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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K
(Mark One)
E3) ANNUAL REPORT PURSUANT TO SECTION 13 or 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2013
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
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incorporation) Identification No.)
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(Zip Code)
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(401) 671-6550
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Securities registered pursuant to SectRb) of the Act:

Title of each class Name of Exchange on which registere

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

Securities registered pursuant to SectR(g) of the ActNone



Indicate by check mark if the registranaiwell-known seasoned issuer, as defined in Ribeof the Securities Act. YeEl No
Indicate by check mark if the registremnot required to file reports pursuant to SectiBror Section 15(d) of the Act. Ydd No

Indicate by check mark whether the regidtr(1) has filed all reports required to be fildSection 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wejuired to file such reports), and
(2) has been subject to such filing requirementsiHe past 90 days. Yesl No O

Indicate by check mark whether the regidthas submitted electronically and posted ocdtporate Web site, if any, every Interactive
Data File required to be submitted and posted auntstio Rule 405 of Regulation S-T (8 232.405 of tthapter) during the preceding
12 months (or for such shorter period that thestegit was required to submit and post such filés}. No O

Indicate by check mark if disclosure ofimiguent filers pursuant to Item 405 of Regulati#iK is not contained herein, and will not be
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Form 10-K or any amendment to this Form 10EK.

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

Large accelerated fildd Accelerated filerd Non-accelerated fildrl Smaller reporting comparixl

(Do not check if a
smaller reporting compan'

Indicate by check mark whether registiamt shell company (as defined in Rule 12b-2 offkehange Act). Yedd No

The aggregate market value of the votimd @on-voting common equity held by non-affiliatbased on the closing price of the
registrant's Common Stock as reported on the NaGdagal Market on June 28, 2013, was $33.6 millleor purposes of this computation, all
officers, directors, and 10% beneficial ownershef tegistrant are deemed to be affiliates. Sucbrahéhation should not be deemed to be an
admission that such officers, directors, or 10%dffieial owners are, in fact, affiliates of the reigant.

The number of shares issued and outstgradithe registrant's common stock as of March0842was 18,257,924 (excluding unvested
restricted shares that have been issued to emplpyee
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PART |

When used in this report, the terms "Sumigre Company,” "we," "us," and "our" mean Sumrrdant, Inc. and its subsidiaries. Note
that all dollar amounts in Part | are in thousaoid.S. dollars unless otherwise noted.

Item 1. Business
General

Founded in 1985 and publicly traded onNlasdaq Stock Market since 2007 under the symboMB|J we are a global designer,
marketer, and distributor of branded juvenile hgatfety and wellness products (for ages 0-3 yé&laas are sold principally to large North
American and European retailers.

We currently market our products in the rfming, health and safety, nursery, baby geadifeg and furniture product categories. Most
of our products are sold under our core brand nah8smmer® and Born Free®. We also market cepiaialucts under license agreements.

Our products are sold globally primarilylange, national retailers as well as independetatlers. In North America, our customers
include Babies R Us, Wal-Mart, Target, Amazon.c8uy Buy Baby, Burlington Coat Factory, Kmart, Holepot, and Lowe's. Our largest
European-based customers are Mothercare, Toys Rrgss and Tesco. We also sell through internatidistributors, representatives, and to
select international retail customers in geografiftations where we do not have a direct salespres

The juvenile products industry is estimaiete $18 billion worldwide and consumer focusrisquality, safety, innovation, and style. C
to the halo effect of baby products in retail s¢othere also is a strong retailer commitment éojtivenile category.

Our principal executive office is locatadl275 Park East Drive, Woonsocket, Rhode Islar89620ur telephone number is 401-671-
6550. Our internet address is www.summerinfant.ad®.maintain sales, marketing and distributionagf§i in Canada, Australia and England,
which services the United Kingdom and other paftSwope. We maintain a product development, ergging and quality assurance office in
Hong Kong.

Strategy

Historically, we have focused on growingesahrough a combination of increased product patien and store penetration, offering new
products, adding new mass merchant retail custoaretslistribution channels, international expansiom acquisitions. At the end of 2012,
we began reviewing our business strategy and tfiadsility of our product lines.

While the refinement of our business sgtis ongoing, we have identified below four kegas of our strategy going forward:

. Superior Innovation—We continue to leverage oudépth knowledge of our retail customers and end-cesumers to deliver
high quality, innovative products to the marketplad/e also continue to focus on a "good, bettest"@pproach to price points
to create products that appeal to different categaf end consumers and classes of trade. Taxtkatat is consistent with our
strategy, we may acquire new products or expargtiegiproduct categories. For example, in 2013lavached our new, 3D
Lite™ stroller, acquired the Little Looster™ pottaining step stool, and launched our new Baby INnWiFi series of video
monitors. We believe our product development exgedifferentiates us from other companies in thisket.
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. Cultivating Relationships and Diversification—Weibee we have long-standing relationships and sfqeertnerships with our
retail customers. We also have developed stromdioekhips with a group of suppliers that providenith the flexibility needed
to engineer our products in a cost-efficient mararet to respond quickly to customer demands. Wecwiitinue to focus on
building on these existing relationships to incesasr presence both in stores and online via aeased focus on e-commerce
and to expand with our customers as they entergemgraphic locations. We will also continue to waiikh a growing number
of specialty retail operators that allow us to amn¢ our pursuit of a "good, better, best" approaath with customers seeking
differentiated products and support. We will alsotinue to expand our business internationally.

. Building Brands—Historically, we have marketed products under aun drands, under license agreements for other bramd
under private label agreements. Going forward focus will be on building our core brands of Sum@eswaddleMe®, and
Born Free®, particularly among first-time prenatedms, through improved marketing, including throsghial media.

. Executing Operational Excellence—Our entire orgatiin is focused on delivering operational efficigmnd excellence, such
as through SKU rationalization and utilization adigect import program. By improving our analytiechforecasting capabilities,
product development process, and management ofivgoclapital and costs, we expect continued impram@rto internal
processes that should, in turn, benefit our custeme

By renewing our focus on these core stilengs well as a focus on gross margins and a retucapital, we expect to drive future growth,
improve profitability and to further develop andestgthen our relationships with our suppliers,ifetastomers and end-users of our products.

We believe that, based on our core strengtil strategic priorities, we are wpdlsitioned to capitalize on positive market treimdsuding
that U.S. birth rates are predicted to increase theenext several years.

Products

We currently market more than 1,100 prosliciseveral product categories including monigyrimealth and safety, nursery, baby gear,
feeding products, and furniture. No single procgaitl generated more than 10% of sales for thegmaded December 31, 2013. The majorit
our products are sold under the Summer® and Bara@ibrands.

Anchor products in our product categorieduide the following:

Monitoring Health & Safety Nursery Baby Gear Feeding Products Furniture
Wi-Fi Gates Swaddle Strollers Bottles Cribs
Internet
Video Bath Travel Accessorie Bassinet: Drinking Cup: Changing Table
Movement Potties Safe Sleep High Chairs sBib Dressers
Placemat:
Boosters Soothers Travel Systemr  Electronics
Super Seat Playards Pacifiers

Product Development and Design

Product development drives innovation,isced element of our strategy. We strive to proglpecoprietary products that offer distinctive
benefits, are visually appealing, and provide coiemgce to the consumer. Our retail customers aagegfically motivated to buy innovative
products to provide differentiation from their coatipors. We design the majority of our own produaatsl our main
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product development efforts are located at our RHsthnd headquarters. We also have development®ffi China and the United Kingdom.
In addition to new product development, we contirslp look for ways to improve upon existing produbtised on feedback from our
customers and focus on the end-user experienatysahd opportunities to improve our cost strustamd pricing.

We engage in market research and test iagk® evaluate consumer reactions to our prod¥gtsalso research customer buying trend:s
and analyze information from retail stores, custosugveys, our sales force, focus groups, on-limeeys, industry experts, vendors, and our
product development personnel. We continually areatyur products to determine whether they shoulddgeaded, modified, and/or
discontinued.

In 2013, we launched our Baby Link™ WiFri8s, a fully-featured internet viewing system avitl seek to expand this monitor series
into new markets in 2014 including eldercare/caregmonitoring as well as the pet and home suasai markets. In 2014, we also plan to
introduce many other new products including the Rdplay™ Portable Playard, and new 3D Lite™ s#rslland Fuze™ Travel systems.

Suppliers and Manufacturing

Substantially all of our products are matifired in Asia (primarily China) and Israel. Weaalise several manufacturers in the United
States for certain injection molded products, idelg bath tubs, potty seats and booster seatshwhiether account for approximately 11% of
our annual sales in 2013.

We are not dependent on any one suppligause we use many different manufacturers and wetloavtooling and molds used for our
products. Our Hong Kong subsidiary provides us waithcal sourcing presence and the ability to cerguality, electronic engineering and
other issues that may arise during production. Gdigewe buy finished goods from manufacturers #ng are not directly procuring raw
materials for product manufacturing. Historicallye have not experienced any significant disruptibsupply as a result of raw material
shortages or other manufacturing factors, but theetiee possibility that shortages could occuhia future based on a variety of factors beyonc
our control.

Transportation of Asia-made goods to ouralauses typically takes three to four weeks, deipgnon the location of the warehouse. We
maintain our inventory at warehouses located intthiged States, Canada, Australia, and the Unitedidom. Most of our customers pick up
their goods at regional warehouses. We also useddol®ther common carriers to arrange shipmergastomers (primarily smaller retailers
and specialty stores) that request such arrangsmar2012, we implemented a direct import programorder to reduce costs and shipping
time to certain customers.

Sales and Marketing

Our products are largely marketed and 8wolough our own direct global sales force, manwbbm are industry experienced
professionals. We have also established a strotwgpnie of independent manufacturers' representativeksdistributors that provide sales and
customer service support for the remaining portibNorth American and international sales. E-conteesales have continued to grow during
recent years consistent with increased online shgdpy consumers.

Sales are recognized upon transfer ofaitieroduct to our customers and are made utilistagdard credit terms of 30 to 60 days. We
generally accept returns only for defective mercliss

Marketing, promotion and consumer educagiaimportant parts of the juvenile products itdudistorically, a significant percentage
our promotional spending has been structured imdioation with our large retail partners. In 208 increased spending on awareness and
outreach
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programs to both our retail partners and our ereddeasmisumers. In further support of this communicaéffort, we have also improved our
website with added new functionality and capaleiiti

In addition, we will continue to supporethromotion and presence of Summer® branded preduthe marketplace with our new
showroom and planogram space at our Rhode Islaadijo@rters, continued participation at select itrgiisade shows, trade and consumer
advertising, as well as enhanced internet basedqgtional activities.

Customer service is a critical componerdwaf marketing strategy. We maintain an internateoner service department that responds to
customer inquiries, investigates and resolves ssand generally assists customers and consumer247 basis.

Competition

The juvenile product industry has manyipgréants, none of which have dominant market shthjgh certain companies may have
disproportionate strength in certain product catiegoWe compete with a number of different compandepending on the product category,
and compete against no single company across allrgbroduct categories. Our largest direct conprstiare Dorel Industries (including Saf
1st and Cosco brands), Evenflo (Evenflo, Gerry, @&ndgli brands), Kid Brands, Inc., Fisher-Pricer(jpd Mattel, Inc.), The First Years (a
subsidiary of Tomy Corporation) and Graco (a subsjdof Newell Rubbermaid). In addition, we competeeveral of our product lines with a
number of private companies, such as KidCo, Ind.Manchkin.

The primary methods of competition in théustry consist of product innovation, brand positng, quality, price timely distribution, and
other factors. Our competitive strengths includeatility to develop innovative new products, brawvedareness, our relationships with major
retailers, and the quality and pricing of our protdu

Intellectual Property

We rely on a combination of patents, li@mnand trade secrets to protect our intellectugqmnty. Our patents currently in effect include
various design features related to bedrails, safetys, infant car seats, bouncers, and bathdtsseweral other patents under review by the
USPTO. The patents expire at various times dutiegnext 17 years. Our focus on continuous prodgaptévement and innovation provides
constant strength and renewal of our patent pdastfiVe also have license agreements relating taiskeeof patented technology owned by thirc
parties in certain of our products. In certain eimstances, if we do not believe we have appropespertise, we will partner with third parties
to develop proprietary products.

Customers

Our top seven customers together comprisae than 78% of our sales in 2013 and 81% in 20h&se customers include Babies R
Us/Toys R Us, Wal-Mart, Target, Amazon.com, BurtongCoat Factory, Buy Buy Baby, andMart. Of these customers, three generated
than 10% of sales for fiscal 2013: Babies R Us/TRyds (31%), Walmart (19%) and Target (11%). ledi2012, three customers generated
more than 10% of sales: Babies R Us/Toys R Us (38%&)mart (19%) and Target (10%).

We have no long-term contracts with thasstamers and because of the concentration of ainess with these customers, our success
depends heavily on our customers' willingness talmse and provide shelf space for our products.

Seasonality

We do not see significant variations insegel demand for our products. Sales history hhbied some higher volume at times
associated with initial shipments of new produttsese orders usually incorporate enough produenitory to fill each store plus additional
amounts to be kept at the customer's distributentar. The timing of these initial shipments vabgsustomer depending on when they
finalize store layouts for the upcoming year, aritbther there are any mid-year product introductions
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Geographic Regions

North America accounted for approximate?p®and 93% of our total net sales in 2013 and 2fshectively. Remaining sales were in
the United Kingdom and all other geographies.

Regulatory Matters

We obtain all necessary regulatory agempyavals for each of our products. In the Uniteat&t, these approvals may include, among
others: Consumer Product Safety Commission ("CP3f¥)American Society of Test Methods ("ASTM")e thuvenile Products
Manufacturing Association ("JPMA"), the Federal Goonications Commission ("FCC") and the Food andgDkdministration ("FDA"). We
conduct our own internal testing, utilizing a "feeeable use and abuse" testing method that isneektg subject each product to the "worst
case scenario." Our products are also frequergtedeby independent government certified labs.

Insurance

We carry product liability insurance thabyides us with $15,000 of liability coverage withminimal deductible. We consult with our
insurers to ascertain appropriate liability coveréay our product mix. We believe our current cager is adequate for our existing busines:
will continue to evaluate our coverage in the fatir line with our expanding sales and product ditea

Employees

As of December 31, 2013, we had approxim&gl employees, 207 who were full time employees 112 of whom work in our
headquarters in Rhode Island. Our employees areavetred by a collective bargaining agreement. Wesicler our employee relations to be
good.

Available Information

We maintain our corporate websitevatw.summerinfant.coend we make available, free of charge, throughwiissite our annual rep:
on Form 10-K, quarterly reports on Form 10-Q, cotrreports on Form 8-K, and amendments to thosertethat we file with or furnish to the
Securities and Exchange Commission ("SEC"), as asaeasonably practicable after we electroniddéiythat material with, or furnish it to,
the SEC. You may also read and copy any mateléal by us with the SEC at the SEC's Public Refexddmom at 100 F Street, N.E.,
Washington, D.C. 20549, and you may obtain infofomabn the operation of the Public Reference Rogmalling the SEC in the U.S. at 1-
800-SEC-0330. In addition, the SEC maintains aerhdt website, www.sec.gov, that contains repprtsgy and information statements and
other information that we file electronically withe SEC. Our website also includes corporate gavexminformation, including our Code of
Ethics and our Board Committee Charters. The in&tiom contained on our website does not constaudart of this report.

ltem 1A. Risk Factors

If any of the events or circumstances dbedrin the following risks actually occur, our mess, financial condition or results of
operations could be materially adversely affectedl the trading price of our common stock could idec!
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The concentration of our business with a base ofaiecustomers that make no binding long-term contmients means that economic
difficulties or changes in the purchasing policiex our major customers could have a significant imgt on our business.

A small number of large, retail customessaunt for a majority of our sales. In fiscal 20B3bies R Us/Toys R Us generated 31% of oul
total sales, two other customers accounted for ri@e 10% of our sales, and a total of seven custe®accounted for more than 78% of our
total sales. We have no long-term contracts widlséhcustomers and because of the significant ctatien of our business with these
customers, our success depends on our custombirgymess to continue to purchase and provide spate for our products. An adverse
change in our relationship with any of our largstomers could adversely affect our results of dpmra and financial condition.

Liquidity or other financial problems of our key @atomers could have a significant adverse effectaum business, financial condition an
results of operations.

Sales we make to customers are typicallgexan credit without collateral. There is a risttkey customers will not pay, or that payment
may be delayed, because of contraction of crediii@ility to such customers, weak retail salestber factors beyond our control, which
could increase our exposure to losses from baddebaddition, if key customers were to cease glbunsiness or significantly reduce the
number of stores operated, it could have a sigmfi@dverse effect on our business, financial ¢mmdiand results of operations.

Our ability to grow and compete will be harmed ievdo not successfully satisfy consumer preferenegdhance existing products, develop
and introduce new products, and achieve market gitemce of those products.

Our business and operating results depangelly upon providing our customers products tpaeal to the end user. Consumer
preferences, particularly among parents whom @endhe end purchasers of our products, are cahstdranging. Our success largely
depends on our ability to identify emerging tremdthe infant and juvenile health, safety and wedk marketplace, and to design quality
products that address consumer preferences and pad@ and cost effective. Our product offeringsgete with those of many other larger
companies. Many of these companies enjoy broaddmezognition and significant distribution chanredhtionships, and as a result our marke
position is always at risk.

Our ability to maintain and increase ourrent market share will depend upon our abilitabticipate changes in consumer preferences
and satisfy these preferences, enhance existirdypt®, develop and introduce new products and ksttednd grow distribution channels for
these products, and ultimately achieve market daoep of these products.

An inability to develop and introduce planned newopucts or product lines in a timely and c-effective manner may damage our busine

In developing new products and productdjivee have anticipated dates for the associatatliptantroductions. When we state that we
will introduce, or anticipate introducing, a padiiar product or product line at a certain timeha future those expectations are based on
completing the associated development, implemamatharketing work, and manufacturing in accordamitke our currently anticipated
development schedule. There is no guarantee thatilvee able to manufacture, source and ship nevdyxcts in a timely manner and on a
cost-effective basis to meet constantly changirgjaauer demands. The risk is also heightened bgdphistication of certain products we are
designing, in terms of combining digital and anateghnologies, utilizing digital media to a greadegree, and providing greater innovation
and product differentiation. Unforeseen delaysificdlties in the development process, significamdreases in the planned cost of
development, changes in
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anticipated consumer demand for our products, ahald in the manufacturing process may cause thadinction date for products to be later
than anticipated or, in some situations, may cayseduct introduction to be discontinued.

The intense competition in our markets could reduoer net sales and profitability.

We operate in a highly competitive marked aompete with several large domestic and fore@npanies and with other producers of
infant and juvenile products. Many of our compettbave longer operating histories, greater braodgnition, and greater financial, techni
marketing and other resources than us. In additiemay face competition from new participants i markets because the infant and
juvenile product industry has low barriers to entfie experience price competition for our prodaetd competition for shelf space at retail
all of which may increase in the future. If we cahoompete successfully in the future, our netssaled profitability will likely decline.

We rely on external financing to help fund our opations. Covenants in our debt agreements may affaat liquidity or limit our ability to
complete acquisitions, incur debt, make investmestll assets, merge or complete other significeahsactions.

To meet our working capital needs, we melyour revolving credit facility for working capitdn 2013, we entered into a new credit
agreement expiring in 2018, which provides for 80 illion committed, asset-based revolving créatiility, and a $15 million secured term
loan. These agreements contain certain covenaattpldice limitations on or restrict a number of adtivities, including our ability to:

. incur additional debt;

. create liens on our assets or make guarantees;

. make certain investments or loans;

. pay dividends; or

. dispose of or sell assets or enter into a maygsimilar transaction.

In addition, these agreements contain fif@rcovenants that were set at the time we entetedhe agreements. Our performance and
financial condition may not meet our original exaions, causing us to fail to meet such financtalenants. These restrictive covenants may
limit our ability to engage in acts that may beirr best long-term interests. Non-compliance whith ¢covenants in these agreements could
result in us being unable to utilize borrowings @ndur revolving credit facility, a circumstanceiathpotentially could occur when operating
shortfalls would most require supplementary borr@sito enable us to continue to fund our operatiliinge are unable to generate sufficient
available cash flow to service our outstanding aebtvould need to refinance such debt or face dtefBloere is no guarantee that we would be
able to refinance debt on favorable terms, orlat al

Deviations from expected results of operations agected cash requirements could result in a faduo meet financial covenants und
our debt agreements which would adversely affect fimancial condition and results of operations.

Any significant deviation in actual resuitsm our expected results of operations, or intitming of material expenditures from current
estimates, any significant business or productiattopns, or other significant unanticipated expesisould result in us not meeting our
financial covenants under the terms of our creaitlity and term loan. In such circumstances, eadkrs could declare a default, which would
have a material adverse effect on our financiablt@m and results of operations. If access toavadit facility is limited or terminated, our
liquidity would be constrained, affecting our opgéas and growth prospects, and we would needek additional equity or debt financing.
There is no assurance that such financing woulavla@able on acceptable terms or at all. Furtheemany equity financing may result in
dilution to existing stockholders and any debt ficiag may include restrictive covenants that canifdede our ability to effectively operate :
grow our business in the future.
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We are dependent on key personnel, and our abtlitgrow and compete in our industry will be harmédve do not retain the continued
services of our key personnel, or we fail to iddéntihire, and retain additional qualified personne

Our success depends on the efforts of @nins management team and other key personneloddtin we believe that we have a strong
management team, the loss of services of membernsrafenior management team, such as the receattdepof our Chief Executive Officer,
whom have substantial experience in the infantjanehnile health, safety and wellness markets chalk an adverse effect on our business.

In addition, if we expect to grow our op@as, it will be necessary for us to attract aethin additional qualified personnel. The market
for qualified and talented product development pengl in the consumer goods market, and specifigatihe infant and juvenile health, safety
and wellness products market, is intensely conipetitf we are unable to attract or retain quadiffgersonnel as needed, the growth of our
operations could be slowed or hampered.

We rely on foreign suppliers in Asia to manufactutke majority of our products, and any adverse clggnin our relationship with our
suppliers could harm our busines

We rely on numerous third-party suppli@salted in Asia for the manufacture of most of awdpcts. While we believe that alternative
suppliers could be located if required, our prodiaircing could be affected if any of these suppléd not continue to manufacture our
products in required quantities or at all, or vilie required levels of quality. We enter into pa®é orders with our foreign suppliers and do
not enter into any long-term supply contracts.ddition, difficulties encountered by these supplieuch as fire, accident, natural disasters,
outbreaks of contagious diseases, or politicalstno®uld halt or disrupt production at the affddtecations, resulting in delay or cancellation
of orders. Any of these events could result in yletbdeliveries by us of our products, causing redwsales and harm to our reputation and
brand name.

Increases in the cost of materials or labor usedm@anufacture our products could decrease our prafility and therefore negatively impa
our business and financial condition.

Because our products are manufacturedity-tlarty suppliers, we do not directly purchase thaterials used in the manufacture of our
products. However, the prices paid by us to thepeleers could increase if raw materials, laborotirer costs increase. If we cannot pass thes
increases along to our customers, our profitability be adversely affected.

Because we rely on foreign suppliers and we selfareign markets, we are subject to numerous risissociated with international busine:
that could increase our costs or disrupt the supplyour products, resulting in a negative impact @ur business and financial condition.

Our international operations subject usggks, including:

. economic and political instability,

. restrictive actions by foreign governments,

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

. changes in import duties or import or exportniegons,

. timely shipping of product and unloading of puotithrough West Coast ports, as well as timelgkrdelivery to our
warehouses,
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. complications in complying with the laws and padgiof the United States affecting the importatibgands, including duties,
guotas, and taxes, and

. complications in complying with trade and foreigix taws.

Any of these events or circumstances cdiddupt the supply of our products or increaseesyrenses. Because of the importance of our
international sourcing of manufacturing to our Inesis, our financial condition and results of openatcould be significantly harmed if any of
the risks described above were to occur or if veecdinerwise unsuccessful in managing our globatatjpss.

