated balance sheets. lirasntives are recorded as deferred rent at
the beginning of the lease term and recognizedradwction of rent expense over the term of thedea

Summer Infant (USA), Inc. leases an offiogler a four year agreement which requires momhjyments of approximately $4 through
July 2012.

SIE leases office space under a non-cableetgerating lease agreement. This lease isfiseayear term through April 2012, and
requires monthly payments of approximately $6.dditon, SIE is required to pay its proportionatai® of property taxes.
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Summer Infant Canada, Ltd. entered intwexyear lease for office and warehouse space umdeneancelable operating lease agreer
expiring March 2013. The Company is obligated as plathe lease to pay maintenance expenses asg/ploperty taxes and insurance costs
as defined in the agreement. Monthly paymentshierinitial year are approximately $13 and escalatg the course of the lease term. Sum
Infant Canada, Ltd. has the option to renew thaséefor one additional period of five years untdersame terms and conditions.

Summer Infant (USA) Inc. entered into an7@nth lease in September 2010 for warehouse spalr a non-cancelable operating lease
agreement. The Company is obligated to pay cec@mimmon area maintenance charges including insumtetilities. The initial lease terrr
10 months of free rent followed by 6 monthly paytsest approximately $64 and escalate over the eoofshe lease term.

During November 2011, SIA entered into a fear office lease which requires monthly payment6 through October 2013.

Approximate future minimum rental paymethie under these leases are as follows(a):

Year Ending (In Thousands)
December 31, 201 $ 1,52¢
December 31, 201 1,42¢
December 31, 201 1,34z
December 31, 201 1,397
December 31, 201 95¢
Total $ 6,64¢

(@ Amounts exclude payments for Se-Leaseback transaction as described in No

Rent expense (excluding taxes, fees angt atiarges) for the years ended December 31, 204 2@10 totaled approximately $1,627 and
$2,519, respectively.

Employment Contrac!

In accordance with United Kingdom and EW,ISIE has employment contracts with all employé&esonnection with these contracts,
SIE is required to fund the individual pension cimitions of certain employees at varying ratesnfiao to 10% of the employee’ s annual
salary, as part of their total compensation pack@ijese pension contributions are expensed asr@ttufFhere are no termination benefit
provisions in these contracts.

Litigation

From time to time, the Company is subjedepal proceedings and claims in the ordinary sewf business. However, litigation is sub,
to inherent uncertainties, and an adverse restittége or other matters may arise from time to tima¢ may harm our business. In October
2009, a purported class action suit was filed en$itate of Illinois against the Company and Toy5SUR alleging violations of the lllinois
Consumer Fraud and Deceptive Business Practicearf&csimilar laws in other states, the Magnusong\sirranty Act, negligence and other
claims relating to analog video
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baby monitors. The plaintiffs alleged that the Campsold the video monitors without disclosing tthet monitors' unencrypted signals could
be viewed outside the consumer's home. Warningsecnimg the unencrypted signals were included éniistructions accompanying the
monitors, but did not appear on the monitors' fg@tkaging. The Company believes that the claieh$osth in the complaint were without
merit and proceeded to defend these claims. Inbee 2009, the case was removed to the UnitedsSEastrict Court, Northern District of
lllinois, Eastern Division.

In January 2012, the parties filed the psmal settlement agreement with the court and redgiveliminary approval of the settlement.
proposed settlement certifies for purposes of #téesnent only a class consisting of all persosglieg within the United States and Puerto
Rico who purchased or received as a gift certaimuofanalog video monitors between December 9, 20@4January 11, 2012. Under a
settlement, the Company will pay $1,675 to be iisted among the plaintiffs and to cover adminisieacosts and attorneys' fees and costs in
exchange for a release of all claims by the claasbers. The Company will also disclose in advengigincluding on the website) and analog
video monitor packaging that broadcast signalshaf@g video monitors are susceptible to receptipnther monitors within an unimpeded
range of 300 feet. Of the total proposed settlemest, approximately $506 will be covered undesgng insurance policies, with the
remaining $1,169 to be paid by the Company. Thigeseént is subject to the final approval of thetpand the hearing on the final approva
the settlement is scheduled for May 16, 2012.dfaburt rejects the settlement, the settlementeageat will be terminated and have no forc
effect, and the case will continue to be litigat€dnsequently the Company has taken a $1,501 chaeprnings during the fourth quarter in
order to establish a reserve that relates to thpgzed settlement; this amount includes the Conipg@aytion of the settlement ($1,169) plus
legal and other costs associated with this case.

Other than the matter described aboveCthrepany is not aware of any such proceedings anslthat the Company believes will have,
individually or in the aggregate, a material adeezffect on the results of operations or financaldition.

12. GEOGRAPHICAL INFORMATION

The Company distributes branded durabley ipabducts throughout the United States, CanadattaUnited Kingdom, and various other
parts of the world.

The following is a table that presentsnegenue by geographic area:

December 31,

2011 2010
(In Thousands)

North America $ 221,79¢ $ 180,66

All Other 16,37¢ 13,82:

$ 238,17 $ 194,48!
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The following is a table that presentsltassets by geographic area:

2011 2010
(In Thousands)
North America $ 188,12¢ $ 170,00:
Europe 7,15: 5,652
Asia/Other 17,63: 2,341

$ 212,91 $ 177,99

13. BUTTERFLY LIVING ACQUISITION

On July 17, 2009, the Company enteredamté\sset Purchase Agreement (the "Acquisition Agesg") to acquire Butterfly Living, LLC
("Butterfly"), under which the Company acquiredte@r assets and liabilities of Butterfly, an inntiva manufacturer of infant cribs,
headquartered in Pennsylvania.

Total purchase price recorded in conneatih the acquisition was approximately $4,100)uding approximately $3,600 representing
the estimated fair value of contingent earn-outsgieration to be paid quarterly through 2013 basethe achievement of certain financial
targets. The first payment was due in April 201ppfoximately $74 was paid in cash upon closing.

The estimated earn-out liability was cadtedl using a discount rate of 3.27% to discoun$th800 potential future liability to its present
value, then reduced for certain closing adjustmen$3,600. Management concluded that the full pitdéearn out should be recorded at the
time of acquisition (net of present value) basednugurrent sales generated by Butterfly producisedkas projections of future business. In
the fourth quarter of 2010, the Company recordgdia of $1,770 relating to a reduction in the eatigd fair value of the earn-out at
December 31, 2010, resulting primarily from a fasted decline in the earnings expected from spgmifiducts included in the earn-out. The
related earn-out was subsequently settled in Fep2@11 at an amount approximating the Decembe2310 carrying value.

