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PART |

When used in this report, the terms "Sumhtke "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
Overview

We are a premier juvenile products companyinally founded in 1985 and have publicly tradedthe Nasdaq Stock Market since 2007
under the symbol "SUMR." We create branded juvesaliety and infant care products (targeted for @g@gyears) that are intended to delive
diverse range of parenting solutions to familie® fcus on providing innovative products to meetlifestyle and demands of families who
seek more opportunities to connect with their akitd

We operate in one principal industry segnaenoss geographically diverse marketplacesngetiur products globally to large, national
retailers as well as independent retailers, anthernternet through third-party websites and aun evww.Summerinfant.com website. In
North America, our customers include Babies R UaJ-Mart, Target, Amazon.com, Buy Buy Baby, BurlingtGoat Factory, Kmart, Home
Depot, and Lowe's. Our largest European-based mestoare Mothercare, Toys R Us, Argos and TescoaMéesell through international
distributors, representatives, and to select iatigonal retail customers in geographic locationgmgtwe do not have a direct sales presence.

The juvenile products industry is estimaietde a $20 billion market worldwide, and consufeeus is on quality, safety, innovation, and
style. Due to the halo effect of baby productseitait stores, there is a strong retailer commitnerie juvenile category. We believe we are
positioned to capitalize on positive market treimdthe juvenile products industry, including a poteld increase in U.S. birth rates over the
several years.

Strategic Priorities

We seek to become a global, leading jueetdimpany by providing a full range of innovatifiggh quality, high value products that meet
the demands of parents. We have identified theviotig key strategic priorities that we believe wgillpport our future growth:

. Continue to innovate. We continuously seek to create innovative sostfor consumers whose lifestyles demand high
quality, long lasting, and safe products. We beithe nursery of the future will be a "connectedt'sery, providing parents wi
continual access to information about their child.the extent it is consistent with our strategg, way collaborate with third
parties in developing new products or acquiring peaducts. In 2014, we increased availability of mmovative Link WiFi
Series of internet viewable monitors, introduced ®op 'n Play Portable Playard, and expanded quulapnew line of 3D lite
™ convenience strollers.

. Increase consumer connectivity with our Company We focus our efforts getting to know our consushroutines and
lifestyles. Our in-depth knowledge of their neelisves us to deliver high quality, innovative prodsito the marketplace.
Through focus groups, dime surveys, and test marketing, we continuallgleate consumer reactions to our products. Wed
strategic approach to setting price points, whiavige us the opportunity to create products tipgieal to different categories
end consumers and classes of trade. We also s@abrtove the customer experience in stores anchenln 2014, we
introduced our safety gate selector tool, whicimiended to aid consumers in selecting the cotraby gate for their needs and
simplify the in-store and online retail experiendée also expect to continue to increase our sooélia presence and the
capabilities of our website to further connect aomers with our brands.
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. Increase awareness of our brands. Historically, we marketed products under oundwands, under license agreements for
other brands, and under private label agreemean013 and 2014, we began to shift our focus &ngthening our strong
portfolio of core brands of Summer®, the comparat ttares and strives to make parenting worry BeegddleMe®, the
premier resource for safe sleep, and Born Free@®, muirturing support for healthy families. We witintinue to focus our
marketing efforts on increasing brand recognitiod Brand loyalty and increasing our engagement atthcustomers,
particularly first-time, prenatal moms.

. Maintain and grow our partnerships. We have long-standing relationships and stgmamtnerships with our retail customers
and strong relationships with suppliers that prewid the flexibility needed to engineer our produicta cost-efficient manner
and to respond quickly to customer demands. Weawiitinue to focus on strengthening these existtagionships to increase
our presence in stores, online and in new geogedpbations. In specialty retail, we are addingitets and distributors to tarc
markets where we do not currently have a presénd@ecember 2014, we announced a co-branding paHipewith Little Me®
for our SwaddleMe® wearable blankets, which wedsaiwill expand our channel distribution to top tiepartment stores and
specialty retailers. In addition, we are continuiagxpand our business internationally.

By focusing on these key strategic priesfiwe expect to drive future sales growth, impraneditability and our return on capital, and
further develop and strengthen our relationshiph wir suppliers, our customers and the consumieosuse our products.

Products

We currently market over 1,100 productsemeral product categories including monitorindetsa nursery, baby gear, and feeding
products. Our portfolio of strong brands, underckhive market all of our core products, includes Ben®, Born Free®, and SwaddleMe®.
No single product generated more than 10% of $atethe 2014 fiscal year ended January 3, 2015qafi2014")

Anchor products in our product categorieduide the following:

Monitoring Safety Nursery Baby Gear Feeding Products
Wi- Gates Swaddle Strollers Bottles
Fi/Internet
Video Bath Travel Bassinets  Drinking Cups
Accessorie!
Audio Potties Safe Sleep High Bibs &
Chairs Placemat:
Boosters Soothers Playards Electronics
Super Sea Pacifiers

Monitoring

Our monitors were first introduced in 2Q01d are characterized by premium quality, eass®fand innovative features. Currently, we
offer audio, video, and internet viewable monitonsirketed under the Summebgand. Our monitors feature high quality componentende:
to fulfill the desire for consumers to connect witby at any time or place. In 2014, we increasadlability of our Link WiFi Series of
internet viewable monitors, and in 2015, we exped¢aunch our WiFi 3.0 hi-definition monitor.

Safety

Our safety line encompasses gates and Bafegy products, potties, bath, positioners, afahirhealth. We are a North American market
leader in the gate category, with a product rarff@@d@ates covering all key consumer price poimf014, we introduced an innovative retalil
merchandising solution, a safety gate selector. itk online tool was initially created to fadilie selection of a
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safety gate to meet the particular needs of thewoer with regard to space (size and location)elkas installation considerations (bannist
baseboards, walls), and reduce the number of mdurndamaged goods. Its success led us to fudthalop the selector for our retailers as ar
in-store sales tool and merchandising solution.alge launched our "HomeSafe by Summer" line of heafety products, which presents an
increased opportunity to expand distribution ifite home center and pet care channels.

We first entered the infant bathing catggor2002, and we have continued to create innegand safe solutions for bathing baby. In
2014, we introduced several new platforms devel@sethe result of consumer insights, includingkkep Me Warm Baby Bath, which is
designed to increase baby's comfort by deliveringaam flow of water over baby's back during batheti

Nursery

Our nursery line includes our core bran&wahddleMe® wearable blankets as well as travedssmries, soothers, and bedding. Acquired
in 2008, SwaddleMe® continues to be a brand synaugwith safe sleep among consumers. In 2015, Wéevundertaking a brand refresh
of this popular line as we continue to expand dwanmels of trade as well as our selection of prouhuthis growing category.

In late 2014, we announced our co-brandethprship with Little Me®, a premier newborn anéhint clothing brand. The new dwandec
product line is expected to launch in mid-2015 pralides us with the opportunity to broaden thespnee of the SwaddleMe®, brand into
high-end department stores and premium speciatjlees.

Baby Geal

Since the introduction of the Bouncy Seat985, our first product, we have expanded ouy lgggar category to include high chairs,
playards, bassinets, and strollers. Following @nstinccess of our 3D lité! Convenience Stroller in 2014, we are expandinglihésin 2015
with lightweight, affordable, feature rich strobeincluding the 3D-one, 3D flip and 3D zyre.

Our Pop 'n Play Portable Playard was intoed to market in 2014 driven from consumer insigint their "on-the-go" lifestyles. Compact,
foldable, lightweight and portable, the Pop 'n Fraytable Playard has been well received, and wenue to expand the product into new
channels and markets.

Feeding Product

We acquired the Born Free® brand in 201frtvide calm, safe feeding solutions. The premiBom Free® Bottle continues to be the
core product in the feeding category that has ebte include pacifiers, drinking cups, bibs, atet&onics. In 2015, we are launching Bottle
Genius™ , a one stop-station that prepares a bottle inrgcat the optimum temperature, ready to servaly.dn conjunction with the
introduction of exciting new products, our Born &geline will also be undertaking a brand refreslorider to continue to meet our mission to
help healthy families grow with fewer worries andna smiles.

Product Development and Design

Innovation drives out product developmantyitical element of our strategy. We strive todarce proprietary products that offer
distinctive benefits, are visually appealing, anovide caring solutions to the consumer. Our retagtomers are strategically motivated to buy
innovative products to provide differentiation fraheir competitors.

We design the majority of our own produmtt®ur Rhode Island headquarters. We also havdageuent efforts in China and the United
Kingdom. If consistent with our strategy, we masgoal
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collaborate with third parties in the developmehpmmducts, license technologies or acquire nevdpets from third parties. In addition to new
product development, we continuously look for wiaysnprove upon existing products based on consumséghts with a strong focus on the
end-user experience and product safety. New pradtroductions provide opportunities for improveticing and product margins.

We engage in market research and test iragk® evaluate consumer reactions to our prodbcth pre- and post-production. Our
product development team and sales force are éamlsientesearching consumer buying trends and aimadyinformation from retail stores,
customer surveys, focus groups, on-line surveyhjstry experts and vendor recommendations. Weragailty evaluate our products to
determine whether they should be upgraded, modlifiediscontinued.