Intellectual property claims relating to our produ€ could increase our costs and adversely affeat lousiness

We have, from time to time, received claihalleged 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 restihewly-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. M&y be required to pay substantial damages oeswdtit costs in order to resolve these
types of claims. In addition, these claims couldarially harm our brand name, reputation and opmnat

Product liability, product recalls, and other claisrelating to the use of our products could increasur costs

Because we produce infant and juveniletheaafety and wellness consumer products, wegdeaguct liability risks relating to the use by
consumers of our products. We also must comply aitlriety of product safety and product testirgutations. In particular, our products are
subject to the Consumer Product Safety Act, thefdHazardous Substances Act ("FHSA") and the @oes Product Safety Improvement
Act ("CPSIA"), which empower the Consumer ProduafeB/ Commission (the "CPSC"), to take action agjdifazards presented by consumer
products. With expanded authority under the CP&A,CPSC has and continues to adopt new reguldtosafety and products testing that
apply to our products. These new regulations havi&ely will significantly increase the regulatorgquirements governing the manufacture
and sale of children's products and increase ttenfial penalties for noncompliance with applicatdgulations. The CPSC has the authority t
exclude from the market and recall certain consymeducts that are found to be potentially hazasd@onsumer product safety laws also
exist in some states and cities within the Unit&ateé® and in Canada and Europe, as well as cettaén countries. If we fail to comply with
these laws and regulations, or if we face prodadbillty claims, we may be subject to damage awardsettlement costs that exceed any
available insurance coverage and we may incurfgigni costs in complying with recall requiremerisirthermore, concerns about potential
liability may lead us to recall voluntarily seledtproducts. For instance in 2011, we undertookmnalty action to re-label our audio/video
nursery monitors and recorded a charge in conneetith the settlement of outstanding litigationateld to our analog video nursery monitors.
Complying with existing or any such additional ridions or requirements could impose increasedsamsbur business. Similarly, increased
penalties for non-compliance could subject us &atgr expense in the event any of our products feered to not comply with such
regulations.

We may have exposure to greater than anticipated|iabilities, that, if not identified, could negately affect our consolidated operating
results and net worth.

Our provision for income taxes is subjectolatility and could be adversely affected by deductible equity-based compensation,
earnings being lower than anticipated in jurisdict where we have lower statutory rates and begigehthan anticipated in jurisdictions
where we have higher statutory rates, transfeimqmriadjustments, not meeting the terms and conditaf tax holidays or incentives, change
the valuation of our deferred tax assets and lt&s| changes in actual results
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versus our estimates, or changes in tax laws, atigak, accounting principles or interpretatiorer¢tof, and taxes relating to deemed dividend
resulting from foreign guarantees made by certhimuo foreign subsidiaries. In addition, like otlmmpanies, we may be subject to
examination of our income tax returns by the Urfferinal Revenue Service and other tax authorki#sle we regularly assess the likelihoot
adverse outcomes from such examinations and thggiads of our provision for income taxes, there lbamo assurance that such provision is
sufficient and that a determination by a tax adutiiavill not have an adverse effect on our resafteperations.

A material impairment in the carrying value of acdired goodwill or other intangible assets could ndiyaly affect our consolidate
operating results and net worth.

A portion of our assets are intangible,ahhére reviewed on an annual basis and whenevatseaerd changes in circumstances indicate
that the carrying amount of an asset may not baverable. If the carrying value of these asseteeas the current fair value, the asset is
considered impaired and is reduced to fair valesylting in a non-cash charge to earnings duriagp#iriod in which any impairment is
determined. Events and conditions that could resufhpairment include a sustained drop in the raggkice of our common stock, increased
competition or loss of market share, product intioveor obsolescence, or a decline of our businglssed to acquired companies. In 2012, we
recorded an aggregate non-cash impairment chari§@%796, consisting of a write down of goodwill%§1,908 and a write down of a portion
of intangible assets of $7,888. We cannot accuyrateldict the amount and timing of any future inmpegnt of assets.

We may experience difficulties in identifying sultée acquisition targets and integrating strategicquisitions.

In the past, we have made strategic adoprisiand continue to pursue acquisitions thatareistent with our business strategy and er
us to leverage our competitive strengths. Whilecawgtinue to evaluate potential acquisitions, we matybe able to identify and successfully
negotiate suitable acquisitions, obtain financioigffiture acquisitions on satisfactory terms, abtagulatory approval for certain acquisitions
or otherwise complete acquisitions in the futura.idability to identify future acquisitions coulairit our future growth.

The integration of operations of any compae do acquire involves a number of risks, inahgdiinanticipated costs relating to the
integration of acquired business, difficulties éheeving planned cost-savings and synergies anditteesion of management's attention to
integration could impair their ability to effectlyeananage our business operations. In addition fatuye acquisition may result in issuances of
dilutive equity securities, which may be sold aliscount to market price, the incurrence of debtavorable financing terms, large one-time
expenses and the creation of intangible assetsding goodwill, the write-down of which may resintsignificant charges to earnings.

Our stock price has been and may continue to beatit.

The market price of our common stock haanband is likely to continue to be, volatile. Whea or our competitors announce new
products, experience quarterly fluctuations in afieg results, announce strategic relationshipgyiations or dispositions, change earnings
estimates, published financial results or otheremiat news, our stock price is often affected. Vaktility of our stock price may be
accentuated during periods of low volume tradingiclv may require a stockholder wishing to sellrgdanumber of shares to do so in
increments over time to mitigate any adverse impéthe sales on the market price of our stock.
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We rely on information technology in our operationand any material failure, inadequacy, interruptip or security failure of that
technology could harm our ability to effectively epate our business.

We rely on information technology systerasoas our operations, including for managemenuofsoipply chain, sale and delivery of our
products, and various other processes and traosactncluding credit card processing for onlinkesaOur ability to effectively manage our
business and coordinate the production, distribiitmd sale of our products depends on the ratiahihd capacity of these systems and in
some instances third-party service providers. Hilare of these systems to operate effectivelytduservice interruptions, problems with
transitioning to upgraded or replacement systema,lweach in security of these systems could cdelsg's in product sales and reduced
efficiency of our operations, loss of proprietagtalor customer information, and capital investrmeould be required to remediate the
problem.

Anti-takeover provisions in our organizational documerdand Delaware law may limit the ability of our sticholders to control our policies
and effect a change of control of our company andynprevent attempts by our stockholders to replaceemove our current management,
which may not be in your best interests.

There are provisions in our certificatéraforporation and bylaws that may discourage al tharty from making a proposal to acquire us,
even if some of our stockholders might considertoposal to be in their best interests, and mayeqnt attempts by our stockholders to
replace or remove our current management. Thesgspnos include provisions in our certificate o€arporation that authorize our board of
directors to issue shares of preferred stock witlktackholder approval and to establish the prefsge and rights of any preferred stock issue
which would allow the board to issue one or moessés or series of preferred stock that could disge or delay a tender offer or change in
control, and provisions in our bylaws that req@dyance written notice of stockholder proposalsdirettor nominations.

Additionally, we are subject to Section 263he Delaware General Corporation Law, whichgémeral, imposes restrictions upon
acquirers of 15% or more of our stock. Finally, Bward of directors may in the future adopt othetgrtive measures, such as a stockholder
rights plan, which could delay, deter or prevenhange of control.

ltem 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 expiring in 20
with an option to extend for an additional five y@aNe also lease small offices in Arkansas, Canladzel, the United Kingdom and Hong
Kong.

We maintain inventory at leased warehous€salifornia (approximately 442,000 square fe€gnada (approximately 61,000 square fi
Australia (third party warehouse) and the Uniteddtiom (approximately 16,000 square feet). Thesekaxpire at various times between
2014 and 2018.

Item 3. Legal Proceedings

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

See "Litigation" under Note 11. Commitmeatsl Contingencies to our consolidated financetieshents included in this report.
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
Our common stock is traded on the Nasdgzjt@aviarket under the symbol "SUMR".

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

High Low

Fiscal Year Ended December 31, 2012

First Quartel $ 721 $ 457
Second Quarte $ 6.06 $ 2.71
Third Quartel $ 331 $ 171
Fourth Quarte $ 23¢ $ 1.21
Fiscal Year Ended December 31, 201

First Quartel $ 2.7¢ $ 1.67
Second Quarte $ 3.7¢ $ 2.2¢
Third Quartel $ 3.6( $ 2.6¢
Fourth Quarte $ 3.0t $1.71

Holders of Common Stox

As of March 1, 2014, there were 40 holagnsecord of our common stock. Because shares mé@mmon stock are held by depositaries,
brokers and other nominees, the number of benkfiolders of our shares is substantially largenttree number of record holders.

Dividend Policy

There have been no cash dividends dectarexdir common stock since our company was formadd@énds are declared at the sole
discretion of our Board of Directors. Our intentismot to declare cash dividends and retain alhdar 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.
Item 6. Selected Consolidated Financial Data
Not required.
Item 7. Management's Discussion and Analysis &inancial Condition and Results of Operations

The following discussion is intended toistsi® the assessment of significant changes amil§ related to our results of operations and
financial condition. The information contained nst section has been derived from our consolidfiteshcial statements and should be read
together with our consolidated financial statemeamid related notes included elsewhere in this tePa&aders should
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also review and consider our disclosures undehdaeling "Special Note Regarding Forward-Lookingedteents" describing various factors
that could affect our business and the disclosumeler the heading "Risk Factors" in this report.

Note that all dollar amounts in this Iterare in thousands of U.S. dollars, except sharegpandhare data.
Company Overview

Founded in 1985 and publicly traded onNlasdaqg Stock Market since 2007 under the symboMB|J we are a global designer,
marketer, and distributor of branded juvenile Headafety and wellness products (for ages 0-3 yé#aas are sold principally to large North
American and European retailers.

We currently market our products in the rfming, health and safety, nursery, baby geadifeg and furniture product categories. Most
of our products are sold under our core brand naxh8simmer® and Born Free®. We also market cegaialucts under license agreements.

Our products are sold globally primarilylaoge, national retailers as well as independetatilers. In North America, our customers
include Babies R Us, Wal-Mart, Target, Amazon.c8uy Buy Baby, Burlington Coat Factory, Kmart, HoBepot, and Lowe's. Our largest
European-based customers are Mothercare, Toys Rrggs and Tesco. We also sell through severatnateonal representatives to select
international retail customers in geographic lamaiwhere we do not have a direct sales presence.

The juvenile products industry is estimaietie $18 billion worldwide and consumer focusnsquality, safety, innovation, and style. C
to the halo effect of baby products in retail sgotbere also is a strong retailer commitment ¢gjtivenile category.

Strategy

Historically, we have focused on growingesahrough a combination of increased product ypatien and store penetration, offering new
products, adding new mass merchant retail custoaretslistribution channels, international expansiom acquisitions. At the end of 2012,
we began reviewing our business strategy and tfitadsility of our product lines.

While the refinement of our business sgptis ongoing, we have identified below four kegas of our strategy going forward:

. Superior Innovation—We continue to leverage oudépth knowledge of our retail customers and end-cmesumers to deliver
high quality, innovative products to the marketplad/e also continue to focus on a "good, bettest"t@proach to price points
to create products that appeal to different categaf end consumers and classes of trade. Taxtkatat is consistent with our
strategy, we may acquire new products or expargtiagiproduct categories. For example, in 2013lavached our new, 3D
Lite™ stroller, acquired the Little Looster™ pottgining step stool, and launched our new Baby INnW/iFi series of video
monitors. We believe our product development exgedifferentiates us from other companies in thésket.

. Cultivating Relationships and Diversification—Welieve we have long-standing relationships arahgt partnerships with our
retail customers. We also have developed stromgioekhips with a group of suppliers that providenith the flexibility needed
to engineer our products in a cost-efficient mararet to respond quickly to customer demands. Wlecwiitinue to focus on
building on these existing relationships to incesasr presence both in stores and online via aeased focus on e-commerce
and to expand with our customers as they entergamgraphic locations. We will also continue to waiikh a growing number
of specialty retail
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operators that allow us to continue our pursui 6§ood, better, best" approach and with custosegking differentiated
products and support. We will also continue to expaur business internationally.

. Building Brands—Hlistorically, we have marketed products under aun drands, under license agreements for other bramt
under private label agreements. Going forward focus will be on building our core brands of Sum@eswaddleMe®, and
Born Free®, particularly among first-time prenatedms, through improved marketing, including throsghial media.

. Executing Operational Excellence—Our entire aigation is focused on delivering operational ééicy and excellence, such
as through SKU rationalization and utilization adigect import program. By improving our analyticceforecasting capabilities,
product development process, and management ofingoclpital and costs, we expect continued impraro internal
processes that should, in turn, benefit our custeme

By renewing our focus on these core stte)gis well as a focus on gross margins and anretucapital, we expect to drive future grov
improve profitability and to further develop andestgthen our relationships with our suppliers,ifetastomers and end-users of our products.

We believe that, based on our core strengtil strategic priorities, we are wpdlsitioned to capitalize on positive market treimdsuding
that U.S. birth rates are predicted to increase theenext several years after several years ofioth rates.

2013 Activities
Cost Reduction Initiatives

The Company implemented several cost rémluatitiatives in the third quarter of 2012 desgnto lower promotional costs and
advertising expenses, reduce operating costs,napicbve margins. These initiatives have resulteibimer controls of retailer program costs, a
reduction in worldwide headcount, a reduction ie@xive salaries, voluntary reduction in boardiofctor compensation, cuts in overhead
spending relating to discontinuing various outsidevices, and negotiated lower professional seffeies. Additional headcount reductions v
initiated in the first quarter of 2013. In Novem|28r13, the Company initiated additional cost rewuncactions, including global staff
reductions, and reductions in temporary labor,ggsional fees and outside services which resultedourth quarter of 2013 charge of $614.
We expect the actions taken in 2013 will resubididitional annual cost savings of approximately08@,beginning in 2014,

New Credit Facility and Term Loz

In February 2013, we entered into a new kad security agreement (the "BofA Agreement"hvidank of America, N.A., as agent, the
financial institutions party to the agreement frime to time as lenders. The BofA Agreement repdam prior credit facility with Bank of
America that was set to expire in December 2013.

The BofA Agreement provides for an $80,088set-based revolving credit facility, with a $109) letter of credit sub-line facility. The
total borrowing capacity is based on a borrowingehavhich is defined as 85% of eligible receivalples the lesser of (i) 70% of the value of
eligible inventory or (ii) 85% of the net orderiglidation value of eligible inventory and lessee&s. The scheduled maturity date of loans
under the BofA Agreement is February 28, 2018 (ttio customary early termination provisions). @dligations under the BofA Agreement
are secured by substantially all the assets o€tmapany, subject to the first priority lien on e@ntassets held by our term loan lender
described below. Proceeds from the loans were taosgatisfy existing debt, pay fees and transactiqrenses associated with the closing of th
BofA Agreement, pay obligations under the BofA Agmeent, make payments on the term loan describesvbahd for lawful corporate
purposes,
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including working capital. As a result of our redimcing, interest expense attributable to our neditfacilities is lower on comparable debt
levels than our prior loan agreement in the ldt&f of 2013.

In February 2013, we entered into a nemti@an agreement (the "Term Loan Agreement”) wilu$ Capital Partners, LLC, as
administrative agent and collateral agent, and &auher from time to time a party to the Term Lésgreement providing for a $15,000 term
loan (the "Term Loan"). Proceeds from the Term La@ine used to repay certain existing debt, to feathe acquisition of working capital
assets in the ordinary course of business andat@ipenditures, and for general corporate purpddesTerm Loan is secured by certain
assets of the Company, including a first priorignlon intellectual property, plant, property angiipment, and a pledge of 65% of the
ownership interests in certain subsidiaries ofGoenpany. The Term Loan matures on February 28,.2018

As discussed in the Note 5 of the NotesuioConsolidated Financial Statements includedisireport and in "Liquidity and Capital
Resources" below, in November 2013, we enteredantendments to each of the BofA Agreement and éieyLoan Agreement that
modified the financial covenants with which we ezquired to comply. As a result of these amendmémtn and after September 30, 2013
are no longer subject to a minimum, monthly EBITB@dvenant, and our fixed charge coverage raticstetemonthly on a trailing 12-month
basis, and beginning with the period ending Felyr@&8 2014, our senior leverage ratio will be tdsteonthly on a trailing 12-month basis.

Other Activities

In the first quarter of 2013, we annountieat we were in the process of exiting our liceganrangements with Disney® and Carters®
and will focus on building our own Summer® and B&nee® branded products. As a result of theseaekiivities and the continued reduction
in non-performing product SKUs, we generated lolieemse based sales and had a higher level ofaldsasd promotional sales at lower
margins for the year ending December 31, 20134dffiatted our gross profit and gross margins as emetpto the year ending December 31,
2012.

On June 27, 2013, consistent with our sgpato provide innovative products to our customensacquired the assets of Little
Looster, LLC, a designer and manufacturer of thardwvinning Little Looster™ potty training step stoUnder the terms of the transaction,
we acquired all intellectual property and toolimg manufacturing, for a purchase price of approx@tya$100 in cash and an ongoing royalty
agreement.

On September 13, 2013, we acquired thasaeé®ink Magnolia, LLC, a designer and manufaatwf a nursing light product to assist
breast feeding mothers known as the "Nighty Nightdihg Light." Under the terms of the transactir,acquired all intellectual property and
tooling for manufacturing for a purchase price pp@ximately $12 in cash and an ongoing royaltyagrent.

Recent Developments

In January 2014, we announced changesriexacutive leadership team. Effective FebruargQi,4, Carol Bramson, a member of our
Board of Directors, was appointed Chief Executif@d®r to replace Jason Macari, the Company's feankllr. Macari continues to serve on
the Company's Board of Directors. In addition, wa@unced that Ken Price joined the Company as d@esbf Global Sales & Marketing,
reporting to the Chief Executive Officer, to overgbe sales and marketing of Summer Infant's pitdthes, manage the sales and marketing
staff, and assist in the preparation of sales ptiojes and operating budgets.
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Outlook

Our business, financial condition and rissaf operations have and may continue to be a&tkby various economic factors. Although
other factors will likely impact us, including some do not foresee and those disclosed in ItemRigk Factors in this Annual Report on
Form 10-K for the year ended December 31, 2013 slieve our performance in 2014 will continue todffected by the following:

. Economic Climate. Periods of global economicartainty, such as the recession experienced in 2888nuch of 2009, as
well as recent market disruptions, can lead toeedwconsumer and business spending. The currembexo climate continues
to affect our business in direct and indirect waysluding consumer demand for our products, tigheentory management by
retailers, reduced profit margins due to pricinggsures from mass merchant retailers and a sakefmwairing lower margin
products. In addition, reduced access to credibhasmnay continue to adversely affect consumersdesire to purchase our
products from retailers and the ability of our ogustomers to pay us.

. Retail Market Conditions.  Our industry is y@ompetitive, with increasing pressure from massaiant retailers on pricing in
reaction to perceived lack of consumer confidefitese customers continue to seek favorable praimbincreased promotior
activity from us and we expect this trend will done into 2014. We continue to seek to reduce pressn gross margins
through a variety of methods, including reducinghofacturing costs and locating lower-cost sourdesupply. However, we
may not be able to increase prices or decline tgder mark-downs and/or other allowances fromesofrour larger, retail
customers due to market and competitive factors.

Summary of critical accounting policies and estimads

This summary of our critical accountingipi@s is presented to assist in understanding onsalidated financial statements. The
consolidated financial statements and notes areseptations of our management, which is respan$ibltheir integrity and objectivity. The
accounting policies conform to accounting principdenerally accepted in the United States of Araaaitd have been consistently applied in
the preparation of the consolidated financial stetets.

We make certain estimates and assumpti@isaffect the reported amounts of assets andifiabiand the reported amounts of revenues
and expenses. The accounting policies describexhiteaie those we consider critical in preparingfancial statements. Some of these
policies include significant estimates made by ngangent using information available at the timedkttmates were made. However, these
estimates could change materially if different infiation or assumptions were used.

Revenue recognitic

We record revenue when all of the followoagur: persuasive evidence of an arrangementsexisiduct delivery has occurred, the sales
price to the customer is fixed or determinable eoitectability is reasonably assured. Sales arerdsel net of provisions for returns and
allowances, cash discounts and markdowns. We hasestimates for discounts, returns and allowanocasegotiated customer terms, and
historical experience. These estimates are sutgjeriability, as actual deductions taken by costrs may be different from the estimates
recorded. Customers do not have the right to rggusducts unless the products are defective. Werdex reduction of sales for estimated
future defective product deductions based on héstbexperience.

Sales incentives or other consideratiorgiby us to customers that are considered adjustroéthe selling price of its products, such as
markdowns, are reflected as reductions of reveBakes
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incentives and other consideration that represastsancurred by us for assets or services receswgzh as the appearance of our products in
customer's national circular ad (co-op advertisiagg reflected as selling and marketing expens#®ei 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 onritigtdbad debt, factors related to specific custarability to pay and current economic
trends. We write off accounts receivable againstaflowance when a balance is determined to bellentble.

We do not accrue interest on trade recé@gald\ receivable is considered past due if paymbkate not been received within the credit
terms on the account, typically 30-60 days for noostomers.

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 fdecidn.

Allowance for doubtful accoun

The allowance for doubtful accounts repnesadjustments to customer trade accounts redeif@bamounts deemed uncollectible. The
allowance for doubtful accounts reduces gross tradeivables to their estimated net realizableezdline allowance is based on our assess
of the business environment, customers' financatltion, historical trends, customer payment pcast receivable aging and customer
disputes. We will continue to proactively review avedit risks and adjust customer terms to reflleetcurrent environment.

Inventory Valuatior

Inventory is comprised of finished goods &nstated at the lower of cost, inclusive ofdgrgiand duty, or market (net realizable value)
using the first-in, first-out (FIFO) method. Our rghousing costs are charged to expense as incitedegularly review slow-moving and
excess inventory, and write-down inventories ag@mate. Management uses estimates to record-doitens based on its review of inventory
by product category, including length of time oméiand estimates of future orders for each prodiltanges in consumer preferences, as we
as demand for products, customer buying patterdsrasentory management could impact the inventayation.

Impairment of Lon-Lived Assets with Finite Lives

We review longdived assets with finite lives for impairment whe&eeevents or changes in circumstances indicatdetibacarrying amout
of a long-lived asset may not be recoverable. Aefis considered to be impaired when its carrgimgunt exceeds both the sum of the
undiscounted future net cash flows expected tdirésun the use of the asset and its eventual disjpn and the assets' fair value. Long-lived
assets include property and equipment and finiiedlintangible assets. The amount of impairmer, lidsny, is charged by the Company to
current operations.

Goodwill and Indefinite-Lived Intangible Assets

The Company accounts for goodwill and othtangible assets in accordance with accountiridagice that requires that goodwill and
intangible assets with indefinite useful lives bstéd annually for impairment and more frequeriitgvents or changes in circumstances
indicate that the asset might be impaired. The Gomps annual impairment testing is conducted irfaeth quarter of every year.

The Company tests indefinite-lived intargiassets for impairment by comparing the assat'vélue to its carrying amount. If the fair
value is less than the carrying amount, the exckse
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carrying amount over fair value is recognized aggrairment charge and the adjusted carrying ambeodmes the assets' new accounting
basis.

Management also evaluates the remaininfyiuge of an intangible asset that is not beimyaatized each reporting period to determine
whether events and circumstances continue to stippandefinite useful life. If an intangible as#eat is not being amortized is subsequently
determined to have a finite useful life, it is atm®@d prospectively over its estimated remainingfuldife.

The Company tests goodwill for impairmesing a two-step process. In the first step, the @amg compares the fair value of its single
reporting unit with its carrying amount includingagwill. If the fair value of the single reportingit exceeds its carrying value, the goodwi
considered not impaired, thus rendering unneceskargecond step in impairment testing. If the Jalue of the single reporting unit is less
than the carrying value, a second step is perforimadich the implied fair value of the reportingitis goodwill is compared to the carrying
value of the goodwill. The implied fair value oftigoodwill is determined based on the differendevben the fair value of the single reporting
unit and the net fair value of the identifiableetssand liabilities of the single reporting unittHe implied fair value of the goodwill is lessath
the carrying value, the difference is recognizedragmpairment charge.

Income taxe

Income taxes are computed using the asskliability method of accounting. Under the ass®ad liability method, a deferred tax asset or
liability is recognized for estimated future tafezfts attributable to temporary differences andycrwards. The measurement of deferred
income tax assets is adjusted by a valuation allo®gif necessary, to recognize future tax benefitg to the extent, based on available
evidence; it is more likely than not that such Bigmwéll be realized.