The following table summarizes the actiwfithe earn-out liability from the date of the aiition:

(In Thousands)
Initially recorded $ 3,56¢
Payments and adjustmel (1,799
Reduction of liability (1,770
Balance at December 31, 2C $ 0
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On March 24, 2011, the Company acquiredfdie capital stock of Born Free Holdings LtdB¢in Free") pursuant to the terms and
conditions of a Stock Purchase Agreement (the 'age Agreement”) by and among the Company, itslwbained subsidiary Summer Infe
(USA), Inc., Born Free and the stockholders of Beree. The aggregate consideration paid by the @agnto the Born Free stockholders at
closing was $24,607 (subject to adjustment), ctingi®f $14,000 in cash and approximately $10,603hares of the Company's common
stock, or 1,510,989 shares based on a price pex sh&7.02 (the closing price on the date of asitjoh). In addition, the Born Free
stockholders may receive earn-out payments upoieaament of certain financial targets over the t@ahonths subsequent to the acquisition
up to a maximum amount of $13,000, of which up@%b$0 may be paid in shares of the Company's constumk (or 925,926 shares based on
a price per share of $7.02). A portion of the shasued at closing was, and, if achieved, a podfdhe earn-out payments will be, deposited
in escrow for a period of 18 months as securityafty breach of the representations, warrantiecanenants of Born Free and the Born Free
stockholders contained in the Purchase AgreemenSeéptember 30, 2011 the Company received $1,000nmmon stock from the Born Free
escrow account due to a preliminary net asset ad@rg as defined in the Purchase Agreement. Thisdsunted for on the balance sheet
through an increase in acquired accrued liabilig$1,000, and increasing treasury stock by $9bgmodwill by $44. There may be
additional adjustments in future periods.

The results of operations of Born Freeiacided in the results of the Company from theaddtacquisition forward. Related deal costs
were expensed in the 2011 statement of operations.

Under the purchase method of accountirgytdtal purchase price for Born Free has beenregitp the net tangible and intangible assets
acquired and liabilities assumed based on theimastd fair values. Approximately $16,400 and $32,%ere assigned to certain intangible
assets and goodwill, respectively, based on indi#grgrnvaluations received by the Company. In addjtibe estimated fair value of the
contingent earn-out has been valued at zero agoémber 31, 2011 based on the Company's best &stifihe earn-out computation. The
acquisition has been recorded as of the closing, deflecting the assets and liabilities of Borad-(the target), at their acquisition date fair
values. Intangible assets that are identifiableecegnized separately from goodwill which is meadwand recognized as the excess of the fair
value of Born Free, as a whole, over the net amotitite recognized identifiable assets acquiredliahdities assumed.

The acquisition accounting was finalizediniy the fourth quarter of 2011.

Calculation of assignment consideration:

March 24,
2011
Cash $ 13,96(
Stock 9,607

Total Consideratiol $ 23,567
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Assignment of purchase price among assefsireed and liabilities assumed as of March 24,1201

March 24,
2011
Trade Receivable $ 2,22¢
Inventory 2,59¢
Property and equipment, r 53
Brand Name 11,80(
Customer Relationshi 4,60(
Accounts payable and other accrued liabili (5,17¢)
Deferred tax liability (4,067)
Goodwill 11,53
Total assigned preliminary purchase pi $ 23,56
* The stock portion of the acquisition consists &68,855 shares at a price per share of $

Pro forma financial information. The pro forma financial information presentedolw is for informational purposes only and is not
intended to represent or be indicative of the tesafl operations that would have been achieveukiBorn Free acquisition had been completed
as of the date indicated, and should not be takermesentative of the Company's future consedlegsults of operations or financial
condition. The unaudited pro forma financial infation below summarizes the results of operationth®@tombined entity, as though the
acquisition had occurred as of the beginning ofptod presented. Preparation of the pro formaniiial information required management to
make certain judgments and estimates to deterrapro forma adjustments such as purchase accguadjostments. Revenue generated
Born Free products amounted to $10,175 from Mafg2211 to December 31, 2011.

The pro forma effect on net revenues, egsjiand earnings per share amounts for the twebrghs ended December 31, 2011, and 2
assuming the Born Free transaction had closedmueda 1, 2010, are as follows:

Twelve Months Ended

December 31
2011 2010
Net Revenue $ 241,64¢ $ 210,40(
Net Income 2,65( 5,24
Diluted earnings per sha $ 0.1t % 0.2¢

15. SUBSEQUENT EVENTS

The Company has evaluated all events as&etions that occurred after December 31, 20l the date of this Annual Report; no
subsequent event disclosures are required.
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Exhibit 10.9

SECOND AMENDMENT TO AMENDED AND RESTATED CREDIT AGR EEMENT

THIS SECOND AMENDMENT TO AMENDED AND RESTATED CREDIAGREEMENT (this “ Amendmeri) is made as of the
9th day of November, 2011, by and am@dMMER INFANT, INC. , a Delaware corporation (* Sl Holdin)s and SUMMER INFANT
(USA), INC., a Rhode Island corporation (* SI USAand collectively with SI Holdings, the “ Borrowss” and each individually a “ Borrower
"), certain Lenders identified on the signaturegmbereto (collectively, the “ Lendérand each individually, a “ Lendéy, BANK OF
AMERICA, N.A. , a national banking association, as Swing Linedegr{in such capacity, the “ Swing Line Lendeand as L/C Issuer (in
such capacity, the “ L/C Issu®; BANK OF AMERICA, N.A. , as Administrative Agent (in such capacity, th&dministrative Agent), and
RBS CITIZENS, NATIONAL ASSOCIATION , as Collateral Agent (in such capacity, the “ @tal Agent).