Suppliers and Manufacturing

Substantially all of our products are maetifired in Asia (primarily China) and Israel. Weaalise several manufacturers in the United
States for certain injectiomolded products, including bath tubs, potty seatsl@oster seats, which together account for ajppiately 14% o
our annual sales in 2014.

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 withcal sourcing presence and the ability to eerguality, electronic engineering and
other issues that may arise during production. @&digewe buy finished goods from manufacturerg] #rus 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 ouralvauses typically takes three to four weeks, dépgnon the location of the warehouse. We
also utilize a direct import program, to reducets@nd shipping time to certain customers. We raairgur inventory at warehouses located in
the United States, Canada, Australia, and the didiegdom. Most of our customers pick up their geatl regional warehouses. We also use
UPS and other common carriers to arrange shipntemisstomers (primarily smaller retailers and spiegistores) that request such
arrangements.

Sales and Marketing

Our products are largely marketed and 8wlough our own direct global sales force of indusixperienced professionals. We have also
established a strong network of independent matwis' representatives and distributors to prosales and customer service support for th
remaining portion of North American and internatibsales. E-commerce sales have continued to gouoiwgdrecent years consistent with
increased online shopping by consumers.

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

Marketing, promotion and consumer educagienkey elements in the juvenile products industiigtorically, a significant percentage of
our promotional spending has been structured imdioation with our large retail partners. In 20% focused more of our spending on
awareness and outreach programs to both our petdilers and our end-use consumers. In furthersstippthis communication effort, we
continue to improve the functionality and capaiaitof our website and develop merchandising smistto improve the overall experience for
consumers.
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In addition, we will continue to supporethromotion and presence of Summer®, SwaddleMe@®Bamn Free® branded products in the
marketplace with continued participation at seiedtistry trade shows, trade and consumer advegtismwell as enhanced internet-based
promotional activities.

Customer service is a critical componertwf marketing strategy. We maintain an internatemner service department that responds to
customer inquiries, investigates and resolves sssared generally assists customers and consumexr2f7 basis.

Competition

The juvenile product industry has manyipgrénts, none of which have dominant market shta@jgh certain companies may have
disproportionate strength in certain product categoWe compete with a number of different compain a variety of categories, although
there is no single company that competes with ussaall of our product categories. Our largestaicompetitors are Dorel Industries
(including Safety 1st and Cosco brands), FishezeR(part of Mattel, Inc.), The First Years (a sdizsiy of Tomy Corporation), and Graco (a
subsidiary of Newell Rubbermaid). In addition, wempete in several of our product lines with a hundjerivate companies, such as
KidCo, Inc. and Munchkin.

The primary methods of competition in thdustry consist of product innovation, brand positig, quality, price, and timely distribution.
Our competitive strengths include our ability torelep innovative new products, brand awarenesstadationships with major retailers, and
the quality and pricing of our products.

Intellectual Property

We rely on a combination of patents, li@nand trade secrets to protect our intellectuggunty. Our patents currently in effect include
various design features related to safety gatasyd®ms, and bathers, with several other patentsruegiew by the United States Patent and
Trademark Office (USPTO). These patents expireagbus times during the next 17 years. Our focusantinuous product improvement and
innovation provides constant strength and renewalppatent portfolio. We also have license agreetsin place related to the use of pate
technology owned by third parties in certain of prwducts. In certain circumstances, if we do redieve we have appropriate expertise, we
will partner with third parties to develop propget products.

Customers

Sales to our top seven customers togetiraptsed more than 74% of our sales in fiscal 28d 78% of our sales in fiscal 2013. These
customers include Babies R Us/Toys R Us, Wal-Meatget, Amazon.com, Buy Buy Baby, K-Mart, and Buglion Coat Factory. Of these
customers, four generated more than 10% of satdstal 2014: Babies R Us/Toys R Us (27%), Walniad%o), Target (11%), and
Amazon.com (11%). In fiscal 2013, three customersegated more than 10% of sales: Babies R Us/Tdys 81%), Walmart (19%) and
Target (11%).

We have no long-term contracts with thasstamers, and because of the concentration of wainéss 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 hhtbied 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 distributenrter. The timing of these initial shipments vatigustomer depending on when they
finalize store layouts for the upcoming year andthier there are any mid-year product introductions.
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Geographic Regions

North America accounted for approximatel$®and 92% of our total net sales in 2014 and 2fspectively. Remaining sales were in
the United Kingdom and all other geographic regiadiie maintain sales, marketing, and distributidices in Canada, Australia, and England,
which services the United Kingdom and other paftSwope. We also maintain a product developmergineering and quality assurance
office in Hong Kong.

Regulatory Matters

We obtain all necessary regulatory agemgy@vals for each of our products. In the Uniteat&H, 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 U.S. Food Rrug Administration ("FDA")
We conduct our own internal testing, utilizing ardseeable use and abuse" testing method thagigneée to subject each product to the "w
case scenario." Our products are also frequergtedeby independent government certified labs.

Insurance

We carry product liability insurance thabyides us with $15 million coverage with a minindalductible. We consult with our insurers to
ascertain appropriate liability coverage for ousdgarct mix. We believe our current coverage is adegjtor our existing business and will
continue to evaluate our coverage in the futudeawith our expanding sales and product breadth.

Employees

As of January 3, 2015, we had approxima28ly employees, 198 who were full time employerd, 18 of whom work in our
headquarters in Rhode Island. Our employees areaveted by a collective bargaining agreement. desicler our employee relations to be
good.

Available Information

The Company is incorporated under the lafntbe State of Delaware. Our principal executiffeces are located at 1275 Park East Drive,
Woonsocket, Rhode Island 02895, and our telephaneer is (401) 671 6550.

We maintain our corporate website at wwwsierinfant.com and we make available, free of abafyrough this website our annual
report on Form 10-K, quarterly reports on Form 1,z@rent reports on Formi-and amendments to those reports that we filb,wait furnist
to, the Securities and Exchange Commission ("SE&3"500n as reasonably practicable after we etécaity file that material with, or furnish
it to, the SEC. You may also read and copy any rizafiled by us with the SEC at the SEC's Publefékence Room 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.
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Item 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 affected! the trading price of our common stock could iec!

The concentration of our business with a base of retail customers means that economic difficulties or changesin the purchasing policies of
our major customers could have a significant impact on our business and operating results.

We rely on a relatively small base of retastomers to sell the majority of our productsfiscal 2014, Babies R Us/Toys R Us generatec
27% of our total sales, three other customers aacbunted for more than 10% of our sales, and sewstomers accounted for 74% of our t
sales. If one or more of these customers werepgerence difficulties in fulfilling their obligatios to us, cease doing business with us,
significantly reduce the amount of their purchases us, favor competitors, increase their diremhpetition with us by expanding their
private-label business, change their purchasing e, change the manner in which they promotemaucts, or return a substantial amount
of our products, it could significantly harm outesa profitability and financial condition.

The sales we make to customers are tygiozdide on credit without collateral. There is & tlsat key customers will not pay or that
payment may be delayed, because of contractioredftavailability to such customers, weak retales or other factors beyond our control,
which could increase our exposure to losses frothdedpts. In addition, if key customers were to eagdsing business or significantly reduce
the number of stores operated, it could have dfgignt adverse effect on our business, finanadldition, and results of operations.

We do not have long-term commitments with any of our retail customers, and retailers make purchases by delivering one-time purchase
orders. Asa result, pricing, shelf space, cooperative advertising or promotions with each retailer may be subject to change and periodic
negotiation.

We have no long- term contracts with oti@ifeustomers and, because of the significant eotration of our business with these
customers, our success depends on our custombéirgymeéss to continue to purchase our productspandide advertising and promotion
support and shelf space for our products. An a@vengnge in our relationship with any of our siigaifit retail customers could adversely
affect our results of operations and financial dtod.

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

Our business and operating results depagelly 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 broad@darecognition and have significant distributidraenel relationships in place, and as a
result, our market position is always at risk.

Our ability to maintain and increase ourrent market share will depend upon our abilitatticipate changes in consumer preferences
and satisfy these preferences, enhance existirypt®, develop and introduce new products and ksttednd grow distribution channels for
these products, and ultimately, achieve marketfgaoee of these products. A failure to achieve mtaakceptance of our products would harn
our ability to grow our business.
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An inability to develop and introduce planned new products or product linesin atimely and cost-effective manner may damage our business.

In developing new products and productdjivee have anticipated dates for the associatetliptantroductions. 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. The risk is also heightegetidsophistication of certain products we arégiesg, in terms of combining digital and
analog technologies, utilizing digital media toraafer degree, and providing greater innovationpxoduct differentiation. Unforeseen delays
or difficulties in the development process, sigrdfit increases in the planned cost of developrnabatiges in anticipated consumer demand fc
our products, and delays in the manufacturing m®oeay cause the introduction date for producketiater than anticipated or, in some
situations, may cause a product introduction tdibeontinued. If we are unable to manufacture, @and ship new products in a timely
manner and on a cost effective basis to meet aothstzhanging customer demand, it could have a rigigdverse effect on our business and
operating results.