The Company recognized interest and pesalii any, related to uncertain tax positionsterest expense. No interest and penalties
related to uncertain tax positions were accruddegember 31, 2013. Our federal tax returns for 2008 audited by the U.S. Internal Reve
Service in 2012. All audit adjustments have beeonded without significant impact on our resultopgrations. On a global basis, the oper
years subject to examination by major taxing judgdns in which the Company operates is betweanttwsix years

Results of Operations

The following table presents selected cosdd consolidated financial information for Sumiméant, Inc. and its subsidiaries for the
years ended December 31, 2013 and 2

Year ended Year Ended
December 31, 2013 December 31, 2012
Net sales $ 208,17: 10(% $ 247,227 100.(%
Cost of goods sol 143,16t 68.8% 167,45! 67.7%
Gross profit 65,007 31.2% 79,77: 32.2%
General and Administration expen: 38,02: 18.2% 41,67+ 16.%
Selling expense 20,83¢ 10.(% 29,00¢ 11.7%
Impairment of goodwill and intangible ass — — 69,79¢ 28.2%
Depreciation and amortizatic 6,28( 3.C% 7,56¢€ 3.1%
Net loss from operatior (139 (0.00% (68,277 (27.€0%
Interest expense, n (3,999 1.% (4,149 1.7%
Benefit for income taxe (1,319 0.5% (6,769 2.7%
Net loss $ (281H) (1.H% $ (65,659 (26.6%
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Year ended December 31, 2013 compared with yeadeDécember 31, 2012

Net sales decreased 15.8% from $247,2#¥eiyear ended December 31, 2012 to $208,173 éoyahr ended December 31, 2013. The
decline was primarily attributable to exiting oigensing arrangements with Carters® and Disneyf®das on building our own Summergéd
Born Free® branded products, a decline in monddtessas a result of increased competition, andreades with a major retail customer. As a
result, sales in most product categories wereoflateclined with the exception of our safety catggehich increased in 2013. These declines
were partially offset by growth in other customec@unts and growth in our core branded productiofis.

Cost of goods sold includes the cost offitished product from suppliers, duties on ceriaiported items, freight-in from suppliers, and
miscellaneous charges.

Gross profit decreased 18.5% from $79,6r2He year ended December 31, 2012 to $65,00héoyear ended December 31, 2013. C
margin decreased from 32.3% for the year endedieee31, 2012 to 31.2% for the year ended Deceibe2013. The decline in gross pr
dollars and gross margin percent is attributablia¢odecline in sales and the mix of products sddye had a higher amount of close-out and
promotional sales in the 2013 period as a resuduofproduct SKU rationalization and activitiesatélg to the discontinuation of certain
licensing agreements.

General and administrative expenses deete?8% from $41,674 for the year ended Decembe2@®1I2 to $38,022 for the year ended
December 31, 2013. The decline in general and adirative expense dollars is attributable to ceduction activities initiated in 2012 and the
first quarter of 2013.

Selling expenses decreased 28.2% from $29dr the year ended December 31, 2012 to $20@38e year ended December 31, 2013.
This decrease in dollars and as a percent of salegrimarily attributable to the decline in sadsswell as lower royalty costs under licensing
agreements as part of discontinuing certain licenarrangements.

Due to the sustained decrease in our eefiltperations (below forecasts) and stock prigénd the third quarter of 2012, we undertook &
goodwill and intangible asset impairment analysid angaged a third party to assist managementuimgagoodwill and other intangible ass
recorded on our balance sheet in the third quaft2012. As a result, management determined tlea¢$timated fair value of certain indefinite
lived intangibles and implied fair value of our giwall were lower than their respective carryingualand the Company recorded an aggrega
non-cash impairment charge of $69,796 in 2012.rdrecash impairment charge consisted of a writerdofaggoodwill of $61,908 and a write
down of a portion of intangible assets of $7,8883e charges affected our financial condition @sdlts of operations for 2012; however, t
had no impact on our day-to-day operations or tiijyiand did not result in any future cash expanés. There was no such charge in 2013.

Depreciation and amortization decrease@%7#rom $7,566 in the year ended December 31, 20$8,280 for the year ended
December 31, 2013. The decrease in depreciatiaitributable to a reduction in capital investmesniaaesult of disciplined capital expenditure
management partially offset by higher amortizatomewly defined finite-lived intangible assetsapdished in the fourth quarter of 2012.

Interest expense decreased 3.6% from $4nld@ year ended December 31, 2012 to $3,99héyear ended December 31, 2013.
Interest expense decreased as a result of loweresitrates and lower debt balances on a yearyeaebasis.

For the year ended December 31, 2013, s@ded a $1,318 tax benefit on $4,133 of pretas, Iesulting in a 31.9% tax rate for the y«
For the year ended December 31, 2012, we recor§6d7&8 benefit for income taxes on $72,421 ofgxétss, resulting in a 9.3% tax rate for
the year. The tax benefit in 2012 was primarilyilatitable to a $6,000 benefit recorded relatedhéodeferred tax adjustment resulting from the
impairment of goodwill and intangible asset chaajesn during the year.
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Liquidity and Capital Resources

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

In our typical operational cash flow cydleyentory is purchased in U.S. dollars to meeteekgd demand plus a safety stock. Because th
majority of our suppliers are based in Asia, ineentakes from three to four weeks to arrive frosiadto the various distribution points we
maintain in the United States, Canada and the itegdom. Payment terms for these vendors arecxppately 6090 days from the date t
product ships from Asia, therefore we are generzdlying for the product a short time after it iypihally received in the United States. In ti
sales to customers generally have payment ter/®8 td 60 days, resulting in an accounts receivabteincreasing the amount of cash reqt
to fund working capital. To bridge the gap betwpaging our suppliers and receiving payment fromaeustomers for goods sold, we rely on
our credit facilities.

The majority of our capital expenditures &r tools and molds related to new product intihns. We receive indications from retailers
generally around the middle of each year as to wiaducts the retailer will be taking into its puad line for the upcoming year. Based on
these indications, we will then acquire the towld enolds required to build and produce the produntmost cases, the payments for the tools
are spread out over a three to four month period.

For the twelve months ended December 313 208et cash provided by operating activities tat&19,061. For the twelve months ended
December 31, 2012, net cash provided by operattigitées totaled $4,643. The change in net cafdtirg to operating activities in 2013 as
compared to 2012 is largely attributable to impwerking capital management in collections, vendanagement, and inventory as well as
the implementation of a direct import program other past year.

For the twelve months ended December 313 208et cash used in investing activities was apprately $4,322. For the twelve months
ended December 31, 2012, net cash used in investingties was $5,596. The decline in net cashl iisénvesting activities was primarily
attributable to improved capital investment managenm 2013.

For the twelve months ended December 313 20et cash used in financing activities was axiprately $15,787, reflecting a pay dowr
our credit facilities. For the twelve months endimtember 31, 2012, net cash provided by financatigines was $2,925, primarily
borrowings to fund operations.

Based primarily on the above factors, mehcdeclined for the twelve month ending DecemtieP813 by $1,559, resulting in a cash
balance of approximately $1,573 at December 313201

The following table summarizes our sigrafit contractual commitments at December 31, 2013:

Payment Due by Perioc

2017 and
Contractual Obligations Total 2014 2015 2016 beyond
BofA Agreemeni $ 34,77¢ — — — $ 34,77¢
Term Loan 1425 $ 1,50 $ 1,50C $ 1,50C 9,75(
Estimated future interest payments on Bo
Agreemen 3,38¢ 81z 81z 812 94¢
Estimated future interest payments on Te
Loan 5,21 1,51¢ 1,35( 1,181 1,16
Operating lease 5,792 1,921 1,95¢ 1,38 53¢
Capital leases and other liabiliti 1,59: 85( 55¢ 182 2
Total contractual cash obligatio $ 65,01f $ 6,602 $ 6,17¢ $ 505¢ $ 47,17¢

Estimated future interest payments on ingr ¢f credit were based upon the interest rateffact at December 31, 2013.
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Credit Facilities

On February 28, 2013, the Company anduitsigiary, Summer Infant (USA), Inc., entered iatnew loan and security agreement (as
amended, the "BofA Agreement") with Bank of AmeribbA., as agent, the financial institutions pardyhe agreement from time to time as
lenders, and Merrill Lynch, Pierce, Fenner & Sniitborporated, as sole lead arranger and sole haoter. The BofA Agreement replaced our
prior credit facility with Bank of America. We alsmtered into a term loan with Salus Capital Pastnehich is described below under "Term
Loan."

BofA Agreemer

The BofA Agreement provides for an $80,088set-based revolving credit facility, with a $109) letter of credit sub-line facility. The
total borrowing capacity is based on a borrowingehavhich is defined as 85% of eligible receivalpless the lesser of (i) 70% of the value of
eligible inventory or (ii) 85% of the net orderiglidation value of eligible inventory and lessaes&s. Total borrowing capacity under the
BofA Agreement at December 31, 2013 was $47,620andwing availability was $12,842.

The scheduled maturity date of loans utiteBofA Agreement is February 28, 2018 (subjedustomary early termination provisions).
All obligations under the BofA Agreement are seduog substantially all the assets of the Companlyjext to a first priority lien on certain
assets held by the term-loan lender described béfoaddition, Summer Infant Canada Limited and Swninfant Europe Limited,
subsidiaries of the Company, are guarantors ugeB0ofA Agreement. Proceeds from the loans werd tseatisfy existing debt, pay fees ¢
transaction expenses associated with the clositigedBofA Agreement, pay obligations under the Béfgreement, and will be used to make
payments on the Term Loan and for other generglorate purposes, including working capital.

Loans under the BofA Agreement bear inte@sour option, at a base rate or at LIBOR, plpglicable margins based on average
quarterly availability under the BofA Agreement anathging between 1.75% and 2.25% on LIBOR borrowiaigd 0.25% and 0.75% on base
rate borrowings. Interest payments are due mongpialyable in arrears. We are also required to pagnanmal non-use fee of 0.375% of the
unused amounts under the BofA Agreement, as waltheer customary fees as are set forth in the Bagfeement. As of December 31, 2013
the base rate on loans was 3.75% and the LIBORna$e2.25%.

Under the BofA Agreement, we are requikeddmply with certain financial covenants. Priomtoamendment in November 2013 to the
BofA Agreement described below, we were requirgdbfi the first year of the loan, to maintain aratrea specified minimum, monthly
consolidated EBITDA amount, with such specified amts increasing over the first year of the loaa tainimum consolidated EBITDA of
$12,000 at February 28, 2014, and (ii) beginninthpwhe fiscal quarter ending March 31, 2014, tontsn a fixed charge coverage ratio of at
least 1.0 to 1.0 for each period of four fiscal i most recently ended. For purposes of thefiilahcovenants, consolidated EBITDA is
defined as net income before interest, taxes, digtien and amortization, plus certain customanyemses, fees and non-cash charges and
minus certain customary non-cash items increasggnecome.

On November 8, 2013, we entered into annaiment (the "BofA Amendment”) to the BofA Agreemefihe BofA Amendment amended
the financial covenants in the BofA Agreement tovide that (i) we are no longer required to compith the minimum EBITDA covenants 1
any period ending after September 30, 2013 ang@véijnaintain a trailing 12aonth fixed charge coverage ratio of at leastd.0.0, tested on
monthly basis, from and after September 30, 2013.

The BofA Agreement contains customary affitive and negative covenants. Among other regtnist we are restricted in our ability to
incur additional debt, make acquisitions or investis,
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dispose of assets, or make distributions unless@h case certain conditions are satisfied. Thé Bafreement also contains customary event
of default, including a cross default with the tdoan, the occurrence of a material adverse evahttae occurrence or a change of control. In
the event of a default, all of the obligationstod Company and its subsidiaries under the BofA Agrent may be declared immediately due
and payable. For certain events of default relatinigsolvency and receivership, all outstandintigaitions would become due and payable.

Total borrowing capacity under the BofA Agment at December 31, 2013 was $47,620 and bagaaviailability was $12,842.
Prior Bank of America Loan Agreeme

The BofA Agreement entered into in Febru2®y 3 replaced our prior secured credit facilitthaBank of America, N.A., as
Administrative Agent, as set forth in the Amended &estated Loan Agreement, dated August 2, 2@&La&meended through November 7, 2|
(as amended, the "Prior Loan Agreement"). The Rri@n Agreement provided for an $80,000 workingitedpevolving credit facility. The
amounts outstanding under the Prior Loan Agreemvestpaid in full on February 28, 2013.

We had also entered into various inter&st swap agreements in the past which effectiveddfthe interest rates on a portion of the
outstanding debt, of which, the last agreement mdton June 7, 2012. In addition, the credit fachiad an unused line fee based on the
unused amount of the credit facility equal to 25ibg@oints.

The Prior Loan Agreement also containedarnary events of default, including a cross defpuitvision and a change of control
provision. In the event of a default, all of thdigations of the Company and its subsidiaries utkdedoan Agreement may be declared
immediately due and payable. For certain eventetdult relating to insolvency and receivershippatstanding obligations become due and
payable.

Term Loan

On February 28, 2013 the Company and itsidiary, Summer Infant (USA), Inc., as borrowenstered into a term-loan agreement (the
"Term Loan Agreement") with Salus Capital PartnetsZ, as administrative agent and collateral agentl each lender from time to time a
party to the Term Loan Agreement providing for & $00 term-loan (the "Term Loan").

Proceeds from the Term Loan were usedgayreertain existing debt, and were also usechemfie the acquisition of working capital
assets in the ordinary course of business, capiteénditures, and for other general corporate paforhe Term Loan is secured by certain
assets of the Company, including a first priorignlon intellectual property, plant, property angipment, and a pledge of 65% of the
ownership interests in certain subsidiaries ofGoenpany. The Term Loan matures on February 28,.2@1&dition, Summer Infant Canada
Limited and Summer Infant Europe Limited, subsi@isof the Company, are guarantors under the Texam IAgreement.

The principal of the Term Loan is beingaigl on a quarterly basis, in installments of $38Bnmencing with the quarter ending
September 30, 2013, until paid in full on terminatiThe Term Loan bears interest at an annuakruial to LIBOR, plus 10%, with a LIBOR
floor of 1.25%. Interest payments are due monthiarrears. As of December 31, 2013 the interdstan the Term Loan was 11.25%.

The Term Loan Agreement contains custoraffismative and negative covenants substantiakysame as the BofA Agreement descr
above. In addition, prior to the amendment in Nolen013 described below, we were required to é@inthe same minimum, monthly
consolidated EBITDA as set forth in the BofA Agremmhand (ii) initially maintain a monthly seniovkrage ratio of 1:1. For
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periods after February 28, 2014, the senior leveratjo will be based on an annual business plée tapproved by the Company's Board of
Directors and will be tested monthly on a trailimgelve month basis. For purposes of the finan@akoants in the Term Loan Agreement, the
senior leverage ratio is the ratio of (1) all amsusutstanding under the Term Loan Agreement am@tfA Agreement to (2) consolidated
EBITDA for the twelvemonth period ending as of the last day of the mexstntly ended fiscal month. The Term Loan Agredraéso contain
events of default, including a cross default with BofA agreement, the occurrence of a materiabesdvevent, the occurrence of a change of
control, and the recall of products having a valfi2,000 or more. In the event of a default, &the obligations of the Company and its
subsidiaries under the Term Loan Agreement mayeltaced immediately due and payable. For certaémisvof default relating to insolvency
and receivership, all outstanding obligations wdaddome due and payable.

On November 8, 2013, we entered into annament (the "Term Loan Amendment") to the Term Légneement. The Term Loan
Amendment amended the financial covenants in tmmT®an Agreement to provide that (i) we are naylemrequired to comply with the
minimum EBITDA covenants for any period ending affeptember 30, 2013, (ii) we maintain a trailirlgrhonth fixed charge coverage ratio
of at least 1.0 t01.0, tested on a monthly basisn fand after September 30, 2013, and (iii) comnmgnE€ebruary 28, 2014, we maintain a
trailing 12-month senior leverage ratio, testechanonthly basis of (a) no more than 6.0 to 1.GHerperiods ending on or before June 30,
2014, (b) no more than 5.5 to 1.0 for periods egdimy 1, 2014 through September 30, 2014, anddahore than 5.0 to 1.0 for periods
following September 30, 2014.

The amount outstanding on the Term LoaDeatember 31, 2013 was $14,250.
We were in compliance with the financialenants under the BofA Agreement and the Term ladddecember 31, 2013.

We believe that our cash on hand and barfidailities are sufficient to fund our cash regaients for at least the next twelve months.
However, if we are unable to meet our current faiaforecast and cannot raise additional fundadjust our operations accordingly, we may
not remain in compliance with our fixed charge aage ratio or senior debt leverage ratio. Unforesgeumstances, such as softness in the
retail industry or deterioration in the businesaafignificant customer could create a situatioengtwe cannot access all of the available lines
of credit due to not having sufficient assets redi charge coverage ratio as required under oardgaeeements. There is no assurance that we
will meet all of our financial or other covenantsthe future, or that our lenders will grant was/érthere are covenant violations. In addition,
should we need to raise additional funds througtitiadhal debt or equity financings, any sale of itiddal debt or equity securities may cause
dilution to existing stockholders. If sufficientrfds are not available or are not available on aabépterms, our ability to address any
unexpected changes in our operations could bed@mFurthermore, there can be no assurance thailinze able to raise such funds if and
when they are required. Failure to obtain futureding when needed or on acceptable terms couldriaiéteadversely affect our results of
operations.

Off-Balance Sheet Arrangements
We did not have any off-balance sheet gearents during either of the years ended Decenthe2( 3 and 2012.
Recently Issued Accounting Pronouncements

In July 2013, the FASB issued an amendneetiie accounting guidance related to the finarstatement presentation of an unrecognize
tax benefit when a net operating loss carryforwarsimilar tax loss or a tax credit carryforwardséx The guidance requires an unrecognizec
tax benefit to be presented as a decrease in aelktax asset where a net operating loss, a sitakdoss, or a tax
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credit carryforward exists and certain criteria mn@t. This guidance is effective prospectivelydanual and interim reporting periods
beginning after December 15, 2013. The Company t®@mpliance with this guidance in its consoliddiadncial statements.

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

Special Note Regarding Forward Looking Statements

This report contains "forward-looking staents" within the meaning of Section 27A of the B#ies Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1834amended. These statements concern managecuergts assumptions, estimates,
beliefs, plans, strategies and expectations andigatied events or trends and similar expressions&rning matters that are not historical fe
Such forward-looking information may be identifibg terms such as "expect," "anticipate," "believeyitlook," "may," "estimate," "should,"
"predict" and similar terms or variations thereaid includes statements regarding the expectectieffaess of our strategy to promote future
growth and profitability, the strength of our cusier and supplier relationships, our ability to enghénternationally, the expected impact of
cost reduction activities on our business, and ebguktrends and product offerings in 2014. Theatestents are based on a series of
expectations, assumptions, estimates and projesctibaut the Company, are not guarantees of fubstdts or performance, and involve
significant risks, uncertainties and other factarsluding assumptions and projections, for aliffard periods. Actual results of the Company
may differ materially from any future results exgged or implied by such forward-looking stateme®tsh factors include, among others, the
following:

. the concentration of our business with a smathber of retail customers;

. the financial status of our customers and thbility to pay us in a timely manner;

. our ability to introduce new products or imprasasting products that satisfy consumer preference
. our ability to develop new or improved produicts timely and cost-efficient manner;

. our ability to compete with larger and more finatatable companies in our markets;

. our ability to comply with financial and other caamnts in our debt agreements;

. our dependence on key personnel;

. our reliance on foreign suppliers and potentiatufiion in foreign markets in which we operate;
. increases in the cost of raw materials used to faature our products;

. compliance with safety and testing regulationsof@r products;

. product liability claims arising from use of ourglucts;

. unanticipated tax liabilities; and

. an impairment of other intangible assets.

The foregoing list of important factors do®t include all such factors, nor necessarilg@néthem in order of importance. In addition,
please refer to the "Risk Factors" section of tort for additional information regarding factdist could affect the Company's results of
operations, financial condition and liquidity.
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The Company intends its forward-lookingestaents to speak only as of the time of such set¢srand does not undertake or plan to
update or revise them as more information becomaitable or to reflect changes in expectationsagions or results. The Company can
give no assurance that such expectations or forleatdng statements will prove to be correct. Artweence of, or any material adverse
change in, one or more of the risk factors or riskd uncertainties referred to in this report afuded in our other periodic reports filed with
the SEC could materially and adversely impact quarations and our future financial results.

Any public statements or disclosures byGloenpany following this report that modify or impany of the forward-looking statements
contained in or accompanying this report will bemied to modify or supersede such outlook or ottvevdrd-looking statements in or
accompanying this report.

ltem 7A. Quantitative and Qualitative Disclosures About Market Risk
Not required.
Item 8. Financial Statements and Supplementary &a
The financial statements required by tt@miare attached to this Annual Report on Form Iie#inning on Page F-1.
Iltem 9. Changes in and Disagreements With Accotemts on Accounting and Financial Disclosure
None.
Item 9A. Controls and Procedures
€)) Evaluation of Disclosure Controls and Procedures

As required by Rule 13a-15 under the S&esrExchange Act of 1934, as of the end of theoperovered by this report, we carried out ar
evaluation, under the supervision and with theigiadtion of our Chief Executive Officer and ouri€hFinancial Officer, of the effectiveness
of our disclosure controls and procedures as oeBéer 31, 2013. Our principal executive officer anidcipal financial officer have
concluded, based on their evaluation, that aseoétid of the period covered by this report, oucldsire controls and procedures were
effective as of December 31, 2013.

(b) Management's Report on Internal Control over FinahReporting

Management of the Company is responsibledtablishing and maintaining adequate internatrobover financial reporting. As defined
in Rule 13a-15(f) under the Exchange Act, inteamaitrol over financial reporting is a process destyby, or under the supervision of, a
company's principal executive and principal finahofficers and effected by a company's board fadiors, management and other personnel
to provide reasonable assurance regarding théoilélieof financial reporting and the preparatiohfimancial statements for external purpose
accordance with generally accepted accounting ipfe® It includes those policies and proceduras th

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

2) Provide reasonable assurance thaddrdions are recorded as necessary to permitratepaof financial statements in
accordance with generally accepted accounting iptes; and that receipts and expenditures of a emyare being made only in
accordance with authorizations of management amtdlard of directors of the company; and
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3) Provide reasonable assurance regaptigvention 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, in&ontrol over financial reporting may not preventetect misstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdeénaate because of changes in condition
that the degree of compliance with the policieprocedures may deteriorate.

The Company's management has used theaetgablished in the 1992 "Internal Control—Imé#gd Framework" issued by the
Committee of Sponsoring Organizations of the Tremd@ommission ("COSO Framework") to evaluate tliectif’eness of the Company's
internal control over financial reporting. Managerkas selected the COSO Framework for its evaloats it is a control framework
recognized by the SEC and the Public Company Adooyii®versight Board, that is free from bias, pesméasonably consistent qualitative
and quantitative measurement of the Company'snateontrols, is sufficiently complete so that et controls are not omitted, and is
relevant to an evaluation of internal controls deancial reporting.

Management of the Company conducted aruatiah of the effectiveness, as of December 31320flthe Company's internal control
over financial reporting and based on its evaluatioder the COSO Framework, management has conlctbdethe Company's internal con
over financial reporting was effective as of Decem®l, 2013.

(c) Changes in Internal Control Over Financial Repogtin

There was no change in our internal cordvelr financial reporting that occurred during therter ended December 31, 2013 that has
materially affected, or is reasonably likely to evally affect, our internal control over financigporting.

ltem 9B. Other Information
Not applicable.
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PART III
Iltem 10. Directors, Executive Officers and Corpmate Governance

The information related to directors andior nominees of the Company is set forth indmfmitive Proxy Statement to be filed with t
SEC in connection with our 2014 Annual Meeting tdckholders (the "2014 Proxy Statement") and isiporated herein by reference.

The information relating to the Companysautive officers and Section 16(a) beneficial oigh® reporting compliance that appears in
the 2014 Proxy Statement is also incorporated hdmereference.

We have adopted a Code of Ethics that apppdi all our directors, officers and employees Tlade of Ethics is publicly available in the
Investor Relations section of our websitevatw.summerinfant.com Amendments to the Code of Ethics and any graatwéiver from a
provision of the Code of Ethics requiring disclesunder applicable SEC and Nasdagq rules will belased on our website.

The information regarding the Company's if@dmmittee and its designated audit committearfaial experts is set forth in the 2014
Proxy Statement and such information is incorpatraterein by reference.

The information concerning procedures bycWwistockholders may recommend director nominessti$orth in the 2014 Proxy Statement
and such information is incorporated herein byreriee.

ltem 11. Executive Compensation

The information relating to executive compation and the Company's policies and practicsstiforth in the 2014 Proxy Statement and
such information is incorporated herein by refeegnqovided that the information under the captidompensation Committee Report” shall
be deemed "furnished" and shall not be deemedi“fildth this report, not deemed incorporated byrefice into any filing under the Securi
Act of 1933 except only as may be expressly séhfiorany such filing by specific reference.

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

The information relating to security owrteépsof management, certain beneficial owners, Aeddompany's equity plans is set forth in the
2014 Proxy Statement and is incorporated hereirefgrence.

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

The information relating to certain relat$hips and related party transactions and diréettmpendence is set forth in the 2014 Proxy
Statement and is incorporated herein by reference.