RECITALS:

WHEREAS, the Lenders, the Swing Line Lender, the L9suer, the Administrative Agent, the Collatekgent and the Borrowers are
parties to a certain Amended and Restated Cred#ekgent dated as of August 2, 2010, as amended&staan First Amendment to Amended
and Restated Credit Agreement dated as of MarcB@U., (as amended, the “ Credit Agreenignivhich Credit Agreement is incorporated
herein by reference and made a part hereof; and

WHEREAS, the Borrowers have acknowledged that,tdukeir error in interpretation of certain prowiss of the Credit Agreement,
certain Events of Default may exist under the Gradreement on the date hereof as described orbExhiattached hereto and made a part
hereof (the “ Existing Events of Defali)t and

WHEREAS, the Borrowers have applied to the Lendées Swing Line Lender, the L/C Issuer, the Adntnaiive Agent and the
Collateral Agent (collectively, the “ Lender Pasti® to waive the Existing Events of Default and take certain amendments to the Credit
Agreement; and

WHEREAS, the Lender Parties are willing to grardtswaiver and to effect such amendments subjetiet@xecution and delivery of
this Amendment; and

WHEREAS, the Lender Parties and the Borrowers de¢siamend the Credit Agreement in the mannerostt below.

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which are herebiyrewledged, the parties
hereto hereby agree, effective as of the Second@ment Closing Date (as hereinafter defined), Bevis:

1. Definitions (a) Capitalized terms used herein that areoti@rwise defined herein shall have the identicahnings given
to such terms in the Credit Agreement.

(b) The terms “ Consolidated EBITDANd “ Consolidated Leverage Ratiappearing inSection 1.01of the Credit Agreement
are hereby amended to read in their entirety, ca@dy, as follows:




“ Consolidated EBITDA” means, for any period, for Borrowers and theibSdiaries on a consolidated basis, an amount
equal to Consolidated Net Income for such periag () the following (without duplication) to the ertededucted in calculating such
Consolidated Net Income: (i) Consolidated Intefélsarges for such period, (ii) provision for Fedestdte, local and foreign income
taxes payable by the Borrowers and their Subs&bdor such period, (iii) depreciation and amoti@aexpense, (iv) Permitted Add-
backs, if any, for such period, (v) non-cash stoption expense, and (vi) other non-recurring expsr$ Borrowers and their
Subsidiaries reducing such Consolidated Net Incionseich period, which have been approved and coedén in writing by the
Administrative Agent as constituting permissiblelback adjustments in the calculation of Consolid&BITDA, and minugb) the
following to the extent included in calculating Bu€onsolidated Net Income: (i) Federal, state,llaoa foreign income tax credits of
Borrowers and their Subsidiaries for such periodl @ all non-cash items increasing Consolidated Mcome for such period.”

“* Consolidated Leverage Ratfomeans, as of any date of determination, the w@fti@) Consolidated Funded Indebtedness as
of such date to (b) Consolidated EBITDA for theiperof four (4) fiscal quarters ending on such dztdetermination, pluthe
Permitted Born Free Credit Amounts (if any) ashaf tlate of determination.”

(c) The following new definitions are bby added t&ection 1.01of the Credit Agreement in the appropriate alphiabebrder

““ Permitted Addbacks” means the permitted add-backs to Consolidated'EBI set forth in_Schedule 1.01lereto.”

“ Second Amendmeritmeans that certain Second Amendment to Amendddrastated Credit Agreement dated as of
November 9, 2011, by and among the Borrowers, #ralers, the Swing Line Lender, the L/C Issuer Atiministrative Agent and tr
Collateral Agent.”

“ Second Amendment Closing Dateneans November 9, 2011.”

(d) The definition of “Permitted Born Erécquisition Addbacks” is hereby deleted fr@action 1.01of the Agreement, and all
references in the Credit Agreement to “PermittednBeree Acquisition Addbacks” are hereby deletednfthe Credit Agreement.

2. Amendments to Article VI

Effective the Second Amendment Closing D&ection 6.12(a)of the Credit Agreement is hereby amended to nedts ientirety as
follows:

“(a) Consolidated EBITDA Maintain and earn on a consolidated basis #iseofast day of each fiscal quarter,
Consolidated EBITDA for the twelve-month period grgdon each such date equal to or greater thafotlosving:

For Each Fiscal Quarter Consolidated EBITDA to be
Ending on: not less than:
September 30, 201 $ 19,000,00
December 31, 201 $ 20,000,00
March 31, 201: $ 21,000,00
Each of June 30, 2012, and September 30, $ 22,000,00
December 31, 2012, and the last day of each feacalter thereafte $ 23,000,00”

3. Amendments of Certain Schedules aithibits .
(@) Schedule 1.01As hereby added to the Credit Agreement in the fofixhibit B attached hereto
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and made a part hereof.

(b) Exhibit D to the Credit Agreement is hereby amended to ne#d entirety in the form dExhibit C attached heret
and made a part hereof.

4. Waiver of Existing Events of Default. In consideration of the Borrowers’ execution aedivery of this Amendment and
the Borrowers’ agreements herein, the Lenders lamd\gent hereby waive the Existing Events of Dafatlirough and as of the dates of such
Existing Events of Default indicated on Exhibit AThe waiver set forth herein is strictly limitealthe Existing Events of Defaults as of such
dates and is not intended to constitute a waivangfEvent of Default which may exist or arise aftee respective dates set forth in Exhibif A
including without limitation, any Events of Defawlt a similar nature which may occur or arise aftter dates set forth in Exhibit ANothing
contained in the foregoing waiver is intended tostiute or evidence a course of dealing at vagamith the specific terms of the Loan
Documents. For the avoidance of doubt, the Exgdfiments of Defaults shall be deemed waived akeoBecond Amendment Effective Date,
and the Borrowers shall not be deemed to be inchreefault or violation of or under the Loan Agresnt as of such date by reason of such
Existing Events of Defaults.

5. Conditions to Amendment The effectiveness of this Amendment shall bgesittio the satisfaction of the following
conditions precedent on or before the Second Amenti@losing Date:

€)) No Default Except for the Existing Events of Default, nof@dt or Event of Default shall have occurred aed b
continuing.

(b) Closing RequirementsThe Borrowers shall have delivered to the Adstrattive Agent (i) a fully executed
counterpart of this Amendment as executed by theddeers and Required Lenders, and (ii) evidendsfsatory to the Administrative Agent
that the Borrowers have satisfied all requiremants$ conditions precedent set forth herein on tto®is® Amendment Closing Date.