If we do not maintain sufficient inventory levels or if we are unable to deliver our productsto our customersin sufficient quantities, or on a
timely basis, or if our inventory levels are too high, our operating results will be adversely affected.

Our business places stringent demands oimeentory forecasting and production planninggaesses. This inventory management
approach may be particularly challenging when comdbiwith "just-in-time" inventory management syssesommonly used by retailers to
minimize their inventory levels. If we fail to metigght shipping schedules, we could damage outiogiships with retailers, increase our
shipping costs or cause sales opportunities tcelaydd or lost. To deliver our merchandise on &lynbasis, we need to maintain adequate
inventory levels of the desired products. This apph requires us to begin to place orders for corapts for certain products up to a year in
advance, and we procure a significant amount adyebmonths in advance of certain time periodghattime we place factory orders, we n
not have firm orders from retailers or a complatdarstanding of what consumer demand for thoseugtedvill be. If our inventory
forecasting and production planning processestresolanufacturing inventory levels in excess @& kavels demanded by our customers, we
could be required to record inventory write-dowoisdxcess and obsolete inventory, which would asblgraffect our operating results. In
addition, if our processes result in our inventemels being too low to meet customer demand, we loge sales, which would adversely af
our operating results.

Werely on external financing to help fund our operations. Covenantsin our debt agreements may affect our liquidity or limit our ability to
complete acquisitions, incur debt, make investments, sell assets, merge or complete other significant transactions.

To meet our working capital needs, we a¥lyour revolving credit facility for working capitaDur credit facility agreement includes
certain covenants that place limitations on onietsa number of our activities, including our atyitto:

. 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
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. enter into a merger or similar transaction.

Our performance and financial condition may meet our original expectations at the timeantered into the credit facility, causing us tc
fail to meet such financial covenants. These @sta covenants may limit our ability to engageats that may be in our best long-term
interests. Norcompliance with the covenants in these agreemenisl cesult in us being unable to utilize borrovsngder our revolving cre:
facility, a circumstance which potentially couldcoc when operating shortfalls would most requinepdementary borrowings to enable us to
continue to fund our operations. There is no guamthat we would be able to refinance debt onrfhdle terms, or at all.

Deviations from expected results of operations and expected cash requirements could result in a failure to meet financial covenants under
our debt agreements, which would adversely affect our financial condition and results of operations.

Any significant deviation in actual resuitsm our expected results of operations, or intitméng of material expenditures from current
estimates, any significant business or productiatpns, or other significant unanticipated expensould result in us not meeting our
financial covenants under the terms of our creatitlity and term loan. If we are unable to genegaifficient available cash flow to service our
outstanding debt, then we would need to refinancé slebt or face default. In such circumstanceslemders could declare a default, which
would have a material adverse effect on our fir@nendition and results of operations. If accessur credit facility is limited or terminated,
our liquidity would be constrained, affecting oyrenations and growth prospects, and we would nesdek additional equity or debt
financing. There is no assurance that such fingneiould be available on acceptable terms or aFalithermore, any equity financing may
result in dilution to existing stockholders and atgpt financing may include restrictive covenahtst tould impede our ability to effectively
operate and grow our business in the future.

The intense competition in our markets could reduce our 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 competitbave longer operating histories, greater brandgnition, and greater financial, techni
marketing and other resources than us. In additiemay face competition from new participantsm markets because the infant and
juvenile product industry has low barriers to entfe 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.

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

We rely on numerous third-party suppli@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 do not have Emmg-term supply contracts with our foreign
suppliers; rather, we enter into purchase ordetis these suppliers. In addition, difficulties enctared by these suppliers, such as fire,
accident, natural disasters, outbreaks of contagi@eases, or political unrest, could halt ongisproduction at the affected locations,
resulting in delay or cancellation of orders. Ariytleese events could result in delayed deliverieadof our products, causing reduced sales
and harm to our reputation and brand name.
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Because werely on foreign suppliers and we sell in foreign markets, we are subject to numerous risks associated with international business
that could increase our costs or disrupt the supply of our products, resulting in a negative impact on our business and financial condition.

Our international operations subject 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 export resns;

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

. complications in complying with the laws andipi@s of the United States affecting the importatid goods, 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.

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

Because our products are 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 profitahility be adversely affected.

Intellectual property claimsrelating to our products could increase our costs and adversely affect our business.

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 aliegatent 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 claims relating to the use of our products could increase our 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, theefeddHazardous Substances Act ("FHSA") and the @aoes 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 reguldtossafety 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 the
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potential penalties for noncompliance with applleaiegulations. The CPSC has the authority to elecfuiom the market and recall certain
consumer products that are found to be potenti@hkardous. Consumer product safety laws also iexéstime states and cities within the
United States and in Canada and Europe, as wedréain other countries. If we fail to comply witlese laws and regulations, or if we face
product liability claims, we may be subject to dgmawards or settlement costs that exceed anyablaihsurance coverage and we may il
significant costs in complying with recall requirents.

We maintain a quality control program tdphensure compliance with applicable product safetjuirements. Nonetheless, we have
experienced, and may in the future experienceegssuproducts that may lead to product liabiligrsonal injury or property damage claims,
recalls, withdrawals, replacements of productsegulatory actions by governmental authorities.réddoict recall could have a material advers
effect on our results of operations and financiaidition, depending on the product affected byrdmall and the extent of the recall efforts
required. A product recall could also negativeligeff our reputation and the sales of other prodéaighermore, concerns about potential
liability may lead us to recall voluntarily seledtproducts. For instance, in April 2014, we in#ichta recall of rechargeable batteries in certain
of our handheld video monitors, and in 2011, weantabk voluntary action to re-label our audio/videosery monitors and recorded a charge
in connection with the settlement of outstanditigdition related to our analog video nursery masit€omplying with existing or any such
additional regulations or requirements could imposeeased costs on our business operations, decsades, increase legal fees and other
costs, and put us at a competitive disadvantag@aed to other manufacturers not affected by simskues with products, any of which co
have a significant adverse effect on our financtaddition. Similarly, increased penalties for mampliance could subject us to greater exp
in the event any of our products were found toaushply with such regulations.

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

Our success depends on the efforts of @nins management team and other key personneloddtinwe believe that we have a strong
management team, the loss of services of membensrafenior management team, who have substarpalience in the infant and juvenile
health, safety and wellness markets, could hawedaarse effect on our business. In addition, ifexpect to grow our operations, it will be
necessary for us to attract and retain additionalified personnel. The market for qualified anléméed product development personnel in the
consumer goods market, and specifically in theninéand juvenile health, safety and wellness praowrket, is intensely competitive. If we
are unable to attract or retain qualified persomsateeded, the growth of our operations coulddveesl or hampered.

We may have exposure to greater than anticipated tax liabilities, that, if not identified, could negatively 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, transfeingriadjustments, not meeting the terms and conditaf tax holidays or incentives, change
the valuation of our deferred tax assets and ltss| changes in actual results versus our estisnat changes in tax laws, regulations,
accounting principles or interpretations thereaf] gaxes relating to deemed dividends resultinghfforeign guarantees made by certain of ou
foreign subsidiaries. In addition, like other comigs, we may be subject to examination of our inedax returns by the U.S. Internal Revenus
Service and other tax authorities. While we redular
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assess the likelihood of adverse outcomes from examinations and the adequacy of our provisionrfoome taxes, there can be no assur
that such provision is sufficient and that a deieation by a tax authority will not have an adveg$ect on our results of operations.

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

A portion of our assets are intangible,shhdre reviewed on an annual basis and whenevatseard 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 valesuylting in a non-cash charge to earnings duriag#riod in which any impairment is
determined. Events and conditions that could résufhpairment include a sustained drop in the ragpkice of our common stock, increased
competition or loss of market share, product inioveor obsolescence, or a decline of our businglssed to acquired companies. We cannot
accurately predict the amount and timing of anurfetimpairment of assets.

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

In the past, we have made strategic adeprisiand continue to pursue acquisitions thatarsistent with our business strategy and el
us to leverage our competitive strengths. Whilecasgtinue 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 future.iability to identify future acquisitions couloirit 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 @hiving planned cost-savings and synergies anditteesion of management's attention to
integration could impair their ability to effectiyemanage our current business operations. In iaddiany future acquisition may result in
issuances of dilutive equity securities, which rbaysold at a discount to market price, the incureesf debt, unfavorable financing terms, le
one-time expenses and the creation of intangitdetasincluding goodwill, the write-down of whickaynresult in significant charges to
earnings.

We rely on information technology in our operations, and any material failure, inadequacy, interruption, or security failure of that
technology could harm our ability to effectively operate our business.

We rely on information technology systerasas our operations, including for managementuofsopply 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, distrinyémd sale of our products depends on the rdtiahihd capacity of these systems and in
some instances, third-party service providers. féilere of these systems to operate effectively ugervice interruptions, problems with
transitioning to upgraded or replacement systema,lveach in security of these systems could cdelss's in product sales and reduced
efficiency of our operations, loss of proprietagtalor customer information, and capital investrmeould be required to remediate the
problem.

Our stock price has been and may continue to be volatile.