Item 14. Principal Accountant Fees and Services

The information relating to the independegfistered public accounting firm fees and sexvened the Company's pre-approval policies
and procedures for audit and non-audit servicegiged by such accounting firm is set forth in tf42 Proxy Statement and is incorporated
herein by reference.
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PART IV
ltem 15. Exhibits and Financial Statement Schedes
(& (1) Financial Statements

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

(2) Financial Statement Schedules
All schedules have been omitted becauseetipgired information is included in the financiéhtements or notes thereto.
(b) Exhibits
The exhibits listed in the "Index to Exti#fiimmediately preceding the exhibits are filechagt 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, theredatp authorized on the 11th day of March 2014.

SUMMER INFANT, INC.

By: /sl CAROL BRAMSON

Carol Bramson
Chief Executive Officer
(Principal Executive Officer

By: /sl PAUL FRANCESE

Paul Francese
Chief Financial Officer
(Principal Financial and Accounting Office

Pursuant to the requirements of the Seeariixchange Act of 1934, this report has beenresidoelow by the following persons on behalf
of the registrant and in the capacities and ord#tes indicated.

Name Title Date

/s/ CAROL BRAMSON Chief Executive Officer and Director

(Principal Executive Officer)

March 11, 2014
Carol Bramsor

s/ PAUL FRANCESE Chief Financial Officer (Principal

Financial and Accounting Officer)

March 11, 2014
Paul Frances

/sl DAN ALMAGOR

Director March 11, 2014
Dan Almagot
/sl MAX BATZER
Director March 11, 2014
Max Batzer
/sl MARTIN FOGELMAN
Director March 11, 2014
Martin Fogelmar
/s/ JASON MACARI
Director March 11, 2014
Jason Macai
/s/ DERIAL SANDERS
Director March 11, 2014
Derial Sander
/s/ ROBERT STEBENNE
Director March 11, 2014
Robert Stebenn
/s RICHARD WENZ
Director March 11, 2014

Richard Wen:
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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 conselitibalance sheets of Summer Infant, Inc. and Siabisisl as of December 31, 2013 and
2012, and the related consolidated statementseratipns, comprehensive loss, cash flows, and td&rs' equity for the years then ended.
These financial statements are the responsibilithieCompany's management. Our responsibility Exjpress an opinion on these financial
statements based on our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting Slgat Board (United States). Those
standards require that we plan and perform thestmbtain reasonable assurance about whethéinttreial statements are free of material
misstatement. The Company is not required to hamewere we engaged to perform, an audit of itsrirdl control over financial reporting.
Our audits included consideration of internal cohtiver financial reporting as a basis for desigramdit procedures that are appropriate in the
circumstances, but not for the purpose of exprgssmopinion on the effectiveness of the Comparordrols over financial reporting.
Accordingly, we express no such opinion. An autlifudes examining, on a test basis, evidence stippdhe amounts and disclosures in the
financial statements. An audit also includes assgdbe accounting principles used and signifiemiimates made by management, as well as
evaluating the overall financial statement pred@riaWe believe that our audits provide a reastmbhsis for our opinion.

In our opinion, the consolidated finanattements referred to above present fairly, imalierial respects, the financial position of
Summer Infant, Inc. and Subsidiaries as of DecerBbheP013 and 2012, and the results of their ojmeraiand their cash flows for the years
then ended, in conformity with U.S. generally adedpmccounting principles.

/sl McGladrey LLP

McGladrey LLP
Boston, Massachusetts
March 11, 2014
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Summer Infant, Inc. and Subsidiaries

Consolidated Balance Sheets

December 31
2013

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

December 31
2012

ASSETS
CURRENT ASSET¢
Cash and cash equivalel $ 157 $ 3,132
Trade receivables, net of allowance for doubtfdoants of $100
and $78 at December 31, 2013 and 2012, respec 34,574 45,29¢
Inventory, ne 38,37¢ 49,82
Prepaids and other current as: 1,89( 2,48:
Deferred tax asse 832 1,18¢
TOTAL CURRENT ASSET¢ 77,241 101,92:
Property and equipment, r 14,79¢ 16,83¢
Other intangible assets, r 21,57 21,55¢
Other asset 1,74¢ 8
TOTAL ASSETS $ 115360 $ 140,32
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable and accrued expel $ 31,73 $ 37,13¢
Line of credit and current portion of long-term téhcluding
capital leases 1,96: 77C
TOTAL CURRENT LIABILITIES 33,69: 37,90¢
Long-term debt, less current portir 47,75¢ 64,76
Other liabilities 3,28¢ 3,49¢
Deferred tax liabilities 3,14( 4,194
TOTAL LIABILITIES 87,87 110,36’
STOCKHOLDERS' EQUITY
Preferred Stock, $0.0001 par value, 1,000,000 aizéeh none
issued or outstanding at December 31, 2013 andriteee31,
2012 — —
Common Stock $0.0001 par value, authorized, isaned
outstanding of 49,000,000, 18,257,924, and 17,98622
December 31, 2013 and 49,000,000, 18,133,945 ai862,296
at December 31, 2012, respectiv 2 2
Treasury Stock at cost (271,649 shares at Decegihe013 and
2012) (1,289 (1,287
Additional paic-in capital 73,71t 72,79
Accumulated defici (44,167 (41,357
Accumulated other comprehensive | (777) (204)
TOTAL STOCKHOLDERS' EQUITY 27,49( 29,95!
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 115,360 $ 140,32

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

Consolidated Statements of Operations
Note that all amounts presented in thesthlelow are in thousands of U.S. dollars, excepteshnd per share amounts.

For the year ended

December 31 December 31
2013 2012

Net sales $ 208,17 $ 247,22
Cost of goods sol 143,16t 167,45!
Gross profi 65,00 79,77
General and administrative expen 38,02: 41,674
Selling expense 20,83¢ 29,00¢
Impairment of goodwill and intangible ass — 69,79¢
Depreciation and amortizatic 6,28( 7,56¢

Operating los! (139 (68,277)
Interest expense, n (3,999 (4,14%)

Loss before provision for income tax (4,137%) (72,42)
Benefit for income taxe (1,31¢) (6,76%)

NET LOSS $ (2,815 $ (65,659)
Net loss per share BASI $ (0.1¢) $ (3.6¢)
Weighted average shares outstanding BA 17,929,73 17,861,16
Net loss per share DILUTE $ (0.1¢) $ (3.6¢)
Weighted average shares outstanding DILU1 17,929,73 17,861,16

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

Consolidated Statements of Comprehensive Loss
Note that all amounts presented in thecthlelow are in thousands of U.S. dollars.

For the year ended
December 31, 201 December, 31 201.

Net loss $ (2,815 $ (65,65%)
Other comprehensive (loss) incon
Cumulative changes in foreign currency translation
adjustment: (579 39¢
Comprehensive los $ (3,38¢) $ (65,25¢)

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

Consolidated Statements of Cash Flows

Cash flows from operating activities:

Net loss

Adjustments to reconcile net loss to net cash piexviby operating
activities:

Impairment of goodwill and intangible ass

Change in value of interest rate swap agreen

Depreciation and amortizatic

Stoclk-based compensatic

Loss on asset dispos

Deferred income taxe

Changes in assets and liabilities, net of effetecquisitions
Decrease in accounts receiva
Decrease in inventor
(Increase) decrease in prepaids and other cursspts
(Increase) decrease in other as
(Decrease) in accounts payable and accrued exp

Net cash provided by operating activit

Cash flows from investing activities:

Acquisitions of property and equipme

Acquisitions of other intangible ass

Proceeds from sale of ass

Acquisitions, net of cash acquir

Net cash used in investing activiti

Cash flows from financing activities:

Net borrowings of det

Issuance of common stock upon exercise of stodbig

Net cash (used in) provided by financing activi

Effect of exchange rate changes on cash and casvadnts

Net increase in cash and cash equival

Cash and cash equivalents at beginning of

Cash and cash equivalents at end of

Supplemental disclosure of cash flow informati

Cash paid during the year for inter

Cash paid during the year for income ta

Non cash investing and financing activiti
Capital lease obligations incurr

Note that all amounts presented in thesthlelow are in thousands of U.S. dollars.

For the year ended

December 31

December 31

2013 2012
$ (2815 $ (65,659
— 69,79¢
— (88)
6,28( 7,56¢
892 88¢
70 —
(715) (8,215)
10,68: 2,31¢
11,42¢ 567
604 1,644
(1,742) 13
(5,620) (3,681)
19,061 5,15¢
(3,259 (5,596)
(1,119 (510)
13¢ —
(87 —
(4,322) (6,106)
(15,819 2,181
32 744
(15,78)) 2,02t
(517) (55)
(1,555 1,917
3,13z 1,21F
$ 157: $ 3,13z
$ 3,42¢ $ 3,60¢
$ % $ 98¢
— 1,507

See notes to consolidated financial statements

F-6




Table of Contents

Consolidated Statements of Stockholders' Equity

For the Years Ended December 31, 2013 and 2012

Note that all amounts presented in thest@lelow are in thousands of U.S. dollars, excepspare data.

Balance at
December 3.
2011
Return of

common
stock—
Born Free
net asset
adjustmen
Issuance of
common
stock upor
vesting of
restricted
shares
Issuance of
common
stock upor
exercise o
stock
options
Stock-based
compensa
Net loss for
the yeal
Foreign
currency
translation
adjustmen

Balance at
December 3
2012

Issuance of
common
stock upor
vesting of
restricted
shares

Issuance of
common
stock upor
exercise o
stock
options

Stock-based
compensa

Net loss for
the yeal

Foreign
currency
translation
adjustmen

Balance at

December 3.

Commons Stock Additional

Shares Amount Paid in

Accumulated
Comprehensive Total
Equity

17,576,53' $§ 2 $71,158

$ (956) $24,301 $ (603 ) $ 93,902

(130,515

223,00(

193,27¢ — 744

888

(327)

744
888

(65,653 )

399 399

17,862,290 $ 2 $72,790

$(1,283) $(41,352) $ (204 ) $ 29,953

111,47¢

12,50( — 32

893

32
893

(2,815)

(573)  (573)




2013 17,986,27 $  2$73,71¢ $(1,289%$(44,16)$ (77D$ 27,49

See notes to consolidated financial statements
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SUMMER INFANT, INC. AND SUBSIDIAIRES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Nature of Operation

The Company is a global designer, marketed, distributor of branded juvenile health, safatd wellness products which are sold
principally to large North American and Europeataiters. The Company currently markets its producteveral product categories such as
monitoring, safety, nursery, baby gear, feedinglpots, and furniture. Most products are sold umdgrcore brand names of Summer® and
Born Free®. The Company has also marketed certathugts under licenses with Carter's®, Disney®, @aganimals®. Anchor products in
these categories include nursery audio/video mmigafety gates, bath tubs and bathers, duratiepbaducts, bed rails, nursery products,
swaddling blankets, baby bottles, warming/sterilmasystems, booster and potty seats, bouncergltaccessories, high chairs, swings,
feeding products, car seats, strollers, and nufsenyture. Over the years, the Company has coraglséveral acquisitions and added product:
such as cribs, swaddling, and feeding to its prbdategories.

Basis of Presentation and Principles of Consolicia

It is the Company's policy to prepare itaficial statements on the accrual basis of acoayint conformity with accounting principles
generally accepted in the United States of Amefite consolidated financial statements includeatteounts of its wholly-owned subsidiaries.
All significant intercompany accounts and transatdihave been eliminated in the consolidation.

All dollar amounts included in the NotesGonsolidated Financial Statements are in thousahdsS. dollars except share and per share
amounts. Certain items in prior year financialsevesclassified to conform to current year presemat

Summary of Significant Accounting Policies
Revenue Recognitic

The Company records revenue when all ofadewing occur: persuasive evidence of an arramget exists, product delivery has
occurred, the sales price to the customer is foredeterminable, and collectability is reasonalsisused. Sales are recorded net of provisions
for returns and allowances, customer discountsodmel sales related discounts. The Company btsestimates for discounts, returns and
allowances on negotiated customer terms and hésdarkperience. Customers do not have the righgtton products unless the products are
defective. The Company records a reduction of dalesstimated future defective product deductibased on historical experience.

Sales incentives or other consideratiorgiy the Company to customers that are considetigdtments of the selling price of its
products, such as markdowns, are reflected as tiedamf revenue. Sales incentives and other ceraiibn that represent costs incurred by
Company for assets or services received, sucheaghearance of the Company's products in a custnational circular ad, are reflected as
selling and marketing expenses in the accomparstatgments of operations.
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)
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 fedarallyed limits.

Trade Receivables

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

Inventory Valuatior

Inventory is comprised of finished goodsl &stated at the lower of cost using the firsfiist-out (FIFO) method, or market (net
realizable value). The Company regularly reviewsvsinoving and excess inventories, and writes downritorées to net realizable value if t
ultimate expected net proceeds from the dispodadgaess inventory are less than the carrying abfte merchandise.

Property and Equipmel

Property and equipment are recorded at ¢bst Company owns the tools and molds used ipitbeéuction of its products by third party
manufacturers. Capitalized mold costs include ciostsrred for the pre-production design and develept of the molds.

Depreciation is provided over the estimatseful lives of the respective assets using egtrarght-line or accelerated methods.
Impairment of Lon-Lived Assets with Finite Lives

The Company reviews long-lived assets fiitiie lives for impairment whenever events or ojesin circumstances indicate that the
carrying amount of a long-lived asset may not lmeverable. An asset is considered to be impaireghvits carrying amount exceeds both the
sum of the undiscounted future net cash flows ebguokto result from the use of the asset and itatenad disposition and the assets' fair value.
Long-lived assets include property and equipmedtfanite-lived intangible assets. The amount of @anment loss, if any, is charged by the
Company to current operations. For each of thesyeaded December 31, 2013 and 2012, no such imgatirexisted.

Goodwill and Indefinite-Lived Intangible Assets

The Company accounts for goodwill and othtangible assets in accordance with accountiridagice that requires that goodwill and
intangible assets with indefinite useful lives bstéd annually for impairment and more frequeritivents or changes in circumstances
indicate that the asset might be impaired. The Gomys annual impairment testing is conducted irfaeth quarter of every year.

The Company tests indefinite-lived intargiassets for impairment by comparing the assat'vélue to its carrying amount. If the fair
value is less than the carrying amount, the exckse
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

carrying amount over fair value is recognized aggpairment charge and the adjusted carrying ambeoodmes the assets' new accounting
basis.

Management also evaluates the remaininfyilugfe of an intangible asset that is not beimgaatized each reporting period to determine
whether events and circumstances continue to stippandefinite useful life. If an intangible as#eat is not being amortized is subsequently
determined to have a finite useful life, it is atimad prospectively over its estimated remainingfuldife.

The Company tests goodwill for impairmesing a two-step process. In the first step, the @am compares the fair value of its single
reporting unit with its carrying amount includingagwill. If the fair value of the single reportingit exceeds its carrying value, the goodwi
considered not impaired, thus rendering unnecesbargecond step in impairment testing. If the faiue of the single reporting unit is less
than the carrying value, a second step is perforimadich the implied fair value of the reportingitis goodwill is compared to the carrying
value of the goodwill. The implied fair value oktigoodwill is determined based on the differendeveen the fair value of the single reporting
unit and the net fair value of the identifiableetssand liabilities of the single reporting unittHe implied fair value of the goodwill is lessath
the carrying value, the difference is recognizedragmpairment charge. The Company had no goodiwiiscal 2013 and determined that no
impairment existed on its indefinite-lived intanigilassets for the year ended December 31, 2013N&ee3 for discussion of the 2012
impairment charge.

Fair Value Measuremen

Previously, the Company adopted ASC 820 Yaiue Measurements and Disclosures which estadis new framework for measuring
fair value and expanded related disclosures. Byp#a framework required fair value to be detemmibased on the exchange price that w
be received for an asset or paid to transfer ditiaan exit price) in the principal or most aditageous market for the asset or liability in an
orderly transaction between market participant® landard established a three-level valuatiorahiby based upon observable and non-
observable inputs.

Observable inputs reflect market data olgt@ifrom independent sources, while unobservaplatéreflect our market assumptions.
Preference is given to observable inputs. Thesaypes of inputs create the following fair valuerairchy:

Level 1—Quoted prices for identical instemts in active markets.

Level 2—Quoted prices for similar instrurteeim active markets; quoted prices for identiagadimilar instruments in markets that are not
active; and model-derived valuations whose inptgsobservable or whose significant value driveesarservable.

Level 3—Significant inputs to the valuatiomdel are unobservable.

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

The Company has used derivatives to figridt rates. As a matter of policy, the Companys chaé use derivatives for speculative
purposes. There were no interest rate swap agresmetstanding at December 31, 2013 and at Dece8ih@012.
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

The Company's financial instruments incladsh and cash equivalents, accounts and notdgakles accounts payable, accrued expe
and short and long-term borrowings. Because of gteirt maturity, the carrying amounts of cash eah equivalents, accounts and notes
receivable, accounts payable, accrued expenseshansterm borrowings approximate fair value. Theging value of long-term borrowings
approximates fair value, which is based on quotadket prices or on rates available to the Compangébt with similar terms and maturities.

Income taxe

Income taxes are computed using the asskliability method of accounting. Under the ass®d liability method, a deferred tax asset or
liability is recognized for estimated future tafezts attributable to temporary differences andyéarwards. The measurement of deferred
income tax assets is adjusted by a valuation allo@gif necessary, to recognize future tax benefitg to the extent, based on available
evidence, it is more likely than not that such biesevill be realized.

Previously, the Company adopted the prowisiof a new standard which provides detailed guiddor the financial statement
recognition, measurement and disclosure of unecetéai positions recognized in the financial statetsieTax positions must meet a "more-
likely-than-not" recognition threshold at the etfee date to be recognized upon adoption and iseglent periods. Upon the adoption, and a
December 31, 2013 and 2012, the Company did na hay uncertain tax positions. No interest and fesaelated to uncertain tax positions
were accrued at December 31, 2013 and 2012.

The Company's federal tax return for tharyended December 31, 2009 was audited in 201Bebinternal Revenue Service and all taxes
and interest have been paid. Any tax penaltiesterést is recorded as a general and administredisein operations. The Company expect
material changes to unrecognized tax positionsimvitie next twelve months.

Translation of Foreign Currencies

The assets and liabilities of the CompaBkyspean, Canadian, Israeli, and Asian operatiang been translated into U.S. dollars at yea
end exchange rates and the income and expensenéecdthese affiliates have been translated atgeerates prevailing during each
respective year. Resulting translation adjustmargsmade to a separate component of stockholdgrity evithin accumulated other
comprehensive income (loss). Foreign exchangedddiosn gains and losses are included in the statenaod operations.

Shipping Costs

Shipping costs to customers are includesklling expenses and amounted to approximateb23land $2,251 for the years ended
December 31, 2013 and 2012, respectively.

Advertising Cost

The Company charges advertising costsliogegeneral and administration expense as imcurAdvertising expense, which consists
primarily of promotional and cooperative advertgsailowances provided to customers, was approximn&tes,791 and $22,558 for the years
ended December 31, 2013 and 2012, respectively.
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)
Use of Estimates

The preparation of financial statementsdanformity with accounting principles generally apted in the United States of America
requires management to make estimates and assmsfiiat affect certain reported amounts and disodss These estimates are based on
management's best knowledge of current eventsaimha the Company may undertake in the future ofdiogly, actual results could differ
from those estimates.

Net Income Per Shai

Basic earnings per share is calculatediyigidg net income (loss) for the period by the greied average number of common stock
outstanding during the period.

Diluted earnings per share for the Compargpmputed by dividing net income (loss) by thensf: the weighted-average number of
shares of common stock outstanding during the getiee dilutive impact (using the "treasury stoak&thod) of "in the money" stock options;
and unvested restricted shares issued to emplo@@giens to purchase 446,000 and 654,421 sharbke @@ompany's common stock and
268,361 and 183,742 of restricted shares werengbided in the calculation, due to the fact thasthinstruments were anti-dilutive for the
years ended December 31, 2013 and 2012, respgc

New Accounting Pronounceme|

In July 2013, the FASB issued an amendrteetite accounting guidance related to the finarstatement presentation of an unrecognize
tax benefit when a net operating loss carryforwarsimilar tax loss or a tax credit carryforwardséx The guidance requires an unrecognizec
tax benefit to be presented as a decrease in aelktax asset where a net operating loss, a sitakdoss, or a tax credit carryforward exists
and certain criteria are met. This guidance iscéiffe prospectively for annual and interim repagtperiods beginning after December 15, 2
The Company is in compliance with the adoptionhig uidance in its consolidated financial statetsien

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

2. PROPERTY AND EQUIPMENT

Property and equipment, at cost, consish@following:

December 31 Depreciation/
2013 2012 Amortization Period
Compute-related $ 567 $ 5,38¢ 5 years
Tools, dies prototypes, and mo 26,37 24,72 1-5years
Building 4,15¢ 4,15¢ 30 years
Other 5,58¢ 4,49 various
41,78 38,75¢
Less accumulated depreciati 26,98¢ 21,92t
Property and Equipment, n $ 14,79 $ 16,83¢
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
2. PROPERTY AND EQUIPMENT (Continued)

Property and equipment includes amountsiead) under capital leases of approximately $2 @) $3,508 at December 31, 2013 and
2012, respectively, with related accumulated degtien of approximately $605 and $370, respectivélytal depreciation expense was $5,14¢
and $6,456 for the years ended December 31, 204 2@&IR2, respectively.

3. GOODWILL AND INTANGIBLE ASSETS

Goodwill

Because the Company has fully integrateddtjuisitions, it has determined that it has omlg reporting unit for purposes of testing for
goodwill impairment.

Due to the sustained decrease in the Coyfgpeesults of operations (below forecasts) andkspoice during the third quarter of 2012,
management undertook an interim goodwill and initalegasset impairment analysis and engaged a phirty to assist management in testing
goodwill and other intangible assets recorded erbtdidance sheet.

The Step | test for goodwill resulted ie thetermination that the carrying value of the répg unit exceeded its fair value thus requiring
the Company to measure the amount of any goodwjhirment by performing the second step of the impent test. Fair value of the
reporting unit in Step | was determined based oarabination of a discounted cash flow valuationhodtas well as the Guideline Public
Company Method—Control, Marketable Basis and thgliPdraded Shares—Control, Marketable Basis Metfidek second step (defined as
"Step 1I") of the goodwill impairment test, usedn@asure the amount of impairment loss, compaméhtplied fair value of the single
reporting unit goodwill with the carrying amounttbft goodwill. The loss recognized cannot exceedcarrying amount of goodwill. The
implied fair value of goodwill is determined in teame manner as the amount of goodwill recognizeddusiness combination. The excess o
the fair value of the reporting unit over the amtsuassigned to its assets and liabilities is thaied fair value of goodwill. The Company
estimated the fair value of its tangible and intalggassets as part of the process. Intangibldsass#uded trade names, customer relationship
and patents. For intangible assets, the Comparygtsel an income approach to value trade namesneastelationships and patents. The
customer relationships were valued using a disaslioash flow methodology while the trade namespateints were valued using a relief fr
royalty method.

As a result of its analysis and the valrastudy discussed above, management determinéahptied fair value of goodwill was zero and
the Company recorded a non-cash goodwill impairmabatge of $61,908 in 2012. There was no such ehiarg013.

Intangible asset

As a result of its analysis and the valuation stdidgussed previously, prior to testing goodwill impairment, management determit
that the estimated fair value of an indefinite duatangible for a brand name (based on the r&tieh royalty method of the income
approach) was lower than carrying value and recbederite-down as summarized below. There was oh sharge in 2013.

In addition, the Company concluded that certainiamasr relationship intangible assets valued at4&should be changed from an
indefinite-lived intangible asset to a finite-livattangible asset at the end of the third quat@04.2, on a prospective basis. In
accordance with ASC
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
3. GOODWILL AND INTANGIBLE ASSETS (Continued)

Topic 350-30-35-17, the Company undertook an intdegsset impairment analysis prior to the redfi@ssion and determined that the
fair value of the assets exceeded their carryiigeva he customer relationship assets were add2@da and 2009 from past
acquisitions. As part of this reclassification, #ssets were assigned a 20 year estimated udefahlil are amortized over a straijhe
basis as there was no discernable pattern in whi&lkconomic benefits of the intangible asset cbeldonsumed. Amortization began
in the fourth quarter of 2012 and is included ia thble below.