(c) Fees The Borrowers shall have paid all fees and eggemequired to be paid pursuant to Section 6isf th
Amendment.

6. Fees and Expenses (a) The Borrowers shall on the Second Amendr@épding Date pay to the Administrative Agent for
the ratable benefit (based upon Commitments) di €éaoder which is a party to this Amendment, an Adment/Work Fee in the amount of
$50,000.

(b) The Borrowers shall pay all reasoeabpenses incurred by the Administrative Agenhendrafting, negotiation and closi
of the documents and transactions contemplatedfeirecluding the reasonable fees and disbursenoénitee Administrative Agent’s counsel.

7. References in Loan Documents All references to the Credit Agreement in theédscand the Collateral Documents shall
be deemed to refer to the Credit Agreement, as dettby this Amendment and any other amendmentdwhay be executed. This
Amendment shall constitute a “Loan Document” asraef in the Credit Agreement.

8. No Further Amendments. Except for the amendments and waiver set faetlein and in any other agreement executed by
the parties on the date hereof, the text of tha&i€CAgreement, Security Agreement and all otheri.Bcuments shall remain unchanged and
in full force and effect, including, without limiian, the provisions ofection 10.18hereof concerning the parties’ waiver of jury ltriélo
consent or waiver by any of the Lender Parties utiteLoan Agreement, Security Agreement or angiottban Document is granted or
intended except as expressly set forth hereinareth (and such consent or waiver is limited togpecific matters described herein as of the
date hereof), and the Lender Parties expresslyuwesiee right to require strict compliance with teems of each of the Loan Agreement and
Security Agreement, as amended hereby, and the lotlae Documents in all respects. The consentsamehdments agreed to herein shal
constitute a modification of, or a course of degli variance with, the Loan Agreement or Secukijyeement such as to require further notice
by the Lender Parties to require strict compliawga the terms of the Loan Agreement, Security Agnent and the other Loan Documents in
the future.

9. Borrowers Further Agreements. (a) In consideration of the agreements of tdenkistrative Agent and the Lenders
contained herein and for other good and valuabisideration, the receipt and sufficiency of whice hereby acknowledged, each of the
Borrowers on behalf of itself and its successasigas, and other legal representatives herebyuablo unconditionally and irrevocably
release, remise and forever discharge the Admatiger Agent, each Lender, all Lender Parties, thkatral Agent, the Lead Arranger and
their respective successors and assigns, andésgiective Affiliates, subsidiaries, predecesdtirsctors, officers, attorneys, employees, ac
and other representatives (the




Administrative Agent, each Lender and all such ofhersons described above being hereinafter reféoreollectively as the “ Releaségsnd
individually as a “ Releasé®, of and from all demands, actions, causes abagsuits, covenants, contracts, controversiegeagents,
promises, sums of money, accounts, bills, reckanidgmages and any and all other claims, counterxlaefenses, rights of set-off, demands
and liabilities whatsoever (individually, a “ Claimand collectively, “ Claims) of every nhame and nature, known or unknown, sutgd or
unsuspected, both at law and in equity, which &miower, or any of its respective administraterg;cessors, assigns, and other legal
representatives, may now or hereafter own, holde lve claim to have against the Releasees or atheaf for, upon, or by reason of any
circumstance, action, cause or thing whatsoevechwaiises at any time on or prior to the day and dathis Amendment for or on account of,
or in relation to, or in any way in connection withy of the Credit Agreement, the other Loan Doauser this Amendment or transactions
thereunder or hereunder related thereto or hereto.

(b) Each of the Borrowers understandsnawledges and agrees that the release set fostreabay be pleaded as a full and
complete defense and may be used as a basis iiguantion against any action, suit or other pratieg which may be instituted, prosecute:
attempted in breach of the provisions of such ssea

(c) Each of the Borrowers agrees thafaeg event, circumstance, evidence or transaetioich could now be asserted or which
may hereafter be discovered shall affect in anymaathe final, absolute and unconditional naturthefrelease set forth above.

10. Applicable Law . THIS AMENDMENT SHALL BE DEEMED TO BE MADE PURSUNT TO THE LAWS OF THE
STATE OF RHODE ISLAND WITH RESPECT TO AGREEMENTS N AND TO BE PERFORMED WHOLLY IN THE STATE OF
RHODE ISLAND AND SHALL BE CONSTRUED, INTERPRETED HRFORMED AND ENFORCED IN ACCORDANCE THEREWITH.

11. Captions. The captions in this Amendment are for converaenf reference only and shall not define or lith& provisions
hereof.
12. Counterparts . This Amendment may be executed in several copates, each of which when executed and deliveseahi

original, but all of which together shall constéwine instrument. In making proof of this Amendimérshall not be necessary to produce or
account for more than one such counterpart exedytelde party against whom enforcement of this Admeent is sought. Delivery of an
executed signature page of this Amendment by faksimansmission shall be deemed to be effectivaraim-hand delivery of an original
executed counterpart hereof.

13. Reaffirmation . Except as modified and amended hereby, the CAggiéement shall remain in full force and effeatlas in
all other respects hereby ratified and confirmedhgyBorrowers, the Lenders and the Administratigent.

(The next page is the first signature page.)
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IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed as of the dayyaar first above
written.

ADMINISTRATIVE AGENT

BANK OF AMERICA, N.A. , as Administrative Ager

By: /s/ Brenda H. Little

Name: Brenda H. Little

Title:  Vice Presiden

[Summer Infant/Second Amendment to A&R Credit Agneeat]

(Signatures continued on next page.)

LENDER :

BANK OF AMERICA, N.A. , as a Lender, L/C Issuer and Swin
Line Lender

By: /s/ Donald C. McQuee

Name: Donald C. McQuee

Title:  Senior Vice Presidel

[Summer Infant/Second Amendment to A&R Credit Agneeat]

(Signatures continued on next page.)




LENDER AND COLLATERAL AGENT

RBS CITIZENS, NATIONAL ASSOCIATION, as a Lender and
Collateral Agent

By: /s/ Robert R. Ken

Name: Robert R. Ken

Title:  Senior Vice Presidetl

[Summer Infant/Second Amendment to A&R Credit Agneat]

(Signatures continued on next page.)




LENDER :

BANK RHODE ISLAND, as a Lender

By: /s/William C. Tsono

Name:William C. Tsonos

Title: Senior Vice Presidel

[Summer Infant/Second Amendment to A&R Credit Agneat]

(Signatures continued on next page.)