The market price of our common stock hanband is likely to continue to be, volatile. Whes or our competitors announce new
products, experience quarterly fluctuations in afieg results, announce strategic relationshipgiattions or dispositions, change earnings
estimates, published financial results or otheremaltnews, our stock price is often affected. Vaktility of our stock price may be
accentuated during periods of low volume tradinkicly may require a stockholder
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wishing to sell a large number of shares to dosadgrements over time to mitigate any adverse ghphthe sales on the market price of our
stock.

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

There are provisions in our certificatéraforporation and bylaws that may discourage 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. Thesésprns include provisions in our certificate o€arporation that authorize our Board of
Directors to issue shares of preferred stock witlstackholder approval and to establish the prefsgs and rights of any preferred stock iss
which would allow the Board of Directors to issugmr more classes or series of preferred stodlcthdd discourage or delay a tender offer
or change in control, and provisions in our byldhat require advance written notice of stockholat®posals and director 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, Baard of Directors may in the future adopt othet@ctive measures, such as a stockholder
rights plan, which could delay, deter or prevenhange of control.

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

We are headquartered in a 52,000 squailéyfac WWoonsocket, Rhode Island. We have a seyear lease on this facility, which will
expire in 2016, and includes an option to extemddase for an additional five-year term. We a¢ssé small offices in Arkansas, Canada,
Israel, the United Kingdom and Hong Kong.

We maintain inventory at leased warehousé&lifornia (approximately 442,000 square fe€gnada (approximately 61,000 square fi
Australia (third party warehouse) and the Uniteddtiom (approximately 16,000 square feet). Thessekeaxpire at various times through
2018.

Item 3. Legal Proceedings

From time to time, we may be subject talgmoceedings and claims in the ordinary courdausfness. However, litigation is subject to
inherent uncertainties, and an adverse resultsetior other matters may arise from time to tina¢ tiray have a material adverse effect on ou
business, financial condition or results of operadi

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 sales prices for our comrsinck as reported on the Nasdaqg Capital Markdhfoperiods indicated below were as
follows:

High Low

Fiscal Year Ended December 31, 2013

First Quartel $ 27¢ $ 1.67
Second Quarte $ 3.7 $ 2.2z
Third Quartel $ 3.60C $ 2.6¢
Fourth Quarte $ 3.0 $ 1.71
Fiscal Year Ended January 3, 201!

First Quartel $ 237 $ 1.4t
Second Quarte $ 3.5 $ 1.6C
Third Quartel $ 471 $ 271
Fourth Quarte $ 364 $ 1.74

Holders of Common Stox

As of January 23, 2015, there were 33 heldérecord of our common stock. Because sharesiofommon stock are held by
depositaries, brokers and other nominees, the nuaflimneficial holders of our shares is substégtiarger than the number of record hold

Dividend Policy

There have been no cash dividends dectarexdir common stock since our Company was form@ddénds are declared at the sole
discretion of our Board of Directors. Our intentismot to declare cash dividends and retain alhdar our operations and future acquisitions.
In addition, under the terms of our current créatiilities, we are restricted in our ability to pegsh dividends 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.

In 2014, our Board of Directors approvethange in our fiscal year, from a fiscal year egdin December 31 of each calendar year to a
fiscal year ending on the Saturday closest to DéeerB1 of each calendar year. This change is éfteatith the 2014 fiscal year. As a result
our 2014 fiscal year ended on January 3, 2015.chhege in fiscal year did not have a material impacour results for fiscal 2014 and did not
materially impact the comparison of fiscal 2014uttssto fiscal 2013 results discussed below. Foppses of this discussion, fiscal 2014 me
the fiscal year ended January 3, 2015, fiscal 20&8ns the fiscal year ended December 31, 2013.

Overview

We are a premier juvenile products compatiyinally founded in 1985 and have publicly tradedthe Nasdaq Stock Market since 2007
under the symbol "SUMR." We create branded juveméalth, safety and wellness products (targeteddes 0-3 years) that are intended to
deliver a diverse range of parenting solutionsatuifies. We focus on providing innovative productsneet the "on-the-go" lifestyle and
demands of families who seek more opportunitiestmect with their children.

We operate in one principal industry segnaemnoss geographically diverse marketplacesngediur products globally to large, national
retailers as well as independent retailers, antheinternet through third-party websites and oun corporate website. In North America, our
customers include Babies R Us, Wal-Mart, Targetagan.com, Buy Buy Baby, Burlington Coat Factory,&mHome Depot, and Lowe's.
Our largest European-based customers are Mothefays R Us, Argos and Tesco. We also sell thrdatgrnational distributors,
representatives, and to select international retestomers in geographic locations where we ddaet a direct sales presence.

The juvenile products industry is estimatetde a $20 billion market worldwide, and consufeeus is on quality, safety, innovation, and
style. Due to the halo effect of baby productseitait stores, there is a strong retailer commitmertihe juvenile category. We believe we are
positioned to capitalize on positive market treimithe juvenile products industry, including a poteld increase in U.S. birth rates over the
several years.

Fiscal 2014 was a transformative year for@ompany. We made several changes in executidetehip, including the appointment of
Carol E. Bramson, a member of our Board of Dirextas our Chief Executive Officer in February 200 also added several key membe
our senior management team during 2014, includiaeg Rrice as our President of Global Sales, Ronateafdone as our Senior Vice
President, Information Technology, and Anna Dogbéyed us as Senior Vice President of Product Deprakent. In late 2014, William E.
Mote, Jr. was appointed our Chief Financial Offiaad in March 2015, we announced the appointmeRbbkrt Stebenne as our President an
Chief Operating Officer.

In addition, we substantially completed pinecess of exiting our licensing arrangements Wikney® and Carters® begun in 2013 to
focus on building our own Summer®, SwaddleMe®, Bodn Free® branded products. As a result of exitiese arrangements, net sales in
fiscal 2014 were lower than fiscal 2013 while grpssfit increased in fiscal 2014, reflecting thenb#t of decreased sales of lower margin
licensed, closeout and promotional product saldis@al 2014 as compared to fiscal 2013. In Apdil2, we announced a voluntary recall of
rechargeable batteries in certain of our handhieldovmonitors. Costs associated with the recalkvegproximately $300, including shared
costs from
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our monitor manufacturer. The shared costs wemntals a charge to our cost of goods sold in teedirarter of 2014. We do not expect the
recall to have a significant effect on 2015.

In 2014, we introduced several new produntduding our Pop 'n Play Portable Playard, 3™ Convenience Strollers and Bottle
Genius™ Formula Dispenser. We also launched Honed8aSummer, a line of home safety products, artaté2014, we announced our co-
branded partnership with Little Me®, a premier newband infant clothing brand. The new co-brandexdipct line is expected to launch in
mid-2015 and provides us with the opportunity todsten the presence of the SwaddleMe® brand into-digl department stores and premiun
specialty retailers. In addition, in 2015 we plardaunch our WiFi 3.0 monitor and to expand onsuwgcess with the 3D lite convenience
Stroller. We expect to continue to execute on eamh strategy in 2015 by continuing to offer inative products and to build upon consui
recognition of the Summer®, SwaddleMe®, and BoreeRr brands.

Summary of Critical Accounting Policies and Estimaes

The following summary of our critical acedimg policies is presented to assist in understandur consolidated financial statements. Thq
consolidated financial statements and notes areseptations of our management, who are resporfsiblieir integrity and objectivity. These
accounting policies conform to accounting principdenerally accepted in the United States of Araaaitd have been consistently applied in
the preparation of the consolidated financial stetiets. Additional information about our accountpudicies and estimates may be found in
Note 1 to our consolidated financial statementtuited in this report

We make certain estimates and assumpti@isaffect the reported amounts of assets andifiabiand the reported amounts of revenues
and expenses. The accounting policies describeaviale those we consider critical in preparingfancial statements. Some of these
policies include significant estimates made by ngan@ent using information available at the timedbhtmates 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 arrangementsexyigiduct delivery has occurred, the sales
price to the customer is fixed or determinable ewitectability is reasonably assured. Sales arerdsel net of provisions for returns and
allowances, cash discounts and markdowns. We hasestimates for discounts, returns and allowancasegotiated customer terms, and
historical experience. These estimates are sutgjeriability, as actual deductions taken by costs may be different from the estimates
recorded. Customers do not have the right to rgitmducts unless the products are defective. Wardez reduction of sales for estimated
future defective product deductions based on contahterms and historical experience.

Sales incentives or other consideratiorgily us to customers that are considered adjustéthe selling price of products, such as
markdowns, are reflected as reductions of reveBakes incentives and other consideration that septecosts incurred by us for assets or
services received, such as the appearance of odugts in a customer's national circular ad (caayertising), are reflected as selling and
marketing expenses in our accompanying statemémmsame.

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 againstafowance when a balance is determined to belleatible. Amounts
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are considered to be uncollectable based uporricat@xperience and management's evaluation atamding accounts receivable.

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

We will turn an account over for collectiotmen approximately 120 days past due. Accounts@msidered uncollectible if no payments
are received 60 to 90 days after they have beeedusver for collection.

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 realizableazaline 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-doiens 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 inventadyation.