Intangible assets consist of the following:

December 31

2013 2012
Brand name $ 14,81. $ 22,70(
Impairment of brand narn — (7,88%)
Brand name—net 14,81 14,81
Patents and licens 3,37¢ 2,221
Customer relationshiy 6,94¢ 6,94¢
Other intangible: 1,88 1,88
27,01¢ 25,86:
Less: Accumulated amortizatic (5,447%) (4,30%)
Intangible assets, n $ 21,57F $ 21,55¢

The amortization period for the majoritytbé intangible assets ranges from 5 to 20 yearhése assets that have an estimated life;
certain of the assets have indefinite lives (braghes). Total of intangibles not subject to amatitin amounted to $12,308 for the years el
December 31, 2013 and 2012, respectively.

Amortization expense amounted to $1,135%id10 for the years ended December 31, 2013 @h#|, 2espectively. Estimated
amortization expense for the next five years ifolsws:

Year ending December 31

2014 $ 1,084
2015 1,031
2016 1,031
2017 1,031
2018 982
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
4. ACCOUNTS PAYABLE AND ACCRUED EXPENSES
Accounts payable and accrued expensesstaighe following:

December 31

2013 2012
Accounts payabl $ 15,42( $ 18,58(
Customer advertising and allowan: 4,83¢ 3,691
Accrued purchases of inventc 8,321 10,73¢
Other (none in excess of 5% of current liabiliti 3,15¢ 4,12¢
Total $ 31,73( $ 37,13¢

5. DEBT
Credit Facilities

On February 28, 2013, the Company anduitsigiary, Summer Infant (USA), Inc., entered iatnew loan and security agreement (as
amended, the "BofA Agreement") with Bank of AmeribbA., as agent, the financial institutions pardyhe agreement from time to time as
lenders, and Merrill Lynch, Pierce, Fenner & Sniitborporated, as sole lead arranger and sole haoter. The BofA Agreement replaced the
Company's prior credit facility with Bank of AmeaicThe Company also entered into a term loan wathsSCapital Partners, which is
described below under "Term Loan."

BofA Agreemer

The BofA Agreement provides for an $80,0885et-based revolving credit facility, with a $109) letter of credit sub-line facility. The
total borrowing capacity is based on a borrowingehavhich is defined as 85% of eligible receivalples the lesser of (i) 70% of the value of
eligible inventory or (ii) 85% of the net orderiglidation value of eligible inventory and lesser®s.

The scheduled maturity date of loans utiteBofA Agreement is February 28, 2018 (subjedustomary early termination provisions).
All obligations under the BofA Agreement are seduoy substantially all the assets of the Compaunljest to a first priority lien on certain
assets held by the term-loan lender described beéfoaddition, Summer Infant Canada Limited and Sw@ninfant Europe Limited,
subsidiaries of the Company, are guarantors ugeBofA Agreement. Proceeds from the loans werd tseatisfy existing debt, pay fees ¢
transaction expenses associated with the clositigedBofA Agreement, pay obligations under the Béfgreement, and were used to make
payments on the Term Loan and for other generglarate purposes, including working capital.

Loans under the BofA Agreement bear integsthe Company's option, at a base rate orBOR, plus applicable margins based on
average quarterly availability under the BofA Agresnt and ranging between 1.75% and 2.25% on LIB@#otvings and 0.25% and 0.75%
on base rate borrowings. Interest payments aremunthly, payable in arrears. The Company is algaired to pay an annual non-use fee of
0.375% of the unused amounts under the BofA Agre¢nas well as other customary fees as are sét ifothe BofA Agreement. As of
December 31, 2013 the base rate on loans was Zanf%he LIBOR rate was 2.25%.

Under the BofA Agreement, the Company éuieed to comply with certain financial covenarsior to an amendment in November 2
described below, the Company was required, (ijtferfirst
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year of the loan, to maintain and earn a specifistdmum, monthly consolidated EBITDA amount, witlch specified amounts increasi
over the first year of the loan to a minimum coidatied EBITDA of $12,000 at February 28, 2014, éindeginning with the fiscal quarter
ending March 31, 2014, maintain a fixed charge caye ratio of at least 1.0 to 1.0 for each peribfbor fiscal quarters most recently ended.
For purposes of the financial covenants, consawl&BITDA is defined as net income before interestes, depreciation and amortization,
plus certain customary expenses, fees and noneb@sges and minus certain customary non-cash itrsasing net income.

On November 8, 2013, the Company enteredan amendment (the "BofA Amendment") to the Béfgreement described above. The
BofA Amendment amended the financial covenanth@BofA Agreement to provide that (i) the Compasiyno longer required to comply w
the minimum EBITDA covenants for any period endaftgr September 30, 2013 and (ii) the Company ragirg trailing 12-month fixed
charge coverage ratio of at least 1.0 to 1.0, destea monthly basis, from and after Septembe2G03.

The BofA Agreement contains customary affitive and negative covenants. Among other restnist the Company is restricted in its
ability to incur additional debt, make acquisitiaarsnvestments, dispose of assets, or make disiwits unless in each case certain conditions
are satisfied. The BofA Agreement also containsaruary events of default, including a cross defauth the term loan, the occurrence of a
material adverse event and the occurrence or agehafncontrol. In the event of a default, all oé thbligations of the Company and its
subsidiaries under the BofA Agreement may be dedlanmediately due and payable. For certain evendefault relating to insolvency and
receivership, all outstanding obligations woulddree due and payable.

Total borrowing capacity under the BofA Agment at December 31, 2013 was $47,620 and bogaaviailability was $12,842.
Prior Bank of America Loan Agreeme

The BofA Agreement entered into in Febru2®y 3 replaced the Company's prior secured cradilityy with Bank of America, N.A., as
Administrative Agent, as set forth in the Amended &Restated Loan Agreement, dated August 2, 2Glé@meended through November 7, 2
(as amended, the "Prior Loan Agreement"). The Rmi@n Agreement provided for an $80,000 workingitzdpevolving credit facility. The
amounts outstanding under the Prior Loan Agreenvené paid in full on February 28, 2013.

The Company had also entered into variotesést rate swap agreements in the past whichtie#dy fixed the interest rates on a portion
of the outstanding debt, of which, the last agregmeatured on June 7, 2012. In addition, the crfeditity had an unused line fee based on the
unused amount of the credit facility equal to 25i®@oints.

The Prior Loan Agreement also containedarnary events of default, including a cross defpuitvision and a change of control
provision. In the event of a default, all of thdigations of the Company and its subsidiaries uitdedoan Agreement may be declared
immediately due and payable. For certain evendeédult relating to insolvency and receivershippatstanding obligations become due and
payable.
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Term Loan

On February 28, 2013 the Company and hsidiary, Summer Infant (USA), Inc., as borrowenstered into a term-loan agreement (the
"Term Loan Agreement") with Salus Capital Partn&ts;, as administrative agent and collateral agent| each lender from time to time a
party to the Term Loan Agreement providing for & $00 term-loan (the "Term Loan").

Proceeds from the Term Loan were usedpayreertain existing debt, and were also usechtinfie the acquisition of working capital
assets in the ordinary course of business, capitsénditures, and for other general corporate &forhe Term Loan is secured by certain
assets of the Company, including a first priorignlon intellectual property, plant, property angiipment, and a pledge of 65% of the
ownership interests in certain subsidiaries ofGoenpany. The Term Loan matures on February 28,.2@1&dition, Summer Infant Canada
Limited and Summer Infant Europe Limited, subsidisiof the Company, are guarantors under the Teram lAgreement.

The principal of the Term Loan is beingaigh on a quarterly basis, in installments of $3Bnmencing with the quarter ending
September 30, 2013, until paid in full on termipatiThe Term Loan bears interest at an annuakruial to LIBOR, plus 10%, with a LIBOR
floor of 1.25%. Interest payments are due monthlarrears. As of December 31, 2013 the interdstaa the Term Loan was 11.25%.

The Term Loan Agreement contains custoraffismative and negative covenants substantiakysame as the BofA Agreement descr
above. In addition, prior to the amendment in Nolwen2013 described below, the Company was requiredmply with certain financial
covenants, including that the Company (i) meetsdrme minimum, monthly consolidated EBITDA as sethfin the BofA Agreement and
(ii) initially maintain a monthly senior leveragatio of 1:1. For periods after February 28, 20hé,denior leverage ratio will be based on an
annual business plan to be approved by the Comgp8agrd of Directors and will be tested monthlyaoimailing twelve month basis. For
purposes of the financial covenants in the TerrmLAgreement, the senior leverage ratio is the w@tid) all amounts outstanding under the
Term Loan Agreement and the BofA Agreement to (#)solidated EBITDA for the twelve-month period emglas of the last day of the most
recently ended fiscal month. The Term Loan Agredmaéso contains events of default, including a smbsfault with the BofA agreement, the
occurrence of a material adverse event, the oauceref a change of control, and the recall of potglhaving a value of $2,000 or more. In the
event of a default, all of the obligations of then@pany and its subsidiaries under the Term Loaredment may be declared immediately due
and payable. For certain events of default relatinigsolvency and receivership, all outstandintigaitions would become due and payable.

On November 8, 2013, the Company enter@dan amendment (the "Term Loan Amendment") toTéen Loan Agreement described
above. The Term Loan Amendment amended the finbomi@nants in the Term Loan Agreement to provid (i) the Company is no longer
required to comply with the minimum EBITDA covensifibr any period ending after September 30, 20)3hé Company maintain a trailing
12-month fixed charge coverage ratio of at lea3td1.0, tested on a monthly basis, from and &emtember 30, 2013, and (iii) commencing
February 28, 2014, the Company maintain a trailidgnonth senior leverage ratio, tested on a morhsis of (a) no more than 6.0 to 1.0 for
the periods ending on or before June 30, 2014 dbjyore than 5.5 to 1.0 for periods ending JulRQiL4 through September 30, 2014, and
(c) no more than 5.0 to 1.0 for periods followingp&mber 30, 2014.
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The amount outstanding on the Term LoaDeatember 31, 2013 was $14,250.
The Company was in compliance with therfirial covenants under the BofA Agreement and thenTlean at December 31, 2013.

Aggregate maturities of bank debt relatethe BofA credit facility and Term Loan are adduis:

Year ending December 3 2014 $ 1,50(
2015 $ 1,500
2016 $ 1,50(
2017 $ 1,500
2018 $ 43,02¢
Total $ 49,02¢

Sale-Leaseback

On March 24, 2009 the Company enteredandefinitive agreement with Faith Realty I, LLCR&aode Island limited liability company
("Faith Realty") (the members of which are Jasorcéia the former Chief Executive Officer of the Goamy and current director, and his
spouse), pursuant to which Faith Realty purchaseddrporate headquarters of the Company locatéa7& Park East Drive, Woonsocket,
Rhode Island (the "Headquarters"), for $4,052 arsquently leased the Headquarters back to Sutd8wifor an annual rent of $390 duri
the initial seven year term of the lease, payaldatily and in advance. The lease will expire ongxeenth anniversary of its commencement
unless an option period is exercised by Summer UgAhat time, Summer USA will have the opporturtityextend the lease for one additic
period of five years. If Summer USA elects to exitétme term of the lease for an additional five getlie annual rent for the first two years of
the extension term shall be equal to $429 andh®ffihal three years of the extension term sha#dpgal to $468. In addition, during the first
months of the last lease year of the initial teffrthe lease, Summer USA has the option to repuecttesHeadquarters for $4,457 (110% of th
initial sale price). With the majority of the pras of the sale of the Headquarters Summer USAg#attie construction loan relating to the
Headquarters. Mr. Macari has given a personal gixeeso secure the Faith Realty debt on its modgtgerefore, due to his continuing
involvement in the building transaction and the @amy's option to repurchase the building, the @atien has been recorded as a financing
lease, with no gain recognition. At December 31,2@pproximately $225 was included in accountapkleyand accrued expenses, with the
balance of approximately $3,290 included in otfedilities, in the accompanying consolidated baéasiceet. This obligation is reduced each
month (along with a charge to interest expenséha@sent payment is made to Faith Realty.

On February 25, 2009, the Company's boaBirectors (with Mr. Macari abstaining from sucttian) approved the sale leaseback
transaction. In connection therewith, the boarchtgd a potential waiver, to the extent necessaat,all, of the conflict of interest provisions
the Company's Model Code of Ethics, effective upracution of definitive agreements within the paetems approved by the Board. In
connection with granting such potential waiver, Bward of Directors engaged
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independent counsel to review the sale leasebankdction and an independent appraiser to ascéjttie value of the Headquarters and

(ii) the market rent for the Headquarters. In réaglits conclusion that the sale leaseback traisad fair to the Company, the Board of
Directors considered a number of factors, includingnmer USA's ability to repurchase the headqusaeaiet 10% of the initial sale price at the
end of the initial term.

In addition, the Company's Audit Committggproved the sale leaseback transaction (as adglarty transaction) and the potential
waiver and recommended the matter to a vote oétitiee Board of Directors (which approved the teanti®n).

6. INCOME TAXES

The benefit for income taxes is summariagdollows:

2013 2012
Current:
Federal $ (15 $ 63¢
Foreign (599) 683
State and Loce (3) 79
Total Current (617) 1,39¢
Deferred (primarily federa (707) (8,167)
Total benefit $ (1,318 $ (6,76¢)

The tax effects of temporary differencest tomprise the deferred tax liabilities and asastsas follows:

2013 2012
Assets (Liabilities
Deferred tax ass—current:
Accounts receivabl $ 13 $ 15
Inventory and Unicap reser 694 921
Foreign tax credit car-forward and othe 12t 1,65(
Foreign earnings not permanently reinvested (Cagac
UK) — (1,407
Net deferred tax as«-current 832 1,18¢
Deferred tax (liability) ass—nor-current:
Research and development credit, foreign tax ceauit
net operating loss car-forward 3,95: 3,352
Intangible assets and otf (4,009 (4,247)
Property, plant and equipme (1,77€) (2,627%)
Total deferred tax liabilit (1,837 (3,51%)
Valuation allowanct (1,309 (677)
Net deferred tax liability nc-current: (3,140 (4,199
Net deferred income tax liabilit $ (2,30¢) $ (3,009
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The following reconciles the benefit focame taxes at the U.S. federal income tax statutdgyto the benefit in the consolidated finar
statements:

2013 2012
Tax benefit at statutory ra $ (1,40 $ (24,629
State income taxes, net of U.S. federal incomééanefit 232 (55€)
Stock options 121 13€
Foreign dividenc — 321
Goodwill and other intangible asset impairm — 17,61:
Valuation allowance of state R&D cred 11C 1
Foreign tax rate differenti (189) 45
Tax credits (150 9
Tax rate change — 16C
Non-deductible expense 16 21
Other (58) 10€
Total benefit $ (1,318 $ (6,76%)

The Company had undistributed earnings fcentain foreign subsidiaries (Summer Infant ASammer Infant Australia, and Born Free
Holdings, Ltd) of approximately $12,816 at Decem®&r 2013 which is all considered to be permanawilyvested due to the Company's p
to reinvest such earnings for future expansioreiiain foreign jurisdictions. Earnings and Profiten Summer Infant Europe and Summer
Infant Canada are not considered to be permanmitlyested due to the bank refinancing as discussidte 5—Debt. The cumulative effect
in 2013 was $373 and will affect future years base@arnings. The amount of taxes attributabl&éeégpermanently reinvested undistributed
earnings is not practicably determinable.

As of December 31, 2013, the Company hascaimately $259 of federal and state net operdtisg carry forwards (or "NOLs") to offs
future federal taxable income. The federal NOL Wwéhin to expire in 2028 and the state NOL will inetg expire in 2016. The Company also
has approximately $1,410, $12, $244 and $71 of N@IGanada, the United Kingdom, Australia, and Eeawhich can be carried forward
indefinitely.

Authoritative guidance requires a valuatitiowance to reduce the deferred tax assets eghdftbased on the weight of the evidence, it i
more likely than not that some portion or all of heferred tax assets will not be realized. Afarsideration of all evidence, including the
Company's past earnings history and future earrforgsast, management has determined that a vaualfiowance in the amount of $1,310
relating to certain state tax credits is necesaaByecember 31, 2013.

Upon the adoption, and at December 31, 2032012, the Company did not have any unceraipasitions. No interest and penalties
related to uncertain tax positions were accruddegember 31, 2013 and 2012. On a global basigbe tax years subject to examination by
major taxing jurisdictions in which the Company ngies is between two to six years. The Companyasp® material changes to
unrecognized tax positions within the next twelvenths.
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The Company is authorized to issue up@ @000 shares for equity awards under the 200@fPeance Equity Plan ("2006 Plan") and
500,000 shares for equity awards under the 201&hthee Compensation Plan (2012 Plan").

Under the 2006 Plan and 2012 Plan, awaaishme granted to participants in the form of noalified stock options, incentive stock
options, restricted stock, deferred stock, restdattock units and other stock-based awards. Sutbjéiee provisions of the plans, awards may
be granted to employees, officers, directors, adsiand consultants who are deemed to have rendeszd able to render significant services
to the Company or its subsidiaries and who are ééemhave contributed or to have the potentiabtatribute to the Company's success. The
Company accounts for options under the fair vafwagnition standard. The application of this staddasulted in share-based compensation
expense for the years ended December 31, 20130dridt $893 and $888, respectively. Stock basedensation expense is included in
selling, general and administrative expenses. Tiere no share-based payment arrangements cagital&zpart of the cost of an asset.

The fair value of each option award isreated on the date of grant using the Black-Schahtion valuation model that uses the
assumptions noted in the following table. The Conypases the simplified method to estimate the etgueterm of the options, but used an
estimate for grants of "plain vanilla" stock optidmased on a formula prescribed by the SEC. Forésitare estimated at the time of grant and
revised, if necessary, in subsequent periods ifedorfeitures differ from those estimates. Shén@sed compensation expense recognized in
the consolidated financial statements in 2013 @1®2s based on awards that are ultimately expeotedst.

The following table summarizes the weighdedrage assumptions used for options grantedglthimyear ended December 31, 2013 anc
2012.

2013 2012
Expected life (in years 6.C 6.C
Risk-free interest rat 1.7% 1.71%
Volatility 55% 55%
Dividend yield 0% 0%
Forfeiture rate 10% 10%

The weighted-average grant date fair vafugptions granted during the year ended Decembge?@13 was $1.69 per share which totals
$588 for the 348,000 options granted during suctogeDuring the year ended December 31, 2012wiighted-average grant date fair value
of options granted was $2.21 per share which toti32 for the 218,428 options granted during ey
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A summary of the status of the Companyt®aop as of December 31, 2013 and changes durengeéhr then ended is presented below:

Number Of Weighted-Average
Shares Exercise Price

Outstanding at beginning of ye 1,187,49. $ 411
Granted 348,000 $ 3.2¢
Exercisec (22,500 $ 2.5¢
Cancelec (113,58) $ 3.9:
Outstanding at end of ye 1,409,41; $ 3.92
Options exercisable at December 31, 2 941,74 $ 3.8F

Outstanding stock options expected to a&esif December 31, 2013 is 1,347,000. The intrinaige of options exercised totaled $3 and
$490 for the years ended December 31, 2013 and, 2842ectively.

The following table summarizes informateiout stock options at December 31, 2013:

Options Outstanding

Options Exercisable

Weighted Weighted
Range of Remaining Average Remaining Average
Exercise Number Contractual Exercise Number Contractual Exercise
Prices Outstanding Life (years) Price Exercisable Life Price
$1.89 -
$3.00 517,00( 56 $ 22C 463,50 52 8% 217
$3.01 -
$4.00 273,00( 94 $ 3.3t 0 0$ 0.0
$4.01 -
$5.00 20,00( 57 % 4.3t 20,00( 57 % 4.3t
$5.01 -
$6.00 490,86: 4¢ $ 5.3z 385,41¢ 4C $ 5.27
$6.01 -
$8.00 108,55( 738 7.0C 72,82F 72 $ 6.94
1,409,41. 6.2 $ 3.9z 941,74 4¢ $ 3.8

The aggregate intrinsic value of optiontstanding and options exercisable at December(@i3 2nd 2012 are $3 and $0, respectively.

Non-Vested options at December 31, 2!
Options Grante:

Options Vestel

Options forfeitec

Non-Vested options at December 31, 2!

Weighted Weighted

Average Average

Number of Excercise Grant Date

Options Price Fair Value
334,67. $ 517 $ 2.7C
348,00( 3.28 1.6¢€
(90,869 3.61 1.8€
(124,14) 5.11 2.6F
467,66¢ $§ 4.0 $ 2.1%

As of December 31, 2013, there was appratéiy $667 of unrecognized compensation cost idlameon-vested stock option awards,
which is expected to be recognized over a remaiweighted-average vesting period of 2.8 years.
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Restricted stock awards require no payrfrent the grantee. The related compensation cosacii award is calculated using the market
price on the grant date and is expensed equallytheevesting period. A summary of restricted staalards for the Company's stock incentive
plan for the year ended December 31, 2013, is|ksva:

Grant
Number of Date
Shares Fair Value
Non-Vested restricted stock awards as of December
2012 186,12° $ 5.1¢
Granted 224,75( 3.2¢F
Vested (111,48 4.3
Forfeited (31,037) 3.64
Non-Vested restricted stock awards as of December
2013 268,36. $ 4.0¢

As of December 31, 2013, there was appratéiy $742 of unrecognized compensation cost relateon-vested stock compensation
arrangements granted under the Company's stochtimeglan for restricted stock awards. That cesbipected to be recognized over the nex
2.6 years.

As of December 31, 2013, there are 132shiédes available to grant under the 2006 Plan 68¢b@0 shares available to grant under the
2012 Plan.

8. CAPITAL LEASE OBLIGATIONS
The Company leases certain equipment ucaj@tal leases which expire over the next severaty,
The leases require monthly payments ofcipad and interest, imputed at interest rates ragiom 3% to 18% per annum.

The capital lease liability balance of apgmately $678 and $1,437 is included in debt andbnsolidated balance sheets as of
December 31, 2013 and 2012, respectively, (of whgbroximately $228 is included in long-term dedtleyear, and the balance is in current
portion of long-term debt). The minimum future leggmyments, including principal and interest, qmeraximately $715 and $1,574,
respectively.

Future Minimum Lease Payments

Total 2014 2015 2016 2017 égign%
Capital Lease Paymer $ 71t $ 46C $ 16¢ $ 85 $ 2 $§ —
Interest (37) (28) (7) (2) 0 —
Principal $ 67¢ $ 432 $ 161 $ 83 $ 2 $§ —

9. PROFIT SHARING PLAN

Summer Infant (USA), Inc maintains a defimentribution salary deferral plan (the Plan) urlection 401(k) of the Internal Revenue
Code. All employees who meet the Plan's eligibildguirements can participate. Employees may &detiake contributions up to 25% of their
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compensation. In 2007, the Company adopted a rmafgiian which was funded throughout the year. Reryears ended December 31, 2013
and 2012, the Company recorded 401(k) matchingresepef $226 and $196, respectively.

10. MAJOR CUSTOMERS

Three customers generated more than 1084le$ for the year ended December 31, 2013, Tdys 81%), Walmart (19%), and Target
(11%). Three customers generated more than 10%es for the year ended December 31, 2012, Toys B&%), Walmart (19%), and Tar
(10%). Because of the concentration of our businédsthese customers and because we have nodomgcontracts with these customers, ou
success depends on our customers' willingnessrahase and provide shelf space for our products.

11. COMMITMENTS AND CONTINGENCIES
Royalty Commitmen

Summer Infant (USA), Inc has entered iradaus license agreements with third parties ferubke of product designs, software licenses,
and trade names for the products manufactureddZtdmpany. These agreements have termination tthatesgh December 2017. Royalty
expense under these licensing agreements for Hre gaded December 31, 2013 and 2012 were appr@yn$i,847 and $3,831, respectivi

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 priviledesdefective products only) or defective
allowances (which are based upon historical expeele These contracts are generally annual in @atod obligate the Company only as to
products actually sold to the customer.

Lease Commitmen

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 betweeretkgense recognized and the cash paid recordedeferaed rent liability included in accounts
payable and accrued expenses on the balance sheetdunts to be recognized within twelve monttgiarother liabilities for amounts to be
recognized after twelve months from the balancetstiate, in the consolidated balance sheets. lireseatives are recorded as deferred rent a
the beginning of the lease term and recognizedraduction of rent expense over the term of thedea

Summer Infant Europe Limited leases offipace under a non-cancelable operating lease agmneehhis lease is for a five-year term
through April 2017, and requires monthly paymeritapgproximately $6. In addition, Summer Infant Bpgd_imited is required to pay its
proportionate share of property taxes.

Summer Infant Canada, Ltd. entered intweyear lease for office and warehouse space umdeneancelable operating lease agreer
expiring June 2018. The Company is obligated asgidhe lease to pay maintenance expenses assvphoperty taxes and insurance costs a
defined in the
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agreement. Monthly payments are approximately $29 the course of the lease term. Summer Infana@an_td. has the option to renew this
lease for one additional period of five years uraliilar terms and conditions.