LENDER :

WELLS FARGO BANK, NATIONAL ASSOCIATION, as a
Lender

By: /s/ Daniel M. Grondir

Name:Daniel M. Grondir

Title: Senior Vice Presidel

[Summer Infant/Second Amendment to A&R Credit Agneat]

(Signatures continued on next page.)




[Summer Infant/Second Amendment to A&R Credit Agneat]

BORROWERS :

SUMMER INFANT (USA), INC.

By: /s/ Joseph Drisco

Name: Joseph Driscoll

Title:  Chief Financial Office

SUMMER INFANT, INC.

By: /s/ Joseph Drisco

Name:  Joseph Driscol

Title: Chief Financial Office




Exhibit 10.12
SUMMER INFANT, INC.
NON-QUALIFIED STOCK OPTION AGREEMENT

1. Grant of Option. This Non-Qualified Stock Option Agreement evidenithe grant by Summer Infant, Inc., a Delaware
corporation (the CTompany”), as of November 21, 2011 (théDate of Grant”), to David Hemendinger (theHMolder ") of an option (the “
Option ) to purchase up to 40,000 shares (ttg&hares”) of the Company’s common stock, $.0001 par vadaeshare, at an exercise price per
share equal to $6.70 (the€ekercise Price”). The Option shall be subject to the terms aoditions set forth herein. The Option is restued
pursuant to the Company’s 2006 Performance Equéty Rhe “Plan ). Nevertheless, the terms and conditions ofRlen are incorporated
herein for all purposes and, except as set foritiatty herein, this Option shall be treated a# tiad been issued pursuant to the Plan. The
Holder hereby acknowledges receipt of a copy ofittaa and agrees to be bound by all of the terrdscanditions hereof and all applicable
laws and regulations.

2. Definitions. Unless otherwise provided herein, terms usedih¢hat are not defined shall have the meaningsngio them
in the Plan.
3. Exercise Schedule. Except as otherwise provided in Sections 6 ooflihis Agreement, the Option is exercisable in

accordance with the following schedule, provideat the Holder continues to be employed by the Camplarough and on the applicable
vesting date (each, avesting Date”):

Percentage of Shares
Becoming Available for

Vesting Date Exercise

First Anniversary of Date of Gra 25%
Second Anniversary of Date of Gre 25%
Third Anniversary of Date of Gral 25%
Third Anniversary of Date of Gra 25%

To the extent that the Option has become exer@asaith respect to a percentage of Shares, the @ptay thereafter be exercised by the
Holder, in whole or in part, at any time or froormé to time prior to the expiration of the Optionpesvided herein. Except as otherwise
specifically provided herein, there shall be nogamtionate or partial vesting in the periods ptmeach Vesting Date, and all vesting shall
occur only on the appropriate Vesting Date. Uguntermination of the Holder’'s employment with @@mpany, any unvested portion of the
Option shall terminate and be null and void.

4, Method of Exercise. The vested portion of this Option shall be ejsatole in whole or in part by written notice whishall
state the election to exercise the Option, the rarmobShares in respect of which the Option is §&irercised, and such other representations
and agreements as to the Holder’s investment imtghtrespect to such Shares as may be requirgdebompany. Such written notice shall
be signed by the Holder and shall be deliverecens@n or by certified mail to the Secretary of @@mpany. The written notice shall be
accompanied by payment of the Exercise Price. Opigon shall be deemed to be




exercised after both (a) receipt by the Compargugh written notice accompanied by the ExerciseePand (b) arrangements that are
satisfactory to the Committee in its sole discretiave been made for Holder's payment to the Compéthe amount, if any, that is necessary
to be withheld in accordance with applicable Felderatate withholding requirements. No Sharedl $fgaissued pursuant to the Option unless
and until such issuance and such exercise shalplgomith all relevant provisions of applicable laincluding the requirements of any stock
exchange upon which the Shares then may be traded.

5. Method of Payment . Payment of the Exercise Price shall be by arth@ffollowing, or a combination thereof, at theation
of the Holder: (a) cash; (b) check; (c) to theeexipermitted by the Committee, with Shares ownethb Holder, or the W|thhold|ng of Shares
that otherwise would be delivered to the Holdea assult of the exercise of the Option, or (d) soitter consideration or in such other manner
as may be determined by the Committee in its absaligcretion.

6. Termination of Option .

(@) Any unexercised portion of the Option shall autdoedly and without notice terminate and become aali void upon the
expiration of the Exercise Period unless terminatéat there to in accordance with the terms hereof

(b) To the extent not previously exercised, the Opsball terminate immediately (i) in the event of tigaidation or dissolution
of the Company, or (ii) the Committee may, in threrg of an acquisition of substantially all of tBempany’s assets or at least 50% of the
combined voting power of the Compasyhen outstanding securities in one or more ti@imses (including by way of merger or reorganizaj
which has been approved by the Company’s Boardrefcidrs require the Holder to relinquish such alsarthe Company upon the tender by
the Company to Holder of cash in an amount equélédrepurchase Value of such award or, in theteghahan outstanding award does not
have any Repurchase Value, then the Board of @irechay terminate the award on payment of $.0kpare that may be acquired or vest
under an award. The Committee shall give writtetice of any proposed transaction referred to ism 8ection 6(b) a reasonable period of time
prior to the closing date for such transaction @himotice may be given either before or after aypgrof such transaction), in order that the
Holder may have a reasonable period of time pddhé closing date of such transaction within whiwlexercise the Option if and to the extent
that it then is exercisable (including any portadrthe Option that may become exercisable uporlitgng date of such transaction). The
Holder may condition his exercise of the Optioniee consummation of a transaction referred thi;Section 6(b).

7. Withholding Tax . Not later than the date as of which an amoust fiecomes includible in the gross income of tiokdelr
for Federal income tax purposes with respect tathpon, the Holder shall pay to the Company, okenarrangements satisfactory to the
Committee regarding the payment of, any Federatie stnd local taxes of any kind required by laweavithheld or paid with respect to such
amount (“Withholding Tax ”). The obligations of the Company pursuant ts thgreement shall be conditional upon such payroent
arrangements with the Company and the Company, $hahle extent permitted by law, have the
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right to deduct any Withholding Taxes from any paymof any kind otherwise due to the Holder from @ompany.