Long-Lived Assets with Finite Lives

We review londived assets with finite lives for impairment wheaeeevents or changes in circumstances indicatahiacarrying 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 disjpon and the assets' fair value. Long-lived
assets include property and equipment and finiedlintangible assets. The amount of impairmers, lidsny, is charged by us to current
operations.

Indefinite-Lived Intangible Assets

We account for indefinite-lived intangitaesets in accordance with accounting guidancediaires indefinite-lived intangible assets be
tested annually for impairment and more frequeifithvents or changes in circumstances indicatettimasset might be impaired. Our annual
impairment testing is conducted in the fourth getadf every year.

We test indefinite-lived intangible assieisimpairment by comparing the asset's fair vatuits carrying amount. If the fair value is less
than the carrying amount, the excess of the cagrgmount over fair value is recognized as an impaiit charge and the adjusted carrying
amount becomes the assets' new accounting basis.

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

Income taxes are computed using the assdliability method of accounting. Under the asaed liability method, a deferred tax asset or
liability is recognized for estimated future tafeefs attributable to temporary differences andyctrwards. 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 Biméll be realized.

We recognize interest and penalties, if a@kated to uncertain tax positions in interegiemse. No interest and penalties related to
uncertain tax positions were accrued at Janua2pB5. All audit adjustments have been recordedawitignificant impact on our results of
operations. On a global basis, the open tax yednje& to examination by major taxing jurisdictiansvhich we operate is between two to six
years.

Results of Operations

The following table presents selected cosdd consolidated financial information for our Gamy for the years ended January 3, 2015
("fiscal year 2014") and December 31, 2013 ("figezdr 2013").

Year ended Year Ended
January 3, 2015 December 31, 2013
Net sales $ 205,35¢ 100.(% $ 208,17: 100.(%
Cost of goods sol 138,41 67.4% 143,16t 68.£%
Gross profi 66,94 32.6% 65,00 31.2%
General and administrative expen 40,27: 19.¢% 38,02: 18.2%
Selling expense 18,431 9.C% 20,83¢ 10.(%
Depreciation and amortizatic 5,54¢ 2.7% 6,28( 3.C%
Income (loss) from operatiol 2,68: 1.2% (139 (0.0%
Interest expense, n 3,45¢ 1.7% 3,99¢ 1.S%
(Benefit) for income taxe (527) 0.2% (1,319 0.6%
Net loss $ (245) (0.)%$ (2,81 (1.9%

Fiscal Year 2014 Compared with Fiscal Year 2!

Net sales declined 1.4% from $208,173 i&odl 2013 to $205,359 for fiscal year 2014. Thelide was primarily attributable to our
having exited licensing arrangements with Disney® @arters® in 2013 and early 2014 to focus ondingl our own branded products of
Summer®, SwaddleMe®, and Born Free® in fiscal 28td lower closeout sales in fiscal 2014. Excludtg.9 million and $0.6 million of
sales related to our exit of the Disney® and Cafdicensing arrangements in fiscal 2013 and 2@dshectively, 2014 net sales increased
5.3%.

Gross profit increased 3.0% from $65,007fi&cal year 2013 to $66,941 for fiscal year 20d4dd gross margin increased from 31.2% for
fiscal year 2013 to 32.6% for fiscal year 2014. Tr@rease in gross profit and 140 basis point impneent in gross margin was due to a
favorable mix of higher margin products sold, lyi offset by the effect of the voluntary batteegcall announced in the second quarter of
fiscal year 2014 and inventory charges relatedddyrct categories to be phased out. Excluding $8lating to the battery recall and $617 of
nonrecurring inventory charges related to exiting lecensing arrangements in fiscal year 2014, groargin was 33.0%.

General and administrative expenses inect&89% from $38,022 for fiscal year 2013 to $48,2% fiscal year 2014. General and
administrative expenses also increased as a partesales from
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18.3% for fiscal year 2013 to 19.6% for fiscal y2@d 4. Excluding charges of $2,202 associated l@tership changes for fiscal year 2014,
general and administrative expenses were $38,018.6¢¢.

Selling expenses decreased 11.5% from $20d@ fiscal year 2013 to $18,437 for fiscal y@8d4, and decreased as a percent of sales
from 10.0% for fiscal year 2013 to 9.0% for fisgakr 2014. This decrease was primarily attributatkedditional cost controls implemented
over retailer programs such as cooperative adumgtand lower royalty costs under licensing agre@mas part of discontinuing certain
licensing arrangements.

Depreciation and amortization decreased%Irom $6,280 in fiscal year 2013 to $5,548 facél year 2014. The decrease in depreci
and amortization is attributable to a reductiorapital investment partially offset by higher anmation on new finite-lived intangible assets
capitalized in 2013.

Interest expense decreased 13.6% from $3rBfiscal year 2013 to $3,455 for fiscal year 2@ a result of lower average interest rates.

For fiscal year 2013, we recorded a $1[8defit for income taxes on $4,133 pretax lossecthg an estimated 31.9% tax rate for the
period. For fiscal year 2014, we recorded a $52bemefit on $772 of pretax loss for the periodclgging the effect of $197 of reinstated
research and development tax credits as a disteete for the year, the adjusted tax rate for fig€d.4 was 42.8%.

Liquidity and Capital Resources
We fund our operations and working capitdds through cash generated from operations anoWings under our credit facilities.
Cash Flows

In our typical operational cash flow cydleyentory is purchased to meet expected demarslgpiafety stock. Because the majority of ou
suppliers are based in Asia, inventory takes apprately three to four weeks to arrive from Asiatie various distribution points we maintain
in the United States, Canada and the United Kingd@eyment terms for these vendors are approximé&@e80 days from the date the product
ships from Asia, therefore we are generally payorghe product a short time after it is physicatlgeived in the United States. In turn, sale
customers generally have payment terms of 30 we§8, resulting in an accounts receivable and &sing the amount of cash required to fun
working capital. To bridge the gap between payingsuppliers and receiving payment from our custsna goods sold, we rely on our cre
facilities.

The majority of our capital expenditures for tools and molds related to new product inticitbns. 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 acquire tools and malketguired to build and produce the products. In noases, the payments for the tools and
molds are spread over a three to four month period.

For fiscal year 2014, net cash used inatpeg activities totaled $6,276. The use of casfisital year 2014 is primarily attributable to
investments made in inventory for 1) safety stawkifhproving sales, 2) new product introductions] &) in anticipation of a potential port
strike on the West Coast of the United States, &ber main distribution center is located, as w&elln increase in receivables on higher year
over year sales in the fourth quarter. We expearntory to decline in fiscal 2015 as some of theseds subside. For fiscal year 2013, net cas
provided by operating activities totaled $19,06le Tash generated in fiscal year 2013 is primatitybutable to the nonrepeating benefit
generated from improved working capital managerdening the year.
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For fiscal year 2014, net cash used insting activities was approximately $2,960. Fordisgear 2013, net cash used in investing
activities was $4,322. The decline in net cash uséuvesting activities was primarily attributaliteimproved capital investment management

For fiscal year 2014, net cash providedifigncing activities was approximately $9,040, éefing borrowings primarily to pay for
investments made in working capital during the y€ar fiscal year 2013, net cash used in finaneictiyities was $15,787, reflecting a pay
down of our credit facilities.

Based primarily on the above factors, meshcdecreased for fiscal year 2014 by $301, resuili a cash balance of approximately $1,272
at fiscal year end.

The following table summarizes our sigrafit contractual commitments at fiscal 2014 year end

Payment Due by Perioc

2018 and
Contractual Obligations Total 2015 2016 2017 beyond
BofA Agreemen $ 45,77¢ — — — $ 45,77¢
Term Loan 12,75 $ 1,50C $ 1,50C $ 1,50C 8,25(
Estimated future interest payments on Bo
Agreemen 4,417 1,06( 1,06( 1,06( 1,23
Estimated future interest payments on Te
Loan 3,64: 1,294 1,181 1,01 15t
Operating lease 3,79¢ 1,93¢ 1,36: 33¢ 161
Capital leases and other liabiliti 70€ 537 16¢ — —
Total contractual cash obligatio $ 71,090 $ 6,327 $ 527 $ 3,912 $ 55,58

Estimated future interest payments on imdr &f credit were based upon the interest rategfact at January 3, 2015.
Capital Resources

In addition to operating cash flow, we alsly on our existing asséased revolving credit facility with Bank of AmegicN.A. to meet oL
financing requirements, which are subject to chang®ur inventory and account receivable levels.fdgularly evaluate market conditions,
our liquidity profile, and various financing altetives for opportunities to enhance our capitaicitire. If market conditions are favorable, we
may refinance our existing debt or issue additiceaurities. Based on past performance and cugsgr@ctations, we believe that our
anticipated cash flow from operations and avaiighilnder our existing credit facility are sufficieto fund our working capital, capital
expenditures and debt service requirements fareast the next 12 months.