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

During November 2013, Summer Infant Asiteegd into a two year office lease which requiremthly payments of $9 through October
2015.

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

Year Ending

December 31, 201 $ 1,91C

December 31, 201 1,95

December 31, 201 1,382

December 31, 201 36C

December 31, 201 172
Total $ 5,77¢

(&8 Amounts exclude payments for S«-Leaseback transaction as described in No

Rent expense (excluding taxes, fees aret atiarges) for the years ended December 31, 204 3@12 totaled approximately $1,915 and
$1,878, respectively.

Employment Contrac!

In accordance with United Kingdom and EW,I&ummer Infant Europe Limited has employment i@mts with all employees. In
connection with these contracts, Summer Infant peitamited is required to fund the individual pemscontributions of certain employees at
varying rates from 5% to 10% of the employee' suahsalary, as part of their total compensatiorkpge. These pension contributions are
expensed as incurred. There are no terminationfib@nevisions in these contracts.

Litigation

In 2012, the Company settled a purportadschction suit relating to its analog baby videmitors and paid $1,675 (of which $506 was
covered by insurance) in exchange for a releasdl ofaims by the class members. The Company recbad$1,501 charge in the fourth quarte
of 2011 relating to the settlement.

The Company is a party to routine litigatend administrative complaints incidental to isiness. The Company does not believe the
resolution of any or all of such routine litigatiand administrative complaints is like to have darial adverse effect on the Company's
financial condition or results of operations.
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The Company sells products throughout thigdd States, Canada, and the United Kingdom, andws other parts of the world. The
Company does not disclose product line revenu@ssanot practicable for the Company to do so.

The following is a table that presentsnesenue by geographic area:

December 31

2013 2012
United State! $ 174,25. $ 210,24:
All Other 33,92( 36,98¢

$ 208,170 $ 247,22

The following is a table that presentsltatsets by geographic area:

2013 2012
United State: $ 94,03¢ $ 116,42:
All Other 21,33¢ 23,89¢

$ 115,360 $ 140,32

The following is a table that presentslttiiag lived assets by geographic area:

2013 2012
United State: $ 30,85¢ $ 31,46:
All Other 7,267 6,93¢

$ 38,12 $ 38,39¢

13. ACQUISITION OF BORN FREE HOLDINGS LTD.

On March 24, 2011, the Company acquiredfathe capital stock of Born Free Holdings LtdB¢tn Free") pursuant to the terms and
conditions of a Stock Purchase Agreement (the 'lage Agreement") by and among the Company, itslwbwained subsidiary Summer Infe
(USA), Inc., Born Free and the stockholders of Beree. The aggregate consideration paid by the @agnfo 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 8h&7.02 (the closing price on the date of asitjon). In addition, the Born Free
stockholders could receive eavnt payments upon achievement of certain finariarglets over the twelve months subsequent to theisition
up to a maximum amount of $13,000, of which up@b®80 would be paid in shares of the Company's comstock (or 925,926 shares based
on a price per share of $7.02). A portion of thareh issued at closing was, deposited in escrow fariod of 18 months as security for any
breach of the representations, warranties and emismof Born Free and the Born Free stockholdentagued in the Purchase Agreement. On
September 30, 2011 the Company received $1,000nmmon stock from the Born Free escrow account daepreliminary net asset
adjustment as defined in the Purchase Agreemeig.Wias accounted for on the balance
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sheet through an increase in acquired accrueditiebiby $1,000, and increasing treasury stock®§6 and goodwill by $44.

On August 15, 2012, the Company settledatistanding claims related to the net asset adprstand earn-out provisions in the Purchas
Agreement, resulting in a charge to general andradtrative expense of approximately $453. Thdesmttnt included finalizing the net asset
adjustment in the amount of $1,400. This adjustraésd resulted in an increase to treasury stod3a¥ reflecting additional shares (130,515)
returned to the Company. In addition, there wapanament required under the earn-out provision efRbrchase Agreement. As a result of thi
final settlement, the Company does not expect atwré liability under the net asset adjustmentasneut provisions under the Purchase
Agreement.

The results of operations of Born Freeiactided in the results of the Company from thesddtacquisition forward.
14. SUBSEQUENT EVENTS

The Company has evaluated all events aséetions that occurred after December 31, 201Rigr the date of this Annual Report. No
subsequent event disclosures are required.
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Exhibit 10.29
January 13, 2014
Private and Confidential

Kenneth Price
[Address]
[Address]

Dear Kenneth:

Further to recent discussions in respect of yoyslepment with Summer Infant (USA), Inc. (“Summergymmer is pleased to offer
you a ful-time position as President of Global Sales andkigtang commencing on January 13, 2014. This offdreing extended in
consideration of the mutual covenants and agreeswamtained in this letter (“Letter”), which setsth our mutual understanding and
agreement regarding your employment with Summesyant to the following terms and conditions. Afieos of employment are conditional,
subject to satisfactory results of background itigasion, reference checks, pre-employment alcahdl drug tests, and production of
documents sufficient to demonstrate identity anth@ization to work.

Position and Responsibilities:

Your employment with Summer will commence on Japua, 2014. Your responsibilities will include, bare not limited to,
President of Global Sales and Marketing for Sumametin such capacity you shall generally oversees#ites and marketing of Summer’s
product lines, managing Summesales and marketing staff, assisting Summereiptaparation of sales projections and operatimgéts, an
such other duties and responsibilities as may fiora to time be assigned to you by the PresidettGHO of Summer, commensurate with
your title and position described in this sentemgring your employment you shall report directiythe President and CEO of Summer.
duties and services to be performed by you arectlely referred to herein as the “Services”.

You agree that you shall at all times conscientiopsrform all of the duties and obligations assigo you to the best of your ability
and experience and in compliance with law. Youlgtedform your duties mainly out of an office loedtin your New York home, provided,
that, your duties shall include reasonable peritrdicel to Summer’s headquarters located in Wodtetp&hode Island (expected to be a
minimum of 5 days per month), and shall includesoz@ble travel in the United States and abroatlydintg attendance at various trade shows
as is reasonably necessary and appropriate tcetifiermance of your duties and responsibilities. 8iemwill reimburse you




for your train and/or air travel expenses incuirettaveling to Summes headquarters. In addition, Summer will arrange@ay for reasonak
accommodations for you in Rhode Island if required.

You agree to use your best efforts to promoterterésts of Summer and to devote your full busitiess and energies to the busin
and affairs of Summer and the performance of yauviSes. You represent and warrant to Summer thait gxecution of this Letter and the
performance of your Services to Summer shall naiaté any obligations you may have to any formepleger, person or entity, including,
without limitation, any restrictive obligations thaould prevent you from the performance of youn&es to Summer or any obligation with
respect to proprietary or confidential informatiainany other person or entity.

Compensation:

You will receive a bi-weekly (every two weeks) basdary of$ 13,461.54annualized equivalent &350,000), subject to applicable
withholding and other lawful deductions.

In addition to your base salary, you will be eligibo participate in Summer’annual STI (Short Term Incentive) bonus progrdth &
target equal t&0% of your base salary compensation. This plan pewitie opportunity to earn a bonus up to 100% of pase salary
( double your targeted bony$ased on Summer and personal performance. Fardza year 2014 only, provided that you are engydoyy
Summer on the last calendar day of 2014, you wileive a minimum STI bonus for Plan Year 2014 &f,$60.00, subject to applicable
withholding and other lawful deductions, payableooiefore April 15, 2015.

You will also be eligible to participate in the cpany’s long-term incentive plan, and, subject ®dpproval of the Compensation
Committee (“Compensation Committee”) of the Boaf@®wectors of Summer Infant, Inc. (“Parent”) wile granted5,000 stock optionsplus
25,000 shares of restricted stock accordance with the Parent’s 2012 Incentive Gamsption Plan. We have agreed that this resiritteck
will vest 100% on the first anniversary from dafgmant(commencement date of employmeat)d the stock options will vest in 3 equal an
installments over a three year period, with thet fime-third vesting on the first anniversary frdate of grant ommencement date of
employmeny.

The specific mix and number of equity awards graiefuture years as part of Summer’s annual equrigyt program will be
determined annually in line with the 2012 Incent@@mpensation Plan and at the discretion of therRarBoard of Directors. For fiscal year
2014, you will receive a grant of no less than 8@,5tock options and no less than 12,500 shanesstifcted stock if Summer attains a
minimum pre-bonus EBITDA threshold of $16 millicor fiiscal year 2014 performance targets, subje() the approval of the Compensation
Committee, the availability of a sufficient numlzdrshares under the 2012 Incentive Compensatiam&lthe time of the grant, and (ii) that
you are employed by Summer at the time of the gradtat the time when the Par's Board of Directors determines that the perforogan
targets for the 2014 fiscal year have been meth ®quity awards will be granted at a time and imaaner consistent with the overall annual
equity grant process for all Summer employees,EZBId DA will be calculated in the same manner asdibannual grants for the 2014
performance year. You understand that awards baséidcal year 2014 performance will not be eligibbr accelerated vesting under the CC
Agreement (as hereinafter defined) until such awaale been granted in accordance with the 20Ehtive Compensation Plan.




Performance Review and Benefits:

You will be eligible for a performance and salagyiew in February 2015. We have agreed that if Samattains a minimum pre-
bonus EBITDA threshold of $16 million in 2014 (deténed in the same manner as the annual equitydswvarted above), you will receive a
2015 merit increase to your base salary of nottless 5%.

You will also be eligible for Summer’s standard extéve benefits subject to plan eligibility requitents. Summer’s current benefits
includeMedical benefits, Dental benefits, Vision Care(available the first of the month following yourtdaf hire),a 401K plan and match
program (after 90 days) Long-Term Disability (after 90 days)a Flexible Spending Account, a Tuition Reimbursement Program if
eligible) , generous Product Discountand20 days of Paid Time Offper year, accrued at a rate of 6.15 hours bi-we@klYOincludes
vacation, sick and personal time

Summer will also provide you with a monthly autorielallowance of $750.00 per month, payable viarpkhyn the last pay date of
each month.

Governing Law/At Will Employment:

Your employment with Summer shall be governed hy iaterpreted in accordance with the laws of threteStf Rhode Island. By
execution and delivery of this Letter, you irrevblyasubmit to and accept the exclusive jurisdictidrthe courts in the State of Rhode Island
and waive any objection (including any objectiorvémue or any objection based upon the groundsrafif non conveniens) which might be
asserted against the bringing of any such actigihps other legal proceeding in such courts.

While it is Summer’s desire to have a long term kypent relationship with you, your employment w8bmmer is “at will”, in that
either you or Summer have the right to terminagedimployment relationship at any time, with or withcause. This status may only be
altered by written agreement, which is specifitcaall material terms and is signed by an augeatiofficer of Summer. The terms of this
employment letter do not, and are not, intendextéate either an express and/or implied contraetrgifloyment with Summer for a definitive
term.

Notwithstanding the foregoing, in the event thatiyemployment is terminated by Summer without causa the event that you
terminate your employment with Summer for Good Regsas hereinafter defined), then you shall beledtto receive your base salary, the
effect, for a period of twelve months following ttegmination of your employment payable in accomawith Summer’s customary payroll
periods and practices and shall be less applicakés and withholdings (the “Severance Considergtiyou shall not be entitled to receive
the Severance Consideration in the event thago(i)voluntarily leave your employment for whatette reason other than for Good Reason,
(ii) your employment is terminated for Cause (ashmafter defined), or (iii) as the result of yalegath or Disability (as hereinafter defined).

You acknowledge and agree that Summer’s obligatigray to you the Severance Consideration shatbbeitioned upon you
executing a General Release and Termination Agreeimdéavor of Summer.




“ Cause” means the occurrence of one or more of the fdahow (i) your willful and continued failure to sstantially perform your
Services for Summer, which failure continues f@eaod of at least thirty (30) days after writtegn@nd for substantial performance has beer
delivered by Summer to you which specifically idées the manner in which you have failed to subssly perform your Services; (ii) your
willful conduct which constitutes misconduct andnaterially and demonstrably injurious to Summergatermined in good faith by a vote of
at least two-thirds of the non-Executive directofrthe Board at a meeting of the Board at which giprovided an opportunity to be heard;
(i) your being convicted of, or pleading nolo ¢endere to a felony; or (iv) your being convictéday pleading nolo contendere to a
misdemeanor based in dishonesty or fraud.

“ Disability " means that you have been unable to perform thécgsras the result of your incapacity due to ptalac mental illnes
and such inability, at least four (4) weeks aftecommencement, is determined to be total andgmeent by a physical selected by Summer o
its insurers and acceptable to you or your legaiegentative (such Agreement as to acceptabilitymibe unreasonably withheld).
Termination resulting from Disability may only bffexcted after at least thirty (30) days’ writtentice by Summer of its intention to terminate
your employment. In the event that you resumeptiréormance of substantially all of the Servicesehader before the termination of yc
employment becomes effective, the notice of interterminate shall automatically be deemed to fmeen revoked.

“ Good Reasori’ means (i) the material diminution in your autharityties or responsibilities; (ii) if Summer reasr your relocatia
to a location more than thirty (30) miles from yaurrent home office location as of the commencerdate of your employment with
Summer; (iii) a material diminution in your anndase salary as in effect immediately prior to sdichinution, other than in connection with a
general diminution in Summer’s compensation lee@id in amounts commensurate with the percentageuliions of other Summer
employees of comparable seniority and responsibdit (iv) if applicable, any other action or ini@et which constitutes a material breach by
Summer of an agreement with you pursuant to whathprovide services to Summer.

No violation described in clauses (i) through @bove shall constitute Good Reason unless you diigea written notice to Summer
specifying the applicable clause and related fgieigg rise to such violation within ninety (90)ydaafter the occurrence of such violation and
Summer has not remedied such violation to yourarasle satisfaction within thirty (30) days ofieseipt of such notice.

In addition, you will be entitled to protection agst a change of control of Summer pursuant taeéhms of a Change of Control
Agreement in the form attached heretdeakibit 1 (the “CC Agreement”). The CC Agreement provides,yquon the occurrence of an event
constituting a Change of Control, with certain Samee Benefits (as defined in the CC Agreementyolmsideration of the Severance Benefits
you will be required to abide by the restrictivesenants contained in the CC Agreement. As a candith your employment you will k
required to execute and deliver the CC AgreemeButmmer on the commencement date of your employment

Employment Documentation:

Your employment with Summer is contingent upon ysuwlsmission of satisfactory proof of your identyd legal authorization to
work in the United States as well as completioalbf




employment related forms required by Summer. (f fail to provide satisfactory documentation, feddaw prohibits Summer from hiring
you.

Expense Reimbursement:

Summer will pay and/or reimburse you for all expEngeasonably and necessarily incurred by youeipéiformance of your services
while employed by Summer, including reasonable arslomary travel related expenses consistent withrier’s corporate travel policy.
Pursuant to Summer’s corporate travel policy, yay mmavel business class for air travel having mtion of 5 or more hours of flight time.
Such payment/reimbursement shall be made uponmieg&e of such receipts or other documentatiorfs@amer customarily requires prior to
making such payment or reimbursement.

Employment Manual :

During your employment with Summer you will be regd to abide by Summes'code of conduct, policies and procedures as#
in Summer’s Executive manual or as otherwise conicatied to you in writing.

Restrictive Covenants:

Please be advised that by accepting this offemgfleyment and in consideration of your employmeithv8ummer, the grant of stock
options and restrictive stock in accordance withtdrms hereof, and the Severance Considerationargagreeing to be bound by and adhere
to the terms and conditions set forth in Appendjaftached hereto and incorporated herein, whichse@nd conditions form a material
condition to Summer in extending this Letter to you

Code Section 409A:

If any provision of this Letter (or of any paymeritcompensation, including benefits) would cause tmincur any additional tax or
interest under Internal Revenue Code of 1986, anded (“Code”), Section 409A or any regulation§ masury guidance promulgated
thereunder, Summer shall, after consulting with,yeform such provision to comply with Code Seatté®9A; provided that Summer agree
make only such changes as are necessary to bichgpsavisions into compliance with Code SectionAX@®d to maintain, to the maximum
extent practicable, the original intent and ecorobgnefit to you of the applicable provision witheiolating the provisions of Code
Section 409A.

Notwithstanding any provision to the contrary irsthetter, if you are deemed on the date of tertionaof employment to be a “
specified employeé within the meaning of that term under Code Satd09A(a)(2)(B), then with regard to any paymenthar provision of
any benefit that is required to be delayed in céamgle with Section 409A(a)(2)(B) such payment ordfi¢ shall not be made or provided
(subject to the last sentence hereof) prior tcetimtier of (i) the expiration of the six (6)-mordkriod measured from the date of your “
separation from service” (as such term is defined in Treasury Regulatisesed under Code Section 409A) or (ii) the datgoofr death (the “
Deferral Period”). Upon the expiration of the Deferral Period, @élyments and benefits deferred pursuant to tleigigion (whether they
would have otherwise been payable in a single suim installments in the absence of such defestadlll be paid or reimbursed to you in a
lump sum, and




any remaining payments and benefits due undet#tier shall be paid or provided in accordance wighnormal payment dates specified for
them herein. Notwithstanding the foregoing, toeReent that the foregoing applies to the provisibany ongoing welfare benefits to you that
would not be required to be delayed if the premitinesefor were paid by you, you shall pay the okt of premiums for such welfare benefits
during the Deferral Period and Summer shall paycémse to be paid) to you an amount equal to tlmuatrof such premiums paid by you
during the Deferral Period promptly after its carstbn.

Any reimbursements by Summer to you of any eligédpenses under this Letter that are not excludadabe your income for Federal
income tax purposes (theraxable Reimbursementy shall be made by no later than the earlier efdate on which they would be paid undel
Summer’s normal policies and the last day of yaxable year following the year in which the expewss incurred. The amount of any
Taxable Reimbursements, and the value of any id-kimefits to be provided to you, during any taggkdar shall not affect the expenses
eligible for reimbursement, or in-kind benefitsi® provided, in any other taxable year. The righfaxable Reimbursements, or in-kind
benefits, shall not be subject to liquidation ocleange for another benefit.

Payment of any Taxable Reimbursements under thteriL@ust be made by no later than the end of teable year following the
taxable year in which you remit the related taxes.

Legal Expenses:

Summer has agreed to make a contribution, notdeexk$5,000.00, towards your legal expenses iewéng this Letter, Appendix A
and Exhibit 1. Payment will be made to your legaimsel following completion and execution of thisttier, Appendix A and Exhibit 1, within
30 days of production to Summer of an appropriagebreakdown and invoice.

SEC Compliance:

For purposes of Securities and Exchange Commig$&#C”) reporting, you will be deemed an “executiMicer” and are subject to
the rules and requirements of Section 16 of thei®eézs Exchange Act of 1934. You understand agréethat you will keep the terms and
conditions of your employment confidential unticbutime as your employment is publicly disclosedPayent as required by applicable SEC
rules and regulations.

Return of Letter:

We are excited about this opportunity to work withu to build the Summer Brand and Business. Tepidhis offer, please sign and
date this Letter belowds well asAppendix AandExhibit 1), keep a copy for your records, and return a cofyjuman Resources. We are
extremely confident that your employment with udl piove mutually beneficial and we look forwardhaving you join our winning team!




Very truly yours,
Summer Infant USA, Inc

By: /s/ Mark Strozik

Name: Mark Strozik
Title: Senior Vice President / Human Resour

| accept your offer of employment as set forthhiis L_etter and agree to be bound by the terms anditons set forth in Appendix A,
attached hereto. | understand that my employnsefatiwill” and that either you or | can terminate my employnag¢@ny time, for any reasc
No oral commitments have been made concerning nptogment.

Kenneth Price /s| Kenneth Prici
Executive Name (please prir Executive Signatur

January 14, 201
Date

APPENDIX A
Non-Competition, Non-Disclosure and Developments Agement

This Non-Competition, Non-Disclosure and Developtagkgreement (“Agreement”) is entered in this 188y of January, 2014
(“Effective Date”) by Kenneth Price (“Executive’difthe benefit of Summer (as hereinafter defined)ansideration of: (i) the Executive’s
employment with Summer Infant (USA), Inc. (“Summe(ii) the grant of the stock options and reséttstock, and (iii) the Severance
Consideration all on the terms and conditions aethfin the Letter to which this Agreement is dtied. The Executive covenants and agrees a
follows:

Whenever used herein, the word “Summer shall ircthé parent company, Summer Infant, Inc., andtisidiary and affiliated
companies, Summer Infant Canada, Limited, SumnfantrEurope Ltd., Summer Infant Asia Limited, Sunmrimdant Australia Pty Ltd and
Born Free, Inc. (collectively “Summer”).

1. Consideration for Agreement.

Executive acknowledges that he is being hired byi8ar as President / Global Sales and Markegimdjin connection with his duties
and responsibilities at Summer and in consideraifdixecutive’s promises in this Agreement, Summidrprovide Executive with access to
certain Confidential Information and the opportyrig develop and maintain relationships and godbwith Summer’s customers, vendors,
consultants and contractors. Accordingly in consitlen of Executives employment with Summer, the grant of the stodioop and the shar
of restricted stock and the Severance Benefitgrathe terms and conditions set forth in the lrettee Executive hereby agrees with Summer
to comply with the terms of this Agreement.

2. Definitions .

In addition to the capitalized terms used in thédreand as used and defined elsewhere in thisehgeet, the following capitalized
terms used in this Agreement shall, for purposakisfAgreement, have the meanings set forth below.

“ Business Partnet means a supplier, manufacturer, vendor or licegerson or entity) with whom Summer, Parent or eftheir
respective Affiliates has a business relationshighaith which Executive had business-related cdrdadealings, or about which Executive
received Confidential Information, during the tweays prior to the termination of Executive’s emph@nt with Summer or during Executive’s
employment, whichever is the shorter period. AiBass Partner does not include a supplier, matwréa¢ vendor or licensor that has fully
and finally decided to terminate its business retehip with Summer, Parent or any of their respecAffiliates independent of any conduct or
communications by Executive or breach of this Agreet, and which has, in fact, ceased doing anynbasiwith Summer, Parent or any of
their respective Affiliates.

“Competition” and/or “Engaging in Competition’ means providing services to a Competitor of Sumfndether as an Executive,
independent contractor, consultant, principal, geartner, officer, director, investor, or shareleo, except as a shareholder of less than one




percent of a publicly traded company) that: (i) e same or similar in function or purpose to$eevices Executive provided to Summer
during his employment by Summer, and/or (ii) willdly result in the disclosure of Confidential Infioation to a Competitor or the use of
Confidential Information on behalf of a Competitor.

“ Competitor”means any person, corporation or other entitydeaigns, manufactures, sells or distributes infamgnile and/or
children’s health, safety and wellness productsria or more product categories that are sold b tirapany, Parent or any of their respective
Affiliates, including, without limitation, productis the monitoring, health and safety, nursery ybgdar, feeding and furniture product
categories.

“ Confidential Information” shall be as defined in Section 3(aj this Agreement.

“ Consulting Service$ means any activity that involves providing corg or advisory services with respect to any retathip
between the Company, Parent or any of their resgeaffiliates, on the one hand, and any third paoin the other hand, and that is likely to
result in the use or disclosure of Confidentiabmfiation.

“ Person” means any natural person or entity with legal statu

“ Restrictive Ared refers to the United States, Canada, Mexico, &thKingdom, Australia and any other country whenm&er
sells its products.

“ Restricted Period means the one (1) year period of time after tertiinaof the Executive’s employment with Summer, for
whatever the reason of such termination.