8. Transferability . Unless otherwise determined by the Committe Qption granted hereby is transferable only agos#t in
the Plan. In addition, the Option shall not begrssd, negotiated, pledged or hypothecated in aay @whether by operatlon of law or
otherwise), and the Option shall not be subjeebdacution, attachment or similar process. Uponatempt to transfer, assign, negotiate,
pledge or hypothecate the Option, or in the evéahg levy upon the Option by reason of any exerytattachment or similar process contrary
to the provisions hereof, the Option shall immesliabecome null and void. The terms of this Opsball be binding upon the executors,
administrators, heirs, successors and assignedidider.

9. No Rights of Stockholders. Neither the Holder nor any personal represargdtir beneficiary) shall be, or shall have any of
the rights and privileges of, a stockholder of @@mpany with respect to any Shares purchasabksoable upon the exercise of the Option, in
whole or in part, prior to the date of exercisetaf Option.

10. Acceleration of Exercisability of Option . This Option shall become immediately fully exeable, prior to the termination
the Option pursuant to the terms hereof, in thexegta “Non-Approved Transaction,” as defined gcon 10.1 of the Plan. This Option shall
become immediately fully exercisable in the disoreof the Committee in the event of an acquisitiéisubstantially all of the Company’s
assets or at least 50% of the combined voting p@fvére Company’s then outstanding securities i@ onmore transactions (including by way
of merger or reorganization) which has been apmtdyethe Company’s Board of Directors.

11. No Right to Continued Employment or Service with the Company . Neither the Option nor this Agreement shall esnfpor
the Holder any right to continued employment or&erwith the Company.

12. Law Governing . This Agreement shall be governed in accordariteand governed by the internal laws of the Stéite
Delaware.

13. Interpretation . This Agreement incorporates the terms, conditamd provisions of the Plan, including, withoutitation,

the amendment provisions thereof. The undersigt@der hereby accepts as binding, conclusive amal &ll decisions or interpretations of
Committee upon any questions arising under this8grent, unless shown to have been made in anaaybétind capricious manner.

14. Notices. Any notice under this Agreement shall be in iwgtand shall be deemed to have been duly givemwlbévered
personally or when deposited in the United Statas, megistered, postage prepaid, and addresséleicase of the Company, to the
Company’s Secretary at 1275 Park East Drive, Wodketp Rl 02895, or if the Company should move iia@pal office, to such principal
office, and, in the case of the Holder, to the éolkilast permanent address as shown on the Corispauprds, subject to the right of either
party to




designate some other address at any time her@atiarotice satisfying the requirements of thistidec

15. Counterparts. This Agreement may be executed in two or mopasge counterparts, each of which shall be anradiganc
all of which together shall constitute one andghme instrument.

[ Remainder of page intentionally left blahk
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IN WITNESS WHEREOF, the undersigned have executedlAgreement as of the day of November]1201
COMPANY:
SUMMER INFANT, INC.,

a Delaware corporation

By: /s/ Joseph Drisco
Name:
Title:

The Holder represents that he has reviewed theégiome of this Agreement and the Plan in theirretyi is familiar with and
understands their terms and provisions, and heaebgpts this Option subject to all of the terms pirvisions of the Agreement. The Holder
further represents that he has had an opportumityptain the advice of counsel prior to executing Agreement.

Dated: 12/1/2011 HOLDER :

/s/ David Hemendinge
David Hemendinge




Exhibit 10.13
SUMMER INFANT, INC.
RESTRICTED STOCK AWARD AGREEMENT

1. Grant of Award. The Compensation Committee (thE6mmittee ") of the Board of Directors of Summer Infant, Ina.
Delaware corporation (theCompany”), hereby grants, as of November 21, 2011 (tl&te of Grant”), to David Hemendinger (the “
Holder ") 20,000 restricted shares (th&hare Award”) of the Company’s common stock, $.0001 par vagdeeshare. The Share Award shall
be subject to the terms and conditions set forteihe The Share Award is nissued pursuant to the Compas2006 Performance Equity P!
(the “Plan™). Nevertheless, the terms and conditions ofRten are incorporated herein for all purposes arcept as set forth explicitly
herein, the Share Award shall be treated as Hdk heen issued pursuant to the Plan. The Holdebh@acknowledges receipt of a copy of the
Plan and agrees to be bound by all of the termscanditions hereof and all applicable laws and k&tins.

2. Definitions. Unless otherwise provided herein, terms usedihéhat are not defined shall have the meaningsngio them
in the Plan.
3. Vesting Schedule. Except as otherwise provided in Sections 5 of this Agreement, the shares subject to the Shesard

shall become vested in the following amounts, atfttiowing times and upon the following conditiopsovided that the Holder continues tc
employed by the Company through and on the appéoatsting date (each, a/esting Date”):

Number of Shares

Vesting Date Becoming Vested

First Anniversary of Date of Gra 5,00(
Second Anniversary of Date of Gr¢ 5,00(
Third Anniversary of Date of Gral 5,00(
Third Anniversary of Date of Grai 5,00

Except as otherwise specifically provided herdieré¢ shall be no proportionate or partial vestihghares subject to the Share Award in
the periods prior to each Vesting Date, and altimgsshall occur only on the appropriate VestingeDa

4, Delivery of Restricted Stock . On or after each Vesting Date, the Company ghathptly cause a certificate or certificate
be issued for and with respect to all shares thapime vested on that Vesting Date, which certdiggtshall be delivered to the Holder as soon
as administratively practicable. The new certifécar certificates shall continue to bear thoseiely and endorsements that the Company shal
deem necessary or appropriate, including thoséngléo restrictions on transferability or obligats and restrictions under the applicable
securities laws. If the Company is authorizedssué shares without certificates, then the Compaayy; in the discretion of the Committee,
issue shares pursuant to this Agreement withotificates, in which case any references in thise®gnent to certificates shall instead refer to
whatever evidence may be issued to reflect the étddwnership of the shares subject to the temdscanditions of this Agreement.




5. Forfeiture of Non-Vested Shares. If the Holder’s service with the Company is tarated for any reason, any shares subject
to the Share Award that are not vested, and thabtibecome vested Shares pursuant to Sectioral pghforfeited immediately upon such
termination of service. The Committee shall havepower and authority to enforce on behalf ofGloenpany any rights of the Company
under this Agreement in the event of the Holdesi$diture of unvested shares pursuant to this Agese.