However, if we are unable to meet our autrfmancial forecast and cannot raise additionabs or adjust our operations accordingly, we
may not remain in compliance with the financial enants required under our revolving credit faciliypforeseen circumstances, such as
softness in the retail industry or deterioratiortia business of a significant customer, couldterassituation where we cannot access all of ot
available lines of credit due to not having suffiti assets or fixed charge coverage ratio as edjuinder our credit facility. There is no
assurance that we will meet all of our financiabtiter covenants in the future, or that our lendelisgrant waivers if there are covenant
violations. In addition, should we need to raisditdnal funds through additional debt or equityaicings, any sale of additional debt or ec
securities may cause dilution to existing stockbaddIf sufficient funds are not available or aot available on acceptable terms, our ability to
address any unexpected changes in our operatioid loe limited. Furthermore, there can be no asmarghat we will be able to raise such
funds if and when they are required. Failure tawbtuture funding when needed or on acceptabiag@ould materially adversely affect our
results of operations.
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Credit Facility

The following is a summary of our existicrgdit facility. Additional information about theedit facility may be found in Note 4 to our
consolidated financial statements included in teort. On February 28, 2013, we, along with olrsgdiary, Summer Infant (USA), Inc.,
entered into a new loan and security agreementBattk of America, N.A. to provide an $80,000, adseted revolving credit facility (as
subsequently amended, the "BofA Agreement"). ThEABXreement replaced our prior credit facility tviBank of America, which was set to
expire in December 2013. In conjunction with outrgimto the BofA Agreement, we also entered intersn loan agreement with Salus Cay
Partners, which is described below under the hgddiarm Loan."

The BofA Agreement provides for an $80,088kset-based revolving credit facility, with a 100 letter of credit sub-line facility. The
total borrowing capacity is based on a borrowingghavhich is defined as 85% of our eligible acceuateivable plus the lesser of (i) 70% of
the value of eligible inventory or (ii) 85% of tinet orderly liquidation value of eligible inventoigss reserves. The scheduled maturity date «
loans under the BofA Agreement is February 28, 28LBject to customary early termination provisiohls obligations under the BofA
Agreement are secured by substantially all of @gets, subject to a first priority lien on certagsets held by the Term Loan lender described
below. In addition, Summer Infant Canada Limited &ummer Infant Europe Limited, our subsidiaries,guarantors under the BofA
Agreement. Proceeds from the loans under the Bajredment were used to satisfy existing debt, pay &éad transaction expenses associate
with the closing of the BofA Agreement, pay obligas under the prior BofA Agreement, and were useatiake payments on the Term Loan
and for other general corporate purposes, includiokking 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 anathiging between 1.75% and 2.25% on LIBOR borrowiaigd 0.25% and 0.75% on base
rate borrowings. Interest payments are due mongialyable in arrears. We are also required to pagnanal non-use fee of 0.375% of the
unused amounts under the BofA Agreement, as waltlas customary fees as are set forth in the Baffeement. As of January 3, 2015, the
base rate on loans was 4.0% and the LIBOR rate2vitds.

Under the BofA Agreement, we are requikeddmply with certain financial covenants. We aeguired to maintain a trailing twelve
month fixed charge coverage ratio of at least 4.0.0, tested on a monthly basis. The BofA Agregmientains customary affirmative and
negative covenants. Among other restrictions, veer@stricted in our ability to incur additional defmake acquisitions or investments, dispose
of assets, or make distributions unless, in eash,azertain conditions are satisfied. The BofA Agnent also contains customary events of
default, including a cross default with the Termahpthe occurrence of a material adverse eventrendccurrence of a change of control. In
the event of a default, all of our obligations dhed obligations of our subsidiaries under the Béifxeement may be declared immediately due
and payable. For certain events of default relatinigsolvency and receivership, all outstandintigaitions would become due and payable.

The amount outstanding on the BofA Agreena¢danuary 3, 2015 was $45,777. Total borrowagacity under the BofA Agreement at
January 3, 2015 was $54,577 and borrowing avaitabias $8,800. We were in compliance with the fiicial covenants under the BofA
Agreement as of January 3, 2015.

Term Loan

On February 28, 2013, we, along with ourssdiary, Summer Infant (USA), Inc., as borrowenstered into a term loan agreement (as
subsequently amended, the "Term Loan Agreement!) 8alus Capital Partners, LLC for a $15,000 tepaml(as subsequently amended, the
"Term Loan").

21




Table of Contents

Proceeds from the Term Loan were usedpgayreertain existing debt, and to finance the astijon of working capital assets in the
ordinary course of business, capital expendituaed,for other general corporate purposes. The Tean is secured by certain of our assets,
including a first priority lien on intellectual pperty, plant, property and equipment, and a pledd% of the ownership interests in certain of
our subsidiaries. The Term Loan matures on Febr28r2018. In addition, Summer Infant Canada Lich#ad Summer Infant Europe
Limited, our subsidiaries, are guarantors undefTéren Loan Agreement.

The principal of the Term Loan is beingaigl on a quarterly basis, in installments of $3XBnmencing with the quarter ending
September 30, 2013, until paid in full on termioatiThe Term Loan bears interest at an annuakgal to LIBOR, plus 10%, with a LIBOR
floor of 1.25%. Interest payments are due monthlarrears. As of January 3, 2015, the interestoatthe Term Loan was 11.25%.

The Term Loan Agreement contains custoraffismative and negative covenants substantiakysame as the BofA Agreement descr
above. In addition, we are required to maintairading twelve month senior leverage ratio of Xeisted on a monthly basis of no more thar
to 1.0.The Term Loan Agreement also contains ewvafndefault, including a cross default with the Bakgreement, the occurrence of a
material adverse event, the occurrence of a chahgentrol, and the recall of products having aueabf $2,000 or more. In the event of a
default, all of our obligations and the obligatimfsour subsidiaries under the Term Loan Agreemaay be declared immediately due and
payable. For certain events of default relatintnsmlvency and receivership, all outstanding oligyes would become due and payable.

The amount outstanding on the Term Loalaatiary 3, 2015 was $12,750. We were in compliaitethe financial covenants under the
Term Loan Agreement as of January 3, 2015.

Off-Balance Sheet Arrangements
We did not have any off-balance sheet g@arents during the year ended January 3, 201%qgretér ended December 31, 2013.
Recently Issued Accounting Pronouncements

In May 2014, the FASB issued new accounguiglance related to revenue recognition. This semdard will replace all current
U.S. GAAP guidance on this topic and eliminataradustry-specific guidance. The new revenue redagnstandard provides a unified model
to determine when and how revenue is recognizee.cbhe principle is that a company should recogrézenue to depict the transfer of
promised goods or services to customers in an antbanreflects the consideration for which thetgréxpects to be entitled in exchange for
those goods or services. This guidance will becéiffe beginning January 1, 2017 and can be applibér retrospectively to each period
presented or as a cumulatigffect adjustment as of the date of adoption. Wecarrently evaluating the impact of the adoptibthis guidanct
on its consolidated financial statements.

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.

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
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"expect,” "anticipate,” "believe," "outlook," "may'estimate," "should," "predict" and similar termsvariations thereof, and includes
statements regarding the effectiveness of ouregiyab promote future growth and profitability, tsieength of our customer and supplier
relationships, our liquidity for the next 12 montttse ability of our new leadership team and expettends and product offerings in 2015.
These statements are based on a series of expastatssumptions, estimates and projections abw@@ampany, are not guarantees of future
results or performance, and involve significankgjsuncertainties and other factors, including agstions and projections, for all forward
periods. Our actual results may differ materiatlyni any future results expressed or implied by soolkard-looking statements. Such factors
include, among others, the following:

. the concentration of our business with a small remal retail customers;

. the purchasing policies of and advertising arahmtional support from our customers;

. our ability to compete by introducing new prottuar enhancing existing products that satisfy aorex preferences;
. our ability to develop new products in a timalyd cost-efficient manner;

. our ability to manage inventory levels and nmettomer demand;

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

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

. our ability to protect our intellectual property;

. compliance with safety and testing regulationsof@r products;

. product liability claims arising from use of ourglucts;

. our dependence on key personnel,

. 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 taort for additional information regarding facteiat could affect our results of operations,
financial condition and liquidity.

We intend our forward-looking statementsyeak only as of the time of such statements ambtiundertake or plan to update or revise
them as more information becomes available orfteaiechanges in expectations, assumptions ortedMe cannot give any assurance that
such expectations or forward-looking statementspwilve to be correct. An occurrence of, or anyariat adverse change in, one or more of
the risk factors or risks and uncertainties refittrein this report or included in our other peitreports filed with the SEC could materially
and adversely impact our operations and our futoemcial results.

Any public statements or disclosures byoliswing this report that modify or impact any thle forward-looking statements contained in
or accompanying this report will be deemed to modif supersede such outlook or other forward-loglstatements in or accompanying this
report.

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

As required by Rule 13a-15 under the S&esrExchange Act of 1934, as of the end of théoperovered by this report, we carried out ar
evaluation, under the supervision and with theigiggtion of our Chief Executive Officer and ouri€hFinancial Officer, of the effectiveness
of our disclosure controls and procedures as afagr3, 2015. Our principal executive officer amohgipal financial officer have concluded,
based on their evaluation, that our disclosurerotseind procedures were effective as of Janua2@ B5.