3. Restrictive Covenants

The Executive acknowledges that in order to asSuramer that it will retain the value of its busiseslationships, it is reasonable -
the Executive be limited in utilizing trade secratal other confidential information of Summer, Bxie’s special knowledge of the business
of Summer and Executive’s relationships with custmnsuppliers and others having business reldtipasvith Summer in any manner or for
any purpose other than the advancement of theesteof Summer, as hereinafter provided. The Bkecacknowledges that Summer would
not enter into the Letter and provide the bengiits/ided for therein without the covenants and agrents of the Executive set forth in this
Section 3

(a) Confidentiality . The Executive acknowledges that in the courgbeExecutives employment with Summer, it is expec
that the Executive will have extensive contact villrsons with which Summer has, had or anticigedesg business relationships (including
current and anticipated customers and suppliens) f@have knowledge of and access to trade seamdtsther proprietary and confidential
information of Summer, including, without limitatipthe following non-public information: trade sets, proprietary formulations generated,
developed or licensed by Summer, manufacturinggeses, procedures and techniques, material cospegating margins, details of customel
agreements, new product development, expansi@tegtes, sources of supply, Executive compensadiuth confidential information of third
parties which is given to Summer pursuant to aigahibn or agreement to keep such information atnftial or any other information




relating to Summer that could reasonably be reghadeconfidential or proprietary or which is nottie public domain (other than by reason o
Executive’s breach of the provisions of this sagttigcollectively, “Confidential Information ). Accordingly, the Executive shall not at any
time, either during the time Executive is emplopgdSummer or thereafter, use or purport to autlkeaizy Person to use, reveal, report,
publish, transfer or otherwise disclose to any &grany Confidential Information without the prieritten consent of Summer, except for
disclosures by the Executive required by applicédole(but only to the extent Summer is given a oeable opportunity to object to such
disclosure and protect the Confidential Informa}itmresponsible officers of Summer and other rasjiide Persons who are in a contractual o
fiduciary relationship with Summer and who havesadfor such information for purposes in the betgtrests of Summer. Without limiting
generality of the foregoing, the Executive shali, mirectly or indirectly, disclose or otherwise kesknown to any Person any information as tc
Summer’s employees and others providing servicéise@ompany, including with respect to their dieii, compensation, benefits and other
terms of employment or engagement. The Executia# kbep secret all such matters entrusted to Ekexuand Executive shall not use or
attempt to use any Confidential Information on biebfany person or entity other than Summer, oamy manner which may injure or cause
loss or may be calculated to injure or cause lekgther directly or indirectly, to Summer.

Further, Executive agrees that, during his emplayriexecutive shall not make, use, or permit tabed, any notes, memoranda,
reports, lists, records, specifications, softwagpams, data, documentation or other materiaggfnature relating to any matter within the
scope of the business of Summer or concerning fity dealings or affairs other than for the benefiSummer. Executive further agrees tha
he shall not, after the termination of his employpmese or permit to be used any such notes, merdaraeports, lists, records, specifications,
software programs, data, documentation or otheemads. All of the foregoing shall be and remdir sole and exclusive property of Summer
and immediately upon the termination of Executiverployment, Executive shall deliver all of thesfyoing, and all copies thereof, to Sum
at its main office.

(b) Restriction on Competition. During the Executives employment with Summer and thereafter duringRéstricted Perioc
the Executive shall not, directly or indirectly, @her alone or in association with others, engag@ampetition or provide Consulting Services
within the Restricted Area.

(c) Non-Interference . During the Executive’s employment with Summer #meteafter during the Restricted Period, the

Executive shall not, interfere with Summer’s ralaship with its Business Partners by solicitingommunicating (regardless of who initiates
the communication) with a Business Partner to iedarcencourage the Business Partner to stop doisigdss or reduce its business with
Summer, unless a duly authorized officer of Sumgnegs Executive written authorization to do so.e€&ixtive also agrees that during the Non-
Interference Period, he will not work on a Summnearaaint on behalf of a Business Partner or sertkeaepresentative of a Business Partner
for Summer. During the Restrictive Period, Exegaithlso will not interfere with Summer’s relatiofskvith any employee of Summer by:
(i) soliciting or communicating with such employeinduce or encourage him or her to leave Sumnegngloy (regardless of who first
initiates the communication); (ii) helping anotiperson or entity evaluate such employee as an ¢myglat candidate; or (iii) otherwise
helping any person or entity hire an employeeayafkom Summer unless a duly authorized officeiSafmmer gives Executive written
authorization to do so. Where required by law,ftregoing restriction will only apply to employeaith whom Executive




had material contact or about whom Executive reszki@onfidential Information within the shorter metiof Executive’s employment with
Summer or during the last two years prior to theteation of Executive’s employment with Summer.

(d) Non-disparagement. The Executive shall not at any time, either duitime time Executive is employed by Summer or
thereafter, directly or indirectly, engage in ampduct or make any statement, whether in commesciabncommercial speech, disparaging o
criticizing in any way Summer (including its direc$ and employees and others providing servic&utomer), or any of its products or
services, nor shall the Executive engage in angratbnduct or make any other statement that caadanably be expected to impair the
goodwill of any of them, the reputation of any puots or services of Summer or the marketing of groducts or services, in each case exce|
as may be required by law, and then only after witetson with Summer to the extent possible.

(e) Assignment of Inventions. Executive agrees that he will promptly make fulitten disclosure to Summer, will hold in trust
for the sole right and benefit of Summer, and bg@Essigns to Summer, or its designee, all Bxexa right, title, and interest in and to any
and all inventions, original works of authorshieyelopments, concepts, improvements, desigespdéries, ideas, trademarks or trade
secrets, whether or not patentable or registrafdierucopyright or similar laws, which Executive nspjely or jointly conceive or develop or
reduce to practice, or cause to be conceive@weldped or reduced to practice, while in the sewf his employment for Summer during the
period of time Executive is in the employ of Sumraed relating to the business of Summer (colletiveferred to as thventions™).

Executive further acknowledges that all originalrksof authorship which are made by Executive (gale jointly with others) within the
scope of and during the period of Executive’'s emplent with Summer and which are protectable by dgpyare “works made for hire,” and
as such are the sole property of Summer. Executiderstands and agrees that the decision whetmet 0 commercialize or market any
Invention developed by Executive solely or jointhith others is within Summer’s sole discretion #dSummer’s sole benefit and that no
royalty will be due to Executive as a result of Suen’'s efforts to commercialize or market any sunkehtion.

4, Remedies. The Executive agrees that the restrictions sét fo Section 3 including the length of the Restricted Perio@,
geographic area covered and the scope of actiyitiescribed, are reasonable for the purposes ¢éqting the value of the business and
goodwill of Summer and Parent. The Executive askadges that compliance with the restrictions eetfin_Section 3will not prevent
Executive from earning a livelihood, and that ie #vent of a breach by the Executive of any oftioeisions of Section 3monetary damages
would not provide an adequate remedy to Summecowingly, the Executive agrees that, in additiomamy other remedies available to
Summer, Summer shall be entitled to seek injunctive other equitable relief (without having to pleshd or other security and without hav
to prove damages or the inadequacy of availabled#s at law) to secure the enforcement of themégions, and shall be entitled to receive
reimbursement from the Executive for attorneyssfaad expenses incurred by it in enforcing theegigions. In addition to its other rights
and remedies hereunder, Summer shall have thetaghtjuire the Executive to account for and pagrae it all compensation, profits, money,
accruals and other benefits derived or receivedcty or indirectly, by the Executive from any boh of the covenants of Section &d may
set off any such amounts due it from the Execudyainst any amounts otherwise due Executive fromrer. If the Executive breaches any
covenant set forth in Section &e running of the Restricted Period as to susteant only shall be tolled for so long as




such breach continues. It is the desire and irtktite parties that the provisions_of Sections@ 4be enforced in full; however, if any court
of competent jurisdiction shall at any time detarenihat, but for the provisions of this paragragty part of this Agreement relating to the t
period, scope of activities or geographic areasfrictions is invalid or unenforceable, the maximtiime period, scope of activities or
geographic area, as the case may be, shall beagdimthe maximum which such court deems enforeeatth respect only to the jurisdiction
in which such adjudication is made. If any othartpf this Agreement is determined by such a ctoubke invalid or unenforceable, the invalid
or unenforceable provisions shall be deemed amefwdéurespect only to the jurisdiction in whichcsuadjudication is made) in such manner
as to render them enforceable and to effectuateady as possible the original intentions and agrent of the parties.

5. Cooperation.

€) In the event that Executive receives a subpadg@gsition notice, interview request, or other psscor order to produce
Confidential Information or any other property Summer, Executive shall promptly: (a) notifyrBwmer of the item, document, or
information sought by such subpoena, dépas notice, interview request, or oth@rocess or order; (b) furnish Summer wi
copy of said subpoena, deposition notice, intervieguest, or other process or order; and (c) peoxédsonable cooperation with respect to
any procedure that Summer may initiate to protextfidential Information or other interests. $ummer objects to the subpoena,
deposition notice, interview request, process,order, Executive shall cooperate to endumethere shall be no disclosure until the cout
or other applicable entity has ruled upon thedtpn, and then only in accordance with thengiBo made. If no such objection is made
despite a reasonable opportunity to do so, Exeewstiall be entitled to comply with the subpoenaoddion, notice, interview request, or
other process or order provided that Executiveftiéiied the above obligations.

(b) Executive agrees to cooperate fully with Summet tieir legal counsel in connection with any attiproceeding, or
dispute arising out of matters with which eEutive was directly or indirectly involved ilh serving as an Executive of Summer.
This cooperation shall include, but shall not Ineitéd to, meeting with, and providing informatian Summer and its legal counsel,
maintaining the confidentiality of any past or fidyprivileged communications with Summer’s legalmsel and making himself available to
testify truthfully by affidavit, in depositions, @m any other forum on behalf of Summer. Summeeeg to reimburse Executive for any
reasonable and necessary out-of-pocket costs asswevith Executive’'s cooperation.

6. Entire Agreement/No Reliance/No Modifications

This Agreement sets forth the entire agreementdsstvthe parties hereto and fully supersede adyb prior and/or supplemental
understandings, whether written or oral, betwées parties concerning the subject matterthis Agreement. Executive agrees and
acknowledges that he has not relied on any reptatsems, promises or agreements of any kind in eotion with his decision to accept the
terms of this Agreement, except for the represemst promises and agreements herein. Any modificdd this Agreement must be made in
writing and signed by Executive and Summer’s hefadduman Resources or his authorized representative.




7. No Waiver .

Any waiver by Summer of a breach of any provisiéthis Agreement, or of any other similar agreemeitth any other current or
former Executive of Summer, shall not operatebe construed as a waiver of any subseqghesdch of such provision or any other
provision hereof.

8. Severability .

Nothing contained herein shall be construed toireghe commission of any act contrary to law. Stidhere be any conflict between
any provisions hereof and any present or futuritstalaw, ordinance, regulation or other pronommeet having the force of law, the latter
shall prevail, but the provision of this Agreemaffected thereby shall be curtailed and limitedydnlthe extent necessary to bring it within
requirements of the law, and the remaining prowsiof this Agreement shall remain in full force afféct.

9. Survival of Executive s Obligations.

Executive’s obligations under this Agreement shailvive the termination of his employment regarsliesthe manner of such
termination and shall be binding upon Executivesgd) personal representatives, executors, admétoss and legal representatives.

10. Summer's Right to Assign Agreement

Executive acknowledges and agrees that Summehbaight to assign this Agreement to its succesandsassigns without the need
for further agreement or consent by Executive, @hdovenants and agreements hereunder shall inuhe benefit of and be enforceable by
said successors or assigns.

11. Governing Law .

This Agreement shall be governed by and constraddraerpreted in accordance with the laws of tteeSof Rhode Island.

12. Tolling .

In the event Executive violates one of the timeitim restrictions in this Agreement, Executive agréhat the time period for such
violated restrictiorshall be extended by one day for each day he/she\halated the restriction, up to a maximum exiemgqual to the leng
of the original period of the restricted covenant.




IN WITNESS WHEREOF, the Executive has executed Algigeement as of the date set forth below his.

Executive:

/s/ Kenneth Pric

Signature

Print Name: Kenneth Price
Address:

Date: January 14, 201

EXHIBIT 1

CHANGE OF CONTROL AGREEMENT

This Change of Control Agreement (thégreement’ ), dated this day of January, 2014 (tHeffective Date” ), is entered into
by and between Summer Infant (USA), Inc., a Rhatentd corporation (tht Company”’ ), and the Employee of the Company named on the
signature page hereto (th&amploye€’ ).

Preliminary Statements

The Board of Directors (theBoard”) of the parent company, Summer Infant, Inc. (‘#%df), and the Company have determined tha
it is in the best interest of the Parent, its shadtters and the Company to assure itself of théirmoed availability of the services of the
Employee, notwithstanding the possibility, threabocurrence of a Change of Control (as hereimeeij.

In order to provide the Employee with enhancedral security and sufficient encouragement to iemath the Company
notwithstanding the possibility of a Change of Cohtthe Board believes that it is imperative toypgde the Employee with certain severance
benefits upon a Change of Control.

Agreement

In consideration of the foregoing premises andéispective covenants and agreements of the padiderth below, and intending to
be legally bound hereby, the parties agree aswstio

1. Incentive for Continuous Employment. If, prior to the last day of the ¥2  full calemaaonth following the
consummation of an event constituting a Changeoniti©! (it being recognized that more than one eeenstituting a Change of Control may
occur in which case the 12-month period shall remfthe date of occurrence of each such eventjhéafompany terminates the Employee’s
employment other than (i) for Cause (as hereimeeffi, or (ii) because of the Employee’s Disabildag herein defined) or death, or (b) the
Employee terminates his employment for Good Regsiherein defined) (any such termination in clayag or (b) being referred to as a “
Payment Even”), then after such termination the Employee shalkentitled to receive from the Company the follogvcash payments
(together, the Payments’): (1) an amount equal to the Employee’s annusdd3Salary (as herein defined) multiplied by thenpent
percentage provided for on Schedulattached to this Agreement$thedule 1'), and (2) the amount equal to the Employee’s ahtargeted
STI (Short Term Incentive) bonus multiplied by fieeyment percentage provided for.on Schedwd#dched to this Agreement$thedule 1

),

The Payments will be payable by the Company comimgran the 6Ft day following the Payment Event, provided that Eogype ha
executed and submitted a release of claims reqirir8éction 9(s) on or before the 80  day followihg Payment Event, in installments over
the Restricted Period in accordance with the Comiparegular payroll practices. In addition, the [oyee shall be entitled to (i) the
immediate vesting of all outstanding equity aw&idsluding restricted stock grants and stock of)and (ii) the severance benefits listed on
Schedule Ithe “ Severance Benefit§. The Employee shall not be entitled to: (A) d&gyment, (B) immediate vesting of equity awards or
(C) any Severance Benefits if the Employee terneéte Employee’s




employment without Good Reason, if the Employeeaipleyment is terminated for Cause or if the Empligemployment ceases as a result
of Employee’s death or Disability.

2. Definitions. In addition to the capitalized terms used andheef elsewhere in this Agreement, the followingitaized
terms used in this Agreement shall, for purposehisfAgreement, have the meanings set forth below.

“ Affiliate " means any Person that, directly or indirectly, alst is controlled by or is under common contridlvsuch Person, and
with respect to any natural person, includes thebees of such person’s immediate family (spousiden and parents, whether by blood,
marriage or adoption, or anyone residing in suakgreés home).

“ Base Salary means the Employeg’annual base salary as in effect at the time af germination, and the Base Salary calculate
purposes of this Agreement shall not reflect anuniary salary reductions that may be in effed¢hattime of such termination.

“ Business Partnet means a supplier, manufacturer, vendor or licefigerson or entity) with whom the Company, Pacerany of
their respective Affiliates has a business relaimm and with which Employee had business-relatediact or dealings, or about which
Employee received Confidential Information, durthg two years prior to the termination of Emplogeemployment with the Company or
during Employee’s employment, whichever is the &drgoeriod. A Business Partner does not incluslepgplier, manufacturer, vendor or
licensor that has fully and finally decided to t@rate its business relationship with the CompamygRt or any of their respective Affiliates
independent of any conduct or communications by Ieyge or breach of this Agreement, and which ha&ét, ceased doing any business
with the Company, Parent or any of their respedhiffdiates.

“ Cause” means the occurrence of one or more of the follgwi(i) Employee’s willful and continued failure smbstantially perform
Employee’s reasonably assigned duties with the @mygother than any such failure resulting fromajp&city due to disability or from the
assignment to Employee of duties that would canstiGood Reason), which failure continues for dogkeof at least thirty (30) days after
written demand for substantial performance has leéivered by the Company to the Employee whiclttiisally identifies the manner in
which the Employee has failed to substantially gerf his duties; (ii) Employee’s willful conduct wdhi constitutes misconduct and is
materially and demonstrably injurious to the Compas determined in good faith by a vote of attléas-thirds of the noremployee director
of the Board at a meeting of the Board at whichEhgloyee is provided an opportunity to be heaii;Employee being convicted of, or
pleading nolo contendere to a felony; or (iv) Enyel® being convicted of, or pleading nolo contender® misdemeanor based in dishonesty c
fraud.

“ Change of Control’ means (i) individuals who, as of the Effectivet®aconstitute the Board (thdricumbent Board”) cease for
any reason to constitute at least a majority of8bard, provided that any individual becoming adior subsequent to the Effective Date
whose election, or nomination for election by tlaedPit's stockholders, was approved by a vote l&feett a majority of the directors then
comprising the Incumbent Board (other than an Eleair nomination of an individual whose initialsasnption of office is in connection with
an actual or threatened election contest relatrtge election of the directors of the Parent,uah serms are used in Regulation 14A
promulgated under the Securities Exchange Act 8418hall be considered as though such




individual was a member of the Incumbent Boardjipthe approval by the stockholders of the Pardra reorganization, merger,
consolidation or other form of corporate transattio series of transactions (but not includinguaderwritten public offering of the Parent’s
common stock or other voting securities (or semgitonvertible into voting securities of the Payéor the Parent’s own account registered
under the Securities Act of 1933), in each casth mispect to which Persons who were stockholdettsecParent immediately prior to such
reorganization, merger, consolidation or other ooafe transaction do not, immediately thereaften anore than fifty percent (50%) of the
combined voting power entitled to vote generallyhia election of directors of the reorganized, redrgr consolidated entitythen outstandir
voting securities, (iii) a liquidation or dissolati of the Parent or the sale of all or substaptalll of the assets of the Parent (unless such
reorganization, merger, consolidation or other ocaife transaction, liquidation, dissolution or salsubsequently abandoned or terminated
prior to being consummated); or (iv) the acquisitity any Person, entity orgroup ”, within the meaning of Section 13(d)(3) or 14(d)}§2}he
Securities Exchange Act of 1934, of more than fiféycent (50%) of either the then outstanding shaf¢he Parent’'s common stock or the
combined voting power of the Parent’s then outstauoting securities entitled to vote generallythie election of directors (hereinafter
referred to as a Controlling Interest”) excluding any acquisitions by (x) the Parentay of its Affiliates or (y) any employee benefiap (or
related trust) sponsored or maintained by the Pareany of its Affiliates.

“Competition” and/or “Engaging in Competitior’ means providing services to a Competitor of tleenpany or Parent (whether as
an employee, independent contractor, consultaimcipal, agent, partner, officer, director, investr shareholder, except as a shareholder of
less than one percent of a publicly traded comptr) (i) are the same or similar in function argose to the services Employee provided to
the Company or Parent during his/her employmernthbyCompany, and/or (ii) will likely result in tltsclosure of Confidential Information to
a Competitor or the use of Confidential Informatmmbehalf of a Competitor.

“ Competitor’means any person, corporation or other entitydkeaigns, manufactures, sells or distributes infamgnile and/or
children’s health, safety and wellness productsria or more product categories that are sold by tirapany, Parent or any of their respective
Affiliates, including, without limitation, productis the monitoring, health and safety, nursery ybgdar, feeding and furniture product
categories.

“ Confidential Information” shall be as defined in Section 3(aj this Agreement.

“ Consulting Service$ means any activity that involves providing corg or advisory services with respect to any retathip
between the Company, Parent or any of their resgeaffiliates, on the one hand, and any third paoin the other hand, and that is likely to
result in the use or disclosure of Confidentiabmnfiation.

“ Disability” means that the Employee has been unable to pehisror her duties as the result of his or her iacép due to physici
or mental iliness, and such inability, at leastrf(l) weeks after its commencement, is determiodakttotal and permanent by a physical
selected by the Company or its insurers and adolepta the Employee or the Employee’s legal repriegive (such Agreement as to
acceptability not to be unreasonably withheld)rrieation resulting from Disability may only be afted after at least thirty (30) day&'itten
notice by the Company of its intention to termindie Employee’s employment. In the event thatBhmloyee resumes the




performance of substantially all of his or her dathereunder before the termination of his or hgsleyment becomes effective, the notice of
intent to terminate shall automatically be deenweldave been revoked.

“ Good Reasori means (i) the material diminution in Employee’shauity, duties or responsibilities; (ii) the reldican of Employee
to a location more than thirty (30) miles from bisployment location at the Effective Date; (iiijnaterial diminution in the Employesannue
base salary as in effect immediately prior to stichinution, other than in connection with a geneliatinution in Company compensation
levels and in amounts commensurate with the pemgendiminutions of other Company employees of coaiga seniority and responsibility;
or (iv) if applicable, any other action or inactiahich constitutes a material breach by the Commarany of its Affiliates of an agreement
between the Employee and the Company or Parentigmirto which the Employee provides services tcdbmpany or any of its Affiliates.

No violation described in clauses (i) through @bove shall constitute Good Reason unless the Beploas given written notice to t
Company specifying the applicable clause and retltets giving rise to such violation within ning80) days after the occurrence of such
violation and the Company has not remedied sudatiim to the Employee’s reasonable satisfactiathiwithirty (30) days of its receipt of
such notice.

“ Person” means any natural person or entity with legal statu

“ Restrictive Ared refers to the United States, Canada, Mexico, Urfieddom, Australia and any other country where@oenpany
sells its products.

“ Restricted Period means the period of time after termination of tiepoyee’s employment with the Company identified on
Schedule 1

3. Restrictive Covenants. The Employee has executed the Company’s Non-Ctitiope Non-Disclosure and Developments
Agreement (“Other Restrictive Agreemeri}. If (a) a Payment Event occurs or the (b) Erngplels employment is terminated by the Company
for Cause following a Change of Control, then #maris and provisions of this Sectiost®ll apply rather than the terms and provisiorthef
Other Restrictive Agreement. If Employee termindtissor her employment without Good Reason follgpanChange of Control, then the
terms and provisions of the Other Restrictive Agrent shall apply rather than the terms and pronssif this Agreement.

The Employee acknowledges that in order to assir€bmpany that it will retain the value of its imess relationships, it is
reasonable that the Employee be limited in utiizirade secrets and other confidential informatibthe Company, Employee’s special
knowledge of the business of the Company and Enagisyrelationships with customers, suppliers ahérsthaving business relationships
with the Company in any manner or for any purpdabermthan the advancement of the interests of thagainy, as hereinafter provided. The
Employee acknowledges that the Company would ntetr émto this Agreement and provide the benefits/jated for herein without the
covenants and agreements of the Employee setifotitis Section 3 Notwithstanding anything else herein contairikd,term “Company,”
as used in this Section, 3hall refer to the Company, Parent, their respe&ffiliates and their respective successors asgigns.




(a) Confidentiality. The Employee acknowledges that in the courshetmployee’s employment with the Company,
Employee has had and is expected to continue te égtensive contact with Persons with which the @amy has, had or anticipates having
business relationships (including current and gdied customers and suppliers), and to have krigelef and access to trade secrets and
other proprietary and confidential information b&étCompany, including, without limitation, the fming non-public information: trade
secrets, proprietary formulations generated, dpesi@r licensed by the Company, manufacturing mseEs procedures and techniques,
material costing, operating margins, details otaun&r agreements, new product development, expangi@tegies, sources of supply,
employee compensation, and confidential informatibthird parties which is given to the Companyrquant to an obligation or agreement to
keep such information confidential or any othepinfiation relating to the Company that could reabbnle regarded as confidential or
proprietary or which is not in the public domairthi@r than by reason of Employee’s breach of theipians of this section) (collectively, “
Confidential Information ™). Accordingly, the Employee shall not at any timehei during the time Employee is employed by thenGany o
thereafter, use or purport to authorize any Petsarse, reveal, report, publish, transfer or otlieewdisclose to any Person, any Confidential
Information without the prior written consent oEtEompany, except for disclosures by the Emplogqaired by applicable law (but only to
the extent the Company is given a reasonable opptytto object to such disclosure and protectGoafidential Information) to responsible
officers of the Company and other responsible Pergdho are in a contractual or fiduciary relatidpshith the Company and who have a n
for such information for purposes in the best ie$és of the Company. Without limiting the geneyadif the foregoing, the Employee shall not,
directly or indirectly, disclose or otherwise maiewn to any Person any information as to the Camisaeemployees and others providing
services to the Company, including with respech#ir abilities, compensation, benefits and otkems of employment or engagement. The
Employee shall keep secret all such matters eetiustEmployee, and Employee shall not use or gttéonuse any Confidential Information
on behalf of any person or entity other than Comgpanin any manner which may injure or cause ssmay be calculated to injure or cause
loss, whether directly or indirectly, to the Compan

Further, Employee agrees that, during his/her eympémt, Employee shall not make, use, or permietoded, any notes, memoranda,
reports, lists, records, specifications, softwagpams, data, documentation or other materiaggfnature relating to any matter within the
scope of the business of the Company or conceamggf its dealings or affairs other than for teméfit of the Company. Employee further
agrees that he/she shall not, after the terminatidris/her employment, use or permit to be usedsaich notes, memoranda, reports, lists,
records, specifications, software programs, dateychentation or other materials. All of the foregpshall be and remain the sole and
exclusive property of the Company, and immediatgdgn the termination of Employee’s employment, Eaype shall deliver all of the
foregoing, and all copies thereof, to the Comparitsanain office.