6. Termination or Acceleration of Share Award in Certain Events.

(@) Any unvested shares subject to tre&SAward shall terminate immediately (i) in theeewof the liquidation or
dissolution of the Company, or (ii) the Committeaymin the event of an acquisition of substantiallyof the Company assets or at least 5(
of the combined voting power of the Company’s tbatstanding securities in one or more transactjmtuding by way of merger or
reorganization) which has been approved by the @oryip Board of Directors require the Holder tomgliish such award to the Company
upon the tender by the Company to Holder of casiniamount equal to the Repurchase Value of suelndagv, in the event that an outstanc
award does not have any Repurchase Value, theBdael of Directors of the Company may terminateaivard on payment of $.01 per share
that may be acquired or vest under an award.

(b) Any unvested shares subject to thiar& Award shall become immediately fully vestaihmto the termination of
the Share Award pursuant to the terms hereofharevent of a “Non-Approved Transaction,” as dafimeSection 10.1 of the Plan. Any
unvested shares subject to this Share Award skadirbe immediately fully vested in the discretiorired Committee in the event of an
acquisition of substantially all of the Company&sats or at least 50% of the combined voting pafére Company’s then outstanding
securities in one or more transactions (includipgviay of merger or reorganization) which has bggmraved by the Company’s Board of
Directors.

7. Withholding Tax; Tax Consequences. Not later than the date as of which an amoust fiecomes includible in the gross
income of the Holder for Federal income tax purgosih respect to the Share Award, the Holder gheaito the Company, or make
arrangements satisfactory to the Committee reggitiie payment of, any Federal, state and locaktakany kind required by law to be
withheld or paid with respect to such amoun@\(thholding Tax ”). The obligations of the Company pursuant t@ thgreement shall be
conditional upon such payment or arrangements théhCompany and the Company shall, to the extemtigted by law, have the right to
deduct any Withholding Taxes from any payment of kind otherwise due to the Holder from the Compamhgx consequences on the Holder
(including without limitation federal, state, locahd foreign income tax consequences) with regpebie Share Award (including without
limitation the grant, vesting or forfeiture therpafe the sole responsibility of the Holder. Thaldér shall consult with his or her own personal
accountant or tax advisor regarding these matteesnaking of a Section 83(b) election, if appliealand the Holder’s filing, withholding and
payment (or tax liability) obligations.

8. Transferability . Unless otherwise determined by the Committez Share Award granted hereby is transferable anbea
forth in the Plan. In addition, the Share Awardlshot be assigned, negotiated, pledged or hypatled in any way (whether by operation of
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law or otherwise), and the Share Award shall nasddgect to execution, attachment or similar precepon any attempt to transfer, assign,
negotiate, pledge or hypothecate the Share Awarid, the event of any levy upon the Share Awarddason of any execution, attachment or
similar process contrary to the provisions hertttd, Share Award shall immediately become null avid.v The terms of this Share Award st
be binding upon the executors, administrators sheirccessors and assigns of the Holder.

9. No Right to Continued Employment or Service with the Company . Neither the Share Award nor this Agreement shall
confer upon the Holder any right to continued emiplent or service with the Company.

10. Law Governing . This Agreement shall be governed in accordariteand governed by the internal laws of the Stdite
Delaware.

11. Interpretation . This Agreement incorporates the terms, conditiamd provisions of the Plan, including, withouatitation,

the amendment provisions thereof. The undersigt@der hereby accepts as binding, conclusive amal &ll decisions or interpretations of
Committee upon any questions arising under thiefigrent, unless shown to have been made in anaaybétind capricious manner.

12. Notices. Any notice under this Agreement shall be in wgtand shall be deemed to have been duly givemwleévered
personally or when deposited in the United Stata#, megistered, postage prepaid, and addressdide icase of the Company, to the
Company’s Secretary at 1275 Park East Drive, WodtetpRI 02895, or if the Company should move itagpal office, to such principal
office, and, in the case of the Holder, to the ldolsllast permanent address as shown on the Conspaaprds, subject to the right of either
party to designate some other address at any tmeafier in a notice satisfying the requirementthisf Section.

13. No Trust of Fund Created . Neither this Agreement nor the grant of restidcstock hereunder shall create or be construed tc
create a trust or separate fund of any kind odacfary relationship between the Company and thiedétar any other person.

14. Section 409A .

€) It is intended that the Share Awamtm pursuant to this Agreement be exempt from @edid9A of the Code (“
Section 409A") because it is believed that the Agreement dagprovide for a deferral of compensation and adiogly that the Agreement
does not constitute a nonqualified deferred comgatéms plan within the meaning of Section 409A. Thevisions of this Agreement shall be
interpreted in a manner consistent with this iritentand the provisions of this Agreement may re@amended, adjusted, assumed or
substituted for, converted or otherwise modifietheuit the Holder’s prior written consent if andthe extent that the Company believes or
reasonably should believe that such amendmentsimagunt, assumption or substitution, conversion adification would cause the award to
violate the requirements of Section 409A.

(b) In the event that either the Companthe Holder believes, at any time, that any bieoefight under this
Agreement is subject to Section 409A, and doesowiply




with the requirements of Section 409A, it shallpmily advise the other and the Company and the étaball negotiate reasonably and in
good faith to amend the terms of such benefitsragids, if such an amendment may be made in a coniatly reasonable manner, such that
they comply with Section 409A with the most limitedssible economic affect on the Holder and orbmpany.

(c) Notwithstanding the foregoing, thengany does not make any representation to the Htidethe shares of
restricted stock awarded pursuant to this Agreerasnexempt from, or satisfies, the requiremenSeattion 409A, and the Company shall
have no liability or other obligation to indemnidy hold harmless the Holder or any beneficiaryaioy tax, additional tax, interest or penalties
that the Holder or any beneficiary may incur in gvent that any provision of this Agreement, or amendment or modification thereof or any
other action taken with respect thereto, is deetnetblate any of the requirements of Section 409A.

15. Counterparts. This Agreement may be executed in two or mopaisge counterparts, each of which shall be arnnadiganc
all of which together shall constitute one andghme instrument.