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

Management of the Company is responsililestablishing 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 aors, management and other personnel
to provide reasonable assurance regarding théiléleof financial reporting and the preparatiohfimancial statements for external purpose
accordance with generally accepted accounting iptes 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 thagddions are recorded as necessary to permitratapaof 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 amtédlard of directors of the company; and

3) Provide reasonable assurance regaptivention or timely detection of unauthorizedusition, use or deposition of a
company's assets that could have a material effeits 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 becomdenaate because of changes in condition
that the degree of compliance with the policieprocedures may deteriorate.

The Company's management has used theaestablished in the 1992 "Internal Control—Imgggd Framework" issued by the
Committee of Sponsoring Organizations of the Tred@ommission ("COSO Framework") to evaluate tliectizeness of the Company's
internal control over financial reporting. Managernkas selected the 1992 COSO Framework for ithiatian as it is a control framework
recognized by the SEC and the Public Company Adoayii®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 dii@ancial reporting.

24




Table of Contents

Management of the Company conducted aruatiah of the effectiveness, as of January 3, 26flthe Company's internal control over
financial reporting and based on its evaluationanride COSO Framework, management has concludethth@ompany's internal control o
financial reporting was effective as of Januarg2@®15.

(©) Changes in Internal Control Over Financial Repogtin

There was no change in our internal cordvelr financial reporting that occurred during tharter ended January 3, 2015 that has
materially affected, or is reasonably likely to erélly affect, our internal control over financraporting.

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

The information relating to directors aricedtor nominees of the Company is set forth inaefinitive Proxy Statement to be filed with
the SEC in connection with our 2015 Annual Meetfigtockholders (the "2015 Proxy Statement") ariddsrporated herein by reference.

The information relating to the Companysautive officers and Section 16(a) beneficial oigh@ reporting compliance is set forth in
2015 Proxy Statement and is also incorporated iénereference.

We have adopted a Code of Ethics that eppdi all of our directors, officers and employd@dse Code of Ethics is publicly available in
Investor Relations section of our website at wwwserinfant.com. Amendments to the Code of Ethicsary grant of a waiver from a
provision of the Code of Ethics requiring disclesunder applicable SEC and Nasdagq rules will belaised on our website.

The information relating to the Companylgdd Committee and its designated audit committeanicial expert is set forth in the 2015
Proxy Statement and is incorporated herein by eefss.

The information concerning procedures bycWwistockholders may recommend director nominessti$orth in the 2015 Proxy Statement
and is incorporated herein by reference.

ltem 11. Executive Compensation

The information relating to executive compation is set forth in the 2015 Proxy Statemedtiaiincorporated herein by reference,
provided that the information under the captionti@ensation Committee Report" shall be deemed "$hied" and shall not be deemed "filed"
with this report, not deemed incorporated by refeesinto any filing under the Securities Act of 398s amended, except only as may be
expressly set forth in any such filing by speciBiference.

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

The information relating to security owrteépsof management, certain beneficial owners, Aeddompany's equity plans is set forth in the
2015 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 diréetimpendence is set forth in the 2015 Proxy
Statement and is incorporated herein by reference.

Item 14. Principal Accounting 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 tf.2 Proxy Statement and is incorporated
herein by reference.

26




Table of Contents

PART IV
ltem 15. Exhibits and Financial Statement Schedes
(& (1) Financial Statements

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

(2) Financial Statement Schedules
All schedules have been omitted becauseetipgred 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 4th day of March 2015.

SUMMER INFANT, INC.

By: /sl CAROL E. BRAMSON

Carol E. Bramson
Chief Executive Officer
(Principal Executive Officer

By: /sl WILLIAM E. MOTE, JR.

William E. Mote, Jr.
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

/s/ CAROL E. BRAMSON

Carol E. Bramsol

/s/ WILLIAM E. MOTE, JR.

William E. Mote, Jr.

/s/ DAN ALMAGOR

Dan Almagor

/sl MARTIN FOGELMAN

Martin Fogelmar

/sl JASON MACARI

Jason Macai

/s/ DERIAL SANDERS

Derial Sander

Title

Chief Executive Officer and Director
(Principal Executive Officer)

Chief Financial Officer (Principal
Financial and Accounting Officer)

Director

Director

Director

Director
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Name

/sl ROBERT STEBENNE

Robert Stebenn

/sl RICHARD WENZ

Richard Wen:

/s/ STEPHEN ZELKOWICZ

Stephen Zelkowic

Director

Director

Director

Title
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March 4, 2015

March 4, 2015
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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 conseliiblance sheets of Summer Infant, Inc. and Siabisisl as of January 3, 2015 and
December 31, 2013, and the related consolidatéenséants of operations, comprehensive loss, caslsfland stockholders' equity for the ye
then ended. These financial statements are thenstjlity of the Company's management. Our resibditg is to express 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 thestmobtain reasonable assurance about whethéintireial 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 assgsbe accounting principles used and signifiemiimates made by management, as well as
evaluating the overall financial statement pred@raWe believe that our audits provide a reastmbhsis for our opinion.

In our opinion, the consolidated finanaktements referred to above present fairly, imalierial respects, the financial position of
Summer Infant, Inc. and Subsidiaries as of JanB8aB015 and December 31, 2013, and the resultseafaperations and their cash flows for
the years then ended, in conformity with U.S. galheaccepted accounting principles.

/sl McGladrey LLP

McGladrey LLP
Boston, Massachusetts
March 4, 2015
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Summer Infant, Inc. and Subsidiaries

Consolidated Balance Sheets

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

January 3, December 31
2015 2013
ASSETS
CURRENT ASSET¢
Cash and cash equivalel $ 1,272 $ 1,57¢
Trade receivables, net of allowance for doubtfloants of $159 ant
$100 at January 3, 2015 and December 31, 2013 cteply 38,79 34,574
Inventory, ne 44,01( 38,37¢
Prepaids and other current as: 2,07¢ 1,89(
Deferred tax asse 1,194 832
TOTAL CURRENT ASSET< 87,34¢ 77,24°
Property and equipment, r 13,08( 14,79¢
Other intangible assets, r 20,67¢ 21,57t
Other asset 1,362 1,74¢
TOTAL ASSETS $ 122,467 $ 115,36
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payabl $ 2187¢ $ 22,07:
Accrued expense $ 8,62t $ 9,65¢
Current portion of lon-term debt and capital leas 1,641 1,962
TOTAL CURRENT LIABILITIES 32,141 33,69:
Long-term debt, less current portir 57,09% 47,75¢
Other liabilities 2,994 3,28¢
Deferred tax liabilitie: 2,37¢ 3,14(
TOTAL LIABILITIES 94,61¢ 87,871
STOCKHOLDERS' EQUITY
Preferred Stock, $0.0001 par value, 1,000,000 aizttah none issue
or outstanding at January 3, 2015 and Decembe2(B13 — —
Common Stock $0.0001 par value, authorized, isaneldoutstanding
of 49,000,000, 18,415,934, and 18,144,285 at Jugyd2015 and
49,000,000, 18,257,924 and 17,986,275 at Decembhe&2(d.3,
respectively 2 2
Treasury Stock at cost (271,649 shares at Jany&@15% and
December 31, 201: (1,289 (1,289
Additional paic-in capital 74,954 73,71t
Accumulated defici (44,417 (44,167
Accumulated other comprehensive | (1,410 (777)
TOTAL STOCKHOLDERS' EQUITY 27,85 27,49(
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 122,460 $ 115,36

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 fiscal year endec

January 3, December 31
2015 2013

Net sales $ 20535 $ 208,17:
Cost of goods sol 138,41¢ 143,16¢
Gross profi 66,94 65,00
General and administrative expen 40,27: 38,02:
Selling expense 18,431 20,83¢
Depreciation and amortizatic 5,54¢ 6,28(

Operating income (los! 2,68: (139
Interest expense, n 3,45¢ 3,99¢

Loss before provision for income tax (772) (4,139
(Benefit) for income taxe (527) (1,319

NET LOSS $ (245 $ (2,815
Net loss per share BASI $ (0.01) $ (0.1¢)
Weighted average shares outstanding BA 18,060,79 17,929,73
Net loss per share DILUTE $ (0.01) $ (0.1¢)
Weighted average shares outstanding DILUT 18,060,79 17,929,73

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 fiscal year endec
January 3, 2015 December, 31 201.