(b) Restriction on Competition. During the Employee’s employment with the Compangy thereafter during the Restricted
Period, the Employee shall not, directly or indilgovhether alone or in association with othersggage in Competition or provide Consulting
Services within the Restricted Area.

(c) Non-Interference. During the Employee’s employment with the Company thereafter during the Restricted Period, the
Employee shall not, interfere with the Company’s




relationship with its Business Partners by soligjtor communicating (regardless of who initiatess tbmmunication) with a Business Partne
induce or encourage the Business Partner to stiog thoisiness or reduce its business with the Companriess a duly authorized officer of the
Company gives Employee written authorization tasdo Employee also agrees that during the Méerference Period, he/she will not work

a Company account on behalf of a Business Partregree as the representative of a Business Pdantre Company. During the Restrictive
Period, Employee also will not interfere with therpany’s relationship with any employee of the Campby: (i) soliciting or
communicating with such employee to induce or ersge him or her to leave the Company’s employ faigas of who first initiates the
communication); (i) helping another person or grgvaluate such employee as an employment cardidatiii) otherwise helping any
person or entity hire an employee away from Gbenpany unless a duly authorized officer of @wempany gives Employee written
authorization to do so. Where required by law, fibregoing restriction will only apply to employe®ith whom Employee had material
contact or about whom Employee received Confidehtfarmation within the shorter period of Employgemployment with the Company or
during the last two years prior to the terminatidiEmployee’s employment with the Company.

(d) Non-disparagement. The Employee shall not at any time, either duthggtime Employee is employed by the Company ¢
thereafter, directly or indirectly, engage in ampduct or make any statement, whether in commesciabncommercial speech, disparaging o
criticizing in any way the Company (including itsettors and employees and other providing serticése Company), or any of its products
or services, nor shall the Employee engage in #mgr@onduct or make any other statement that amalsonably be expected to impair the
goodwill of any of them, the reputation of any puots or services of the Company or the marketinguch products or services, in each case
except as may be required by law, and then ongr afinsultation with the Company to the extent inbss

(e) Assignment of Inventions. Employee agrees that he/she will promptly mailenfritten disclosure to the Company, will
hold in trust for the sole right and benefit of Guany, and hereby assigns to the Company, ateiigynee, all Employee’s right, title, and
interest in and to any and all inventions, origimarks of authorship, developments, conceptsprawements, designs, discoveries, ideas,
trademarks or trade secrets, whether or not pdtienta registrable under copyright or similar law$jich Employee may solely or jointly
conceive or develop or reduce to practice, oseda be conceived or developed or reduced toipeactvhile in the course of his/her
employment for the Company during the period oktiEmployee is in the employ of the Company anatired to the business of the Compi
(collectively referred to aslhventions™). Employee further acknowledges that all origiwarks of authorship which are made by Employee
(solely or jointly with others) within the scope afid during the period of Employseemployment with the Company and which are pratie
by copyright are “works made for hire,” and as saohthe sole property of the Company. Employaeterstands and agrees that the decision
whether or not to commercialize or market any Itiendeveloped by Employee solely or jointly witthers is within the Company’s sole
discretion and for the Company’s sole benefit drad ho royalty will be due to Employee as a restithe Company’s efforts to commercialize
or market any such Invention.

4, Remedies. The Employee agrees that the restrictions s#t forSection 3 including the length of the Restricted Perio@, th
geographic area covered and the scope of actiytiescribed, are reasonable for the purposes oéqting the value of the business and
goodwill of the Company and Parent. The Employaaawledges that compliance with the restrictiogisferth in_Section 3




will not prevent Employee from earning a livelihg@ohd that in the event of a breach by the Emplojeay of the provisions of Section 3
monetary damages would not provide an adequatedyetoeghe Company. Accordingly, the Employee agitbat, in addition to any other
remedies available to the Company, the Company Bbaintitled to seek injunctive and other equiaikelief (without having to post bond or
other security and without having to prove damagédbe inadequacy of available remedies at laveeture the enforcement of these
provisions, and shall be entitled to receive reirsbment from the Employee for attorneys’ fees aqubeses incurred by it in enforcing these
provisions. In addition to its other rights ancheslies hereunder, the Company shall have the tagietquire the Employee to account for and
pay over to it all compensation, profits, moneycraals and other benefits derived or received ctliy®r indirectly, by the Employee from any
breach of the covenants of Sectionehd may set off any such amounts due it fronEtimployee against any amounts otherwise due Employ
from the Company. If the Employee breaches anggant set forth in_ Section,3he running of the Restricted Period as to suslecant only
shall be tolled for so long as such breach continueis the desire and intent of the parties thatprovisions of Sections 3 andbd enforced il
full; however, if any court of competent jurisdimti shall at any time determine that, but for th@vimions of this paragraph, any part of this
Agreement relating to the time period, scope aiviieds or geographic area of restrictions is indar unenforceable, the maximum time
period, scope of activities or geographic aredhasase may be, shall be reduced to the maximuichwglich court deems enforceable with
respect only to the jurisdiction in which such alipation is made. If any other part of this Agresrnis determined by such a court to be
invalid or unenforceable, the invalid or unenfotaegprovisions shall be deemed amended (with réspey to the jurisdiction in which such
adjudication is made) in such manner as to rerfdentenforceable and to effectuate as nearly ashp@sise original intentions and agreement
of the parties.

5. Termination of this Agreement. This Agreement shall commence on the Effectiveel@ad terminate on December 31,
2015,provided, howeverthat (a) if an event constituting a Change of t@drshall occur while this Agreement is in effetttis Agreement she
automatically be extended for twelve (12) montlesrfithe date the Change of Control occurs and ébibmpany may extend this Agreement
in its sole discretion by written notice to the Hoyge. For purposes of this Sectionry (and not for purposes of determining whether t
Payment and the Severance Benefits have becomblppy@ Change of Control shall be deemed to haeareed if the event constituting a
Change of Control has been consummated on or foriexpiration of the term of this Agreement oruth event or one or more other events
constituting a Change of Control have not been womsated but the material agreements for any of suehts have been executed and
delivered by the parties to any such event onior po expiration of the term of this Agreementdleauch event being referred to as a “
Pending Event’). For any Pending Event, this Agreement shalbeatically be extended until such time as the eelamaterial agreements
have been unconditionally terminated without consiation of the applicable Pending Event and if amhsPending Event is consummated
pursuant to the related material agreements (asdederestated, supplemented or otherwise modifieid) Agreement shall further
automatically be extended for twelve (12) montlosrfthe date each such Pending Event is so consiadmat

6. No Alteration of Employment Terms or Status. Except as expressly provided in this Agreemeaihing herein shall alter
in any way any of the terms of employment of thepipee, including without limitation the Employeeights with respect to any equity
awards Employee may have been granted by Parepti{@ethunder a Parent incentive compensation plautside such plans). The Company
and the Employee acknowledge that the Employeefd@ment

is and shall continue to beat-will ,” as defined under applicable law. If the Empkgeemployment is terminated for any reason, the
Employee shall not be entitled to any paymentsefiesy damages, awards or compensation other thanozided by this Agreement or as may
otherwise be established under the Company’s agigtmployee benefit plans or policies at the tifhieiomination.

7. Parachute Payments. If Independent Tax Counsel (as herein defined)rdetes that the aggregate payments and benefit
provided or to be provided to the Employee purstathis Agreement, and any other payments andfitepeovided or to be provided to the
Employee from the Company or any of its Affiliat@sany successors thereto constitupafachute payments’ as defined in Section 280G of
the Internal Revenue Code of 1986, as amended @wele”) (or any successor provision thereto)P@rachute Paymenty) that would be
subject to the excise tax imposed by Section 4998e0Code (the Excise Tax"), then, except as otherwise provided in the nexeseat, suc
Parachute Payments shall be reduced to the exteatsary so that no portion thereof shall be sutjgbe Excise Tax. If Independent Tax
Counsel determines that the Employee would redeittee aggregate greater payments and benefite after tax basis if the Parachute
Payments were not reduced pursuant to_this Segtan then no such reduction shall be made. The detation of the Independent Tax
Counsel under this Sectiorsfall be final and binding on all parties heretbe Tetermination of which payments or benefitettuce in order
to avoid the Excise Tax shall be determined insible discretion of the Employegrovided, howeverthat unless the Employee gives written
notice to the Company specifying the order to affete the limitations described above within ted) (days of the Independent Tax Counsel's
determination to make such reduction, the Compaall first reduce those payments or benefits thltoause a dollar-for-dollar reduction in
total Parachute Payments, and then by reducing Bdwachute Payments, to the extent possibleyerse order beginning with payments or
benefits that are to be paid the farthest in timenfthe date the reduction is to be made. Any eddigen by the Employee pursuant to the
preceding sentence, unless prohibited by law, shiedl precedence over the provisions of any otlaer, grrangement or agreement governing
the Employee’s rights and entitlement to any béseli compensation. For purposes of this Sectiphlidependent Tax Counsél shall meau
an attorney, a certified public accountant withationally recognized accounting firm, or a compéosaconsultant with a nationally
recognized actuarial and benefits consulting firithwexpertise in the area of Employee compensatiritaw, who shall be selected by the
Company and shall be acceptable to the EmployeeHtiployee’s acceptance not to be unreasonablyalih and whose fees and
disbursements shall be paid by the Company.

8. Code Section 409A (a) If any provision of this Agreement (or of any payrhef compensation, including benefits)
would cause the Employee to incur any additionabtainterest under Code Section 409A or any rdguria or Treasury guidance promulgatec
thereunder, the Company shall, after consultingy Whie Employee, reform such provision to comphhv@iode Section 409A; provided that the
Company agrees to make only such changes as arssagg to bring such provisions into compliancénibde Section 409A and to mainte




to the maximum extent practicable, the originadimtand economic benefit to the Employee of thdiegdge provision without
violating the provisions of Code Section 409A.

(b) Notwithstanding any provision to the contrary irstAgreement, if the Employee is deemed on the ofatermination of
employment to be aspecified employeé within the meaning of that term under Code SectiodA(a)(2)(B), then with regard to any paymn

or the provision of any benefit that is requiredtodelayed in compliance with Section 409A(a)(2¥Bch payment or benefit shall not be
made or provided (subject to the last sentenceofjgpeor to the earlier of (i) the




expiration of the six (6)-month period measuredrfithe date of the Employee’séparation from service” (as such term is defined in
Treasury Regulations issued under Code Section 004i) the date of his death (theéDeferral Period”). Upon the expiration of the Defer
Period, all payments and benefits deferred pursieatiiis Section §whether they would have otherwise been payabéesimgle sum or in
installments in the absence of such deferral) $eafpaid or reimbursed to the Employee in a lummp,sand any remaining payments and
benefits due under this Agreement shall be patavided in accordance with the normal paymentgispecified for them herein.
Notwithstanding the foregoing, to the extent tinat foregoing applies to the provision of any ongoirelfare benefits to the Employee t
would not be required to be delayed if the premitinesefor were paid by the Employee, the Employedl pay the full cost of premiums for
such welfare benefits during the Deferral Period e Company shall pay (or cause to be paid)ddthployee an amount equal to the
amount of such premiums paid by the Employee dufiegDeferral Period promptly after its conclusion.

(c) Any reimbursements by the Company to the Employeay eligible expenses under this Agreement thahat excludable
from the Employee’s income for Federal income tasppses (the Taxable Reimbursementy shall be made by no later than the earlier o
date on which they would be paid under the Compmangimal policies and the last day of the taxablar pf the Employee following the year
in which the expense was incurred. The amounhgflaxable Reimbursements, and the value of akynid-benefits to be provided to the
Employee, during any taxable year of the Employe®! $10t affect the expenses eligible for reimbuareat, or in-kind benefits to be provided,
in any other taxable year of the Employee. Thhbtrig Taxable Reimbursements, or in-kind beneditsll not be subject to liquidation or
exchange for another benefit.

(d) Payment of any Taxable Reimbursements under thisekgent must be made by no later than the encedbitable year of
the Employee following the taxable year of the Eagpe in which the Employee remits the related $axe

9. Miscellaneous.

(a) Entire Agreement. This Agreement (including Schedul@ &ets forth the entire understanding of the partigh
respect to the subject matter hereof and mergesw@retsedes any prior or contemporaneous agreefmérather written or oral) between the
parties pertaining thereto, including without liatibn any prior agreements, arrangements, undelisgsor commitments of any nature
whatsoever relating to severance payments or grapensation in connection with termination of Eoyele’s employment. The Employee
acknowledges that he has read and understandsavisipns of this Agreement. The Employee furtheknowledges that he has been give
opportunity for his legal counsel to review thisrAgment and that the provisions of this Agreementeasonable.

(b) Amendment. This Agreement may not be amended except bysirument in writing signed by the parties hereto
(c) Waiver. No waiver by any party of any of its rights undleis Agreement shall be effective unless in wgtand

signed by the party against which the same is daodbe enforced. No such waiver by any partyofights under any provision of this
Agreement shall constitute a waiver of such pantigiats under such provisions at any other tima wmiver of such




party’s rights under any other provision of thisr&gment. No failure by any party hereto to take @tion against any breach of this
Agreement or default by another party shall contgit waiver of the former party’s right to enfoes®y provision of this Agreement or to take
action against such breach or default or any sutesddreach or default by such other party.

(d) Successors and AssignsThe Employee shall not have the right to assigiplgyee’s rights or obligations
hereunder. The Company shall not have the righssign its rights or obligations under this Agreatwithout the prior written consent of 1
Employee, except in accordance with Section 9{&Jeof. Subject to the foregoing, this Agreensdatil inure to the benefit of, and be binding
upon, the parties hereto and their legal repreteasa heirs, successors and permitted assignseE=s otherwise specifically provided her
the rights and obligations of the parties undes Agreement shall be unaffected by a Change ofrGlont

(e) Additional Acts. The Employee and the Company shall execute, adkdge and deliver and file, or cause to be
executed, acknowledged and delivered and filed aalyall further instruments, agreements or doctsresmay be necessary or expedient in
order to consummate the transactions providedftiis Agreement and do any and all further actsthimgs as may be necessary or expedie
in order to carry out the purpose and intent of fhgreement.

Communications. All notices, requests, demands and other commatinits under this Agreement shall be in
writing and shall be deemed to have been giveheatitne personally delivered, on the business dégwing the day such communication is
sent by national overnight delivery service, uptationic confirmation of recipient’s receipt ofacsimile of such communication, or five
days after being deposited in the United States enalosed in a registered or certified postag@aitkenvelope, return receipt requested, and
addressed to the recipient at the address setlferthath the recipiest'signature to this Agreement, or sent to suchrattidress as a party m
specify by notice to the other party in accordameeewith, provided that notices of change of addsisll only be effective upon receipt.

(9) Severability. If any provision of this Agreement is held toibealid or unenforceable by a court of competent
jurisdiction, such invalidity or unenforceabilithall not affect the validity and enforceabilitythie other provisions of this Agreement and
provision held to be invalid or unenforceable shallenforced as nearly as possible according twigial terms and intent to eliminate such
invalidity or unenforceability.

(h) Withholding Taxes. The Company may withhold from amounts payablesuticis Agreement such federal, state
and local taxes as are required to be withheldyauntsto any applicable law or regulation and then@any shall be authorized to take such
action as may be necessary in the opinion of thagamy’s counsel to satisfy all obligations for greyment of such taxes.

(@ Exchange Act Requirements If the Employee is a “named executive officelithin the meaning of the Securities
Exchange Act of 1934, as amended (tl&xthange Act’) and the rules promulgated thereunder, Employeterstands and agrees that the
payments provided for in this Agreement may beesttip a vote, advisory or otherwise, by the Paestbckholders under the Exchange Act
and the rules promulgated thereunder, togetheradtitional requirements that




may be imposed by any stock exchange upon whicR#nent's common stock or other securities arediftom time to time.

Governing Law. The validity, interpretation, construction andfpemance of this Agreement shall be governed b
the laws of the State of Rhode Island applicablegr@ements made and to be performed entirelydh state, without regard to the conflict of
laws principles of such state.

() Consolidation, Merger or Sale of Assets.If the Company consolidates or merges into ohwat transfers all or
substantially all of its assets to, another entig/term “Company” as used in this Agreement shall mean such othigtlyeand this Agreement
shall continue in full force and effect. In the ead any transaction in which a successor wouldogdhe foregoing provision or by operatior
law be bound by this Agreement, the Company skgllire such successor expressly and unconditiottaigsume and agree to perform the
Company’s obligations under this Agreement, inghme manner and to the same extent that the Comganigl be required to perform if no
such succession had taken place.

()] Headings. The section and other headings contained inAbisement are for reference purposes only and sbt
affect the meaning or interpretation of any prawisi of this Agreement.

(m) Counterparts. This Agreement may be executed in any numbeoohterparts, each of which shall be deemed al
original but all of which together shall constitutee and the same instrument. In the event thasigmature to this Agreement is delivered by
facsimile transmission or email attachment, sughature shall create a valid and binding obligatibthe party executing (or on whose behalf
such signature is executed) with the same forceeffiadt as if such facsimile or email-attached atgre page were an original thereof.

(n) Litigation; Prevailing Party. If any litigation is instituted regarding this Peement, the prevailing party shall be
entitled to receive from the non-prevailing pagyd the non-prevailing party shall pay, all reatbm&ees and expenses of counsel for the
prevailing party.

(0) Waiver of Jury Trial. Each party hereto knowingly, irrevocably and vaéuily waives its right to a trial by jury in
any litigation which may arise under or involvings Agreement.

(P) Venue; Jurisdiction. If any litigation is to be instituted regardirtys Agreement, it shall be instituted in the state
and federal courts located in Providence CountydeHsland, and each party irrevocably consentsahthits to the personal jurisdiction of
such courts in any such litigation, and waives aljgction to the laying of venue in such courtern&e of process in any such litigation shall
be effective as to any party if given to such pastyegistered or certified mail, return receigjuested, or by any other means of mail that
requires a signed receipt, postage prepaid, mailsdch party as provided in Section 9(f)

(@) Remedies Cumulative. No remedy made available by any of the provisfthis Agreement is intended to be
exclusive of any other remedy, and each and evangedy shall be cumulative and shall be in additoavery other remedy given hereunde
now or hereafter existing at law or in equity.




(n No Duty to Mitigate. The Employee shall not be required to mitigatedmount of any payment contemplated by
this Agreement, nor shall any such payment be mdlby any earnings that the Employee may receora finy other source.

(s) Release Notwithstanding any provision herein to the cant, the Company shall not have any obligatiopag
(or cause to be paid) any amount or provide angfitaimder this Agreement unless and until the Eapeé executes, within sixty (60) days
after a Payment Event, a release of the CompamgnPand their respective Affiliates and relatedipa, in such form as the Company may
reasonably request, of all claims against the CopypRaarent and their respective Affiliates andteglgarties relating to the Employee’s
employment and termination thereof and unless atitlany revocation period applicable to such re¢ehas expired.

IN WITNESS WHEREOF , the parties hereto have each duly executed thiseiment as of the date set forth above.

COMPANY :

SUMMER INFANT (USA), INC.

By: /s/ Mark Strozik
Name: Mark Strozik
Title: SVP/Human Resourct

EMPLOYEE :

/s/ Kenneth Pric
Name: Kenneth Price
Address:




Employee;
Position/Title:

Payment Percentag

Severance Benefits:

Restricted Perioc

Schedule 1
Kenneth Price
President of Global Sales & Marketi
100%

For a period commencing with the month in whichrieration of employment shall have occurred and rgg
12 months thereafter, the Employee and, as apjpictte Employee covered dependents shall be entitle
all benefits under the Company’s welfare benefingl(within the meaning of Section 3(1) of the Eogpk
Retirement Income Security Act of 1974, as amendesl)f the Employee were still employed duringtsuc
period, at the same level of benefits and at theesdollar cost to the Employee as is in effechattime of
termination. If and to the extent that equivalesnéfits shall not be payable or provided undersrch plan,
the Company shall pay or provide (or cause to li¢t gaprovided) equivalent benefits on an individbasis.
The benefits provided in accordance herewith dimblecondary to any comparable benefits providéoketo
Employee and, as applicable, the Empl¢s covered dependents by another employer of thddyep

12 months
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm

We consent to the incorporation by refeecimcRegistration Statement on Form S-8 (No. 338725 and 333-191405) of Summer
Infant, Inc. and Registration Statement (No. 333243) on Form S-3/A of Summer Infant Inc. of oypod dated March 11, 2014, relating to
our audits of the consolidated financial statememtsch is incorporated in this Annual Report onRd.0-K of Summer Infant, Inc. for the
year ended December 31, 20

/s/ McGladrey LLF

McGladrey LLP
Boston, MA
March 11, 201«
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Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, Carol Bramson, certify that:
1. | have reviewed this Annual Repartrrm 10-K of Summer Infant, Inc.;

2. Based on my knowledge, this repodsdnot contain any untrue statement of a mat@galor omit to state a material fact necessary
to make the statements made, in light of the cistances under which statements were made, notadistgwith respect to the period coverec
by this report;

3. Based on my knowledge, the finanstatements, and other financial information ineldiéh this report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

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

a) Designed such disclosure controlspandedures, or caused such disclosure controlp@ugdures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

b) Designed such internal control owearficial reporting, or caused such internal cortxar 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 procedurespaggkbnted in this report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period coueyehis report based on such
evaluation; and

d) Disclosed in this report any changéhe registrant's internal control over financggorting that occurred during the
registrant's most recent fiscal quarter (the regig's fourth quarter in the case of an annualrtefitat has materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifyin§iagr and | have disclosed, based on our most temauation of internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and m@aéweaknesses in the design or operation of matecontrol over financial reporting whi
are reasonably likely to adversely affect the regrg's ability to record, process, summarize apdrt financial information; and

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

March 11, 2014 /s/ CAROL BRAMSON

Carol Bramson
Chief Executive Office




QuickLinks
Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER



QuickLinks-- Click here to rapidly navigate through this domnt

Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
I, Paul Francese, certify that:
1. | have reviewed this Annual Repartrarm 10-K of Summer Infant, Inc.;

2. Based on my knowledge, this repodsdnot contain any untrue statement of a mat@galor omit to state a material fact necessary
to make the statements made, in light of the cistances under which statements were made, notadistgwith respect to the period coverec
by this report.;

3. Based on my knowledge, the finanstatements, and other financial information ineldiéh this report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report.;

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

a) Designed such disclosure controlspandedures, or caused such disclosure controlp@ugdures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

b) Designed such internal control owearficial reporting, or caused such internal cordxar 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 accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of #gistrant's disclosure controls and procedurespaegknted in this report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis 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 regig's fourth fiscal quarter in the case of an ahneport)that has materially affected, c
reasonably likely to materially affect, the regasit's internal control over financial reportinggan

5. The registrant's other certifyin§iagr and | have disclosed, based on our most temaruation of internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and m@aéweaknesses in the design or operation of matecontrol over financial reporting whi
are reasonably likely to adversely affect the regrg's ability to record, process, summarize apdrt financial information; and

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

March 11, 2014 /sl PAUL FRANCESE

Paul Francese
Chief Financial Officel
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Exhibit 32.1
SECTION 1350 CERTIFICATION

In connection with the Annual Report onfdk0-K of Summer Infant, Inc. (the "Company") foetyear ended December 31, 2013 (the
"Report"), as filed with the Securities and Exchai@pmmission on the date hereof, |, Carol Bram&tmef Executive Officer of the Compal
certify pursuant to 18 U.S.C. Section 1350, as @bpursuant to Section 906 of the Sarbanes-Ox&yA2002, that:

1. The Report fully complies with treguirements of section 13(a) or 15(d) of the SéiesrExchange 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, fihancial condition and results of operati
of the Company.

March 11, 2014 /sl CAROL BRAMSON

Carol Bramson
Chief Executive Office
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Exhibit 32.2
SECTION 1350 CERTIFICATION

In connection with the Annual Report onfdk0-K of Summer Infant, Inc. (the "Company") foetyear ended December 31, 2013 (the
"Report"), as filed with the Securities and Exchai@pmmission on the date hereof, |, Paul Franc&sief Financial Officer of the Company,
certify pursuant to 18 U.S.C. Section 1350, as @bpursuant to Section 906 of the Sarbanes-Ox&yA2002, that:

1. The Report fully complies with tregquirements of section 13(a) or 15(d) of the SéiesrExchange 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, fihancial condition and results of operati
of the Company.

March 11, 2014 /s/ PAUL FRANCESE

Paul Francese
Chief Financial Officel
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