[ Remainder of page intentionally left blahk
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IN WITNESS WHEREOF, the undersigned have executedlAgreement as of the day of November]1201
COMPANY:
SUMMER INFANT, INC.,

a Delaware corporation

By: /s/ Joseph Drisco
Name:
Title:

The Holder represents that he has reviewed theégiome of the Plan and this Agreement in theirretyi is familiar with and
understands their terms and provisions, and hexebgpts this Share Award subject to all of the seamd provisions of the Agreement. The
Holder further represents that he has had an oppitytto obtain the advice of counsel prior to exety this Agreement.

Dated: 12/1/2011 HOLDER :

/s/ David Hemendinge
David Hemendinge
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm

We consent to the incorporation by refeesincRegistration Statement (No. 333-156725) omF8r8 of Summer Infant, Inc. and
Registration Statement (No. 333-164241) on form/Ae8 Summer Infant Inc. of our report dated Feloyu29, 2012, relating to our audits of
the consolidated financial statements, which isiporated in this Annual Report on Form 10-K of $oen Infant for the year ended
December 31, 2011.

McGladrey & Pullen, LLP
Boston, MA
February 29, 2012
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Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, Jason Macari, certify that:
1. | have reviewed this Annual RepartFmrm 10-K of Summer Infant, Inc.

2. Based on my knowledge, this repodsinot contain any untrue statement of a matigalor omit to state a material fact necessary
to make the statements made, in light of the cistanmces under which statements were made, notadistgwith respect to the period covered
by this report.

3. Based on my knowledge, the finansiatements, and other financial information ineldiéh this report, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amdth@ periods presented in this report.

4. The registrant's other certifyinfadr and | are responsible for establishing anéhtaaing disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controlsmodedures, or caused such disclosure controlpreuogdures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg fperiod in which this report is being prepared;

b) Designed such internal control owearficial reporting, or caused such internal cordx@r financial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegettierally accepted accounting principles;

c) Evaluated the effectiveness of #gistrant's disclosure controls and procedureaggkbnted in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

d) Disclosed in this report any changéhe registrant's internal control over financegorting that occurred during the
registrant's most recent fiscal quarter (the regyig's fourth quarter in the case of an annualntguat has materially affected, or is
reasonably likely to materially affect, the regast's internal control over financial reportingdan

5. The registrant's other certifyindiagr and | have disclosed, based on our most temeriuation of internal control over financial
reporting, to the registrant's auditors and thatammmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

a) All significant deficiencies and mdaéweaknesses in the design or operation of iralecontrol over financial reporting whis
are reasonably likely to adversely affect the regid's ability to record, process, summarize ambrt financial information; and

b) Any fraud, whether or not materidkgtinvolves management or other employees who aaignificant role in the registrant's
internal control over financial reporting.

February 29, 2012 /sl JASON MACARI

Jason Macari
Chief Executive Office
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Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
I, Joseph Driscoll, certify that:
1. | have reviewed this Annual RepartFmrm 10-K of Summer Infant, Inc.

2. Based on my knowledge, this repodsinot contain any untrue statement of a matigalor omit to state a material fact necessary
to make the statements made, in light of the cistanmces under which statements were made, notadistgwith respect to the period covered
by this report.

3. Based on my knowledge, the finansiatements, and other financial information ineldiéh this report, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amdth@ periods presented in this report.

4. The registrant's other certifyinfadr and | are responsible for establishing anéhtaaing disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controlsmodedures, or caused such disclosure controlpreoogdures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg fperiod in which this report is being prepared;

b) Designed such internal control owearficial reporting, or caused such internal cordr@r financial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) Evaluated the effectiveness of #gistrant's disclosure controls and procedureaegkbnted in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

d) Disclosed in this report any changéhe registrant's internal control over financegorting that occurred during the
registrant's most recent fiscal quarter (the regyig's fourth fiscal quarter in the case of an ahneport)that has materially affected, ¢
reasonably likely to materially affect, the regast's internal control over financial reportingdan

5. The registrant's other certifyindiagr and | have disclosed, based on our most temeriuation of internal control over financial
reporting, to the registrant's auditors and thatanommittee of the registrant's board of direct@ispersons performing the equivalent
functions):

a) All significant deficiencies and mdaéweaknesses in the design or operation of iralecontrol over financial reporting whis
are reasonably likely to adversely affect the regid's ability to record, process, summarize ambrt financial information; and

b) Any fraud, whether or not materidkgtinvolves management or other employees who aaignificant role in the registrant's
internal control over financial reporting.

February 29, 2012 /s/ JOSEPH DRISCOLL

Joseph Driscoll
Chief Financial Officel
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Exhibit 32.1
SECTION 1350 CERTIFICATION

In connection with the Annual Report oniRdk0-K of Summer Infant, Inc. (the "Company") foetyear ended December 31, 2011 (the
"Report"), as filed with the Securities and Exchex@pmmission on the date hereof, |, Jason Macaief&xecutive Officer of the Company,
certify pursuant to 18 U.S.C. Section 1350, as sstbpursuant to Section 906 of the Sarbanes-Oxt#yA2002, that:

1. The Report fully complies with treguirements of section 13(a) or 15(d) of the S&egrExchange Act of 1934 (15 U.S.C.
78m(a) or 780(d)); and

2. The information contained in the Betfairly presents, in all material respects, financial condition and results of operati
of the Company.

February 29, 2012 /sl JASON MACARI

Jason Macari
Chief Executive Office
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Exhibit 32.2
SECTION 1350 CERTIFICATION

In connection with the Annual Report oniRdk0-K of Summer Infant, Inc. (the "Company") foetyear ended December 31, 2011 (the
"Report"), as filed with the Securities and Exchex@pmmission on the date hereof, |, Joseph DrisCblief Financial Officer of the Company,
certify pursuant to 18 U.S.C. Section 1350, as sstbpursuant to Section 906 of the Sarbanes-Oxt#yA2002, that:

1. The Report fully complies with treguirements of section 13(a) or 15(d) of the S&egrExchange Act of 1934 (15 U.S.C.
78m(a) or 780(d)); and

2. The information contained in the Betfairly presents, in all material respects, financial condition and results of operati
of the Company.

February 29, 2012 /sl JOSEPH DRISCOLL

Joseph Driscoll
Chief Financial Officel
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