Net loss $ (245 $ (2,815
Other comprehensive los
Cumulative changes in foreign currency translation
adjustment: $ (639) (579)
Comprehensive los $ (87¢) $ (3,38¢)

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

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

For the fiscal year endec
January 3, December 31

2015 2013
Cash flows from operating activities:
Net loss $ (245 $ (2,81%)
Adjustments to reconcile net loss to net cash piexviby operating
activities:
Depreciation and amortizatic 5,54¢ 6,28(
Stocl-based compensatic 1,22( 892
Loss on asset dispos — 70
Deferred income taxe (1,230 (715)
Changes in assets and liabilities, net of effetecquisitions
(Increase) decrease in accounts receiv (4,6272) 10,68:
(Increase) decrease in invent (6,099 11,42¢
(Increase) decrease in prepaids and other cursspts (86) 604
Decrease (increase) in other as: 39z (1,749
(Decrease) in accounts payable and accrued exp (1,260) (5,620
Net cash (used in) provided by operating activi (6,276 19,06’
Cash flows from investing activities:
Acquisitions of property and equipme (2,739 (3,259
Acquisitions of other intangible ass (227) (1,119
Proceeds from sale of ass — 13€
Acquisitions, net of cash acquir — (87)
Net cash used in investing activiti (2,960 (4,327)
Cash flows from financing activities:
Net borrowings (repayments) of de 9,021 (15,819
Issuance of common stock upon exercise of stodkig 19 32
Net cash provided by (used in) financing activi 9,04( (15,787
Effect of exchange rate changes on cash and casvatents (10%) (511)
Net decrease in cash and cash equiva (307) (1,559
Cash and cash equivalents at beginning of 1,57: 3,132
Cash and cash equivalents at end of $ 127 % 1,57
Supplemental disclosure of cash flow informati
Cash paid during the year for inter $ 331C % 3,42¢
Cash paid during the year for income ta $ 90 $ 96

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

For the Fiscal Years Ended January 3, 2015 and Demder 31, 2013

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

Additional Accumulated
Common Stock
Paid in Treasury Retained Comprehensive Total
Shares Amount Capital Stock Earnings Income (Loss) Equity

Balance at

December 31
2012 17,862,29 $ 2 $ 72,79C $ (1,289 $ (41,357 $ (204) $ 29,95:
Issuance of

common

stock upon

vesting of

restricted

shares 111,47¢
Issuance of

common

stock upon

exercise of

stock

options 12,50( — 32 32
Stock-based

compensat 89z 89:<
Net loss for

the yeal (2,815 (2,81%)
Foreign

currency

translation

adjustmen (573 (573)
Balance at

December

2013 17,986,27 $ 2 $ 73,71 $ (1,289 $ (44,16) $ (777) $ 27,49(
Issuance of

common

stock upon

vesting of

restricted

shares 152,01(
Issuance of

common

stock upon

exercise of

stock

options 6,00( — 19 19
Stock-based

compensat 1,22( 1,22(
Net loss for

the yeal (24%) (24%)
Foreign

currency

translation

adjustmen (633) (633)

Balance at

January 3,
2015 18,144,28 $ 2 $ 7495 $ (1,287 $ (44,410 $ (1,410 $ 27,85

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 designs, markets and distribitanded juvenile health, safety and wellnessymisdhat are sold globally to large national
retailers as well as independent retailers, primariNorth America. The Company currently markietsproducts in several product categories
including monitoring, safety, nursery, baby gead &eding products. Most products are sold undercore brand names of Summer®,
SwaddleMe®, and Born Free®.

Basis of Presentation and Principles of Consolioia

It is the Company's policy to prepare iitgfcial statements on the accrual basis of acaauint conformity with accounting principles
generally accepted in the United States of Ameiite consolidated financial statements includeatteunts of its wholly-owned subsidiaries.
All significant intercompany accounts and trangattihave been eliminated in the consolidation.

All dollar amounts included in the NoteGonsolidated Financial Statements are in thousahdsS. dollars except share and per share
amounts.

Change in Fiscal Year

In December 2014, the Board of Directongraped a change in the Company's fiscal year, fidiacal year ending on December 31 of
each calendar year to a fiscal year ending on #ter@ay closest to December 31 of each calendar Vb change is effective with the curr
fiscal year such that the Company's fiscal yeaedrah January 3, 2015.

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 reasonalslyused. Sales are recorded net of provisions
for returns and allowances, customer discounts otimel sales related discounts. The Company besestimates for discounts, returns and
allowances on negotiated customer terms and tislakperience. Customers do not have the rigrgtton products unless the products are
defective. The Company records a reduction of dalesstimated future defective product deductioased on contractual terms and historical
experience.

Sales incentives or other consideratiorigiy the Company to customers that are considefipdtments of the selling price of products,
such as markdowns, are reflected as reductionsvehue. Sales incentives and other consideratainépresent costs incurred by the
Company for assets or services received, sucheaapipearance of the Company's products in a custonaional circular ad, are reflected as
selling and marketing expenses in the accomparstatgments of operations.

Use of Estimates

The preparation of financial statementsdnformity with accounting principles generally apted in the United States of America
requires management to make estimates and assmsfiiat affect certain reported amounts and disodss These estimates are based on
management's best knowledge
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)
of current events and actions the Company may tekkein the future. Accordingly, actual results Idodiffer from those estimates.
Cash and Cash Equivalents

Cash flows, cash and cash equivalentsdecinoney market accounts and investments with igimal maturity of three months or less.
times, the Company possesses cash balances irs@{desderally-insured 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 historicadesds, factors related to specific customersitglid pay and current economic trends. The
Company writes off accounts receivable againstatlmsvance when a balance is determined to be wutdlle. Amounts are considered to be
uncollectable based upon historical experiencenamdagement's evaluation of outstanding accountiviaule.

Inventory Valuatior

Inventory is comprised mostly of finisheabgls and some component parts and is stated kvike of cost using the first-in, first-out
(FIFO) method, or market (net realizable value)e Tompany regularly reviews slow-moving and exéessntories, and writes down
inventories to net realizable value if the ultimetg@ected net proceeds from the disposals of exeesstory are less than the carrying cost of
the merchandise.

Property and Equipmel

Property and equipment are recorded at ¢bst Company owns the tools and molds used ipithbeéuction 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 e#traight-line or accelerated methods.
Long-Lived Assets with Finite Lives

The Company reviews long-lived assets fiitile lives for impairment whenever events or oje@sin circumstances indicate that the
carrying amount of a long-lived asset may not loeverable. An asset is considered to be impaireghviis carrying amount exceeds both the
sum of the undiscounted future net cash flows etguio result from the use of the asset and itated 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 January 3, 2015 and December 31, 2018ichdrepairment existed.

Indefinite-Lived Intangible Assets

The Company accounts for intangible asseascordance with accounting guidance that requhat intangible assets with indefinite
useful lives be tested annually for impairment erate frequently
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

if events or changes in circumstances indicatettieafsset might be impaired. The Company's anmyairment testing is conducted in the
fourth 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 exakse carrying amount over fair value is recogdias an impairment charge and the adjustec
carrying amount becomes the assets' new accourdiig.

Management also evaluates the remaininfylugfe 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#aat is not being amortized is subsequently
determined to have a finite useful life, it is atm®@d prospectively over its estimated remainingfuldife.

The Company determined that no impairmaisted on its indefinite-lived intangible assetstlee years ended January 3, 2015 and
December 31, 2013.

Fair Value Measuremen

The Company follows ASC 820, "Fair Valueddarements and Disclosures" which includes a fragriefor measuring fair value and
expanded related disclosures. Broadly, the framlewesquires fair value to be determined based omxichange price that would be received
for an asset or paid to transfer a liability (afit @xice) in the principal or most advantageouskaafor the asset or liability in an orderly
transaction between market participants. The stanekstablished a three-level valuation hierarctgedaupon observable and non-observable
inputs.

Observable inputs reflect market data olg@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's financial instruments incladsh and cash equivalents, accounts and notagakles accounts payable, accrued expe
and short and long-term borrowings. Because of #t@rt maturity, the carrying amounts of cash eah equivalents, accounts and notes
receivable, accounts payable, accrued expenseshantdterm borrowings approximate fair value. Theying value of long-term borrowings
approximates fair value, which is based on quotadkat prices or on rates available to the Compangébt with similar terms and maturities.
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)
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 ignevill be realized.

The Company follows the appropriate guidaretative to uncertain tax positions. This stadgaovides detailed guidance for the finar
statement recognition, measurement and disclogureogrtain tax positions recognized in the finahstatements. Uncertain tax positions r
meet a recognition threshold of more-likely-thaat-in order for those tax positions to be recogdin the financial statements. For years el
January 3, 2015 and December 31, 2013 the Compaihndr material uncertain tax positions or unreczephitax benefits.

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 penaltieaterést 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 stockholdgrisy evithin accumulated other
comprehensive loss. Foreign exchange transactios gad losses are included in the accompanyirigrsnts of operations and deemed
immaterial.

Shipping Costs

Shipping costs to customers are includesklling expenses and amounted to approximateB89land $1,521 for the years ended
January 3, 2015 and December 31, 2013, 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,245 and $16,791 for the years
ended January 3, 2015 and December 31, 2013, taghgc

Net Loss Per Shai

Basic earnings per share is calculatedivigidg net loss for the period by the weightedrage number of common stock outstanding
during the period.

Diluted loss per share for the Companyisputed by dividing net loss by the dilutive weigghtaverage shares outstanding which
includes: the dilutive impact (using the "treassiyck" method) of "in the money" stock options am¢ested restricted shares issued to
employees. Options to purchase
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

1,729,365 and 1,409,412 shares of the Company'mioconstock and 242,249 and 268,361 of restricteteshaere not included in the
calculation, due to the fact that these instrumestse anti-dilutive for the years ended Janua303,5 and December 31, 2013, respectively.

New Accounting Pronouncemel

In May 2014, the FASB issued new accounguiglance related to revenue recognition. This semdard will replace all current
U.S. GAAP guidance on this topic and eliminatdradustry-specific guidance. The new revenue redaanstandard provides a unified model
to determine when and how revenue is recognizee.cbhe principle is that a company should recogrézenue to depict the transfer of
promised goods or services to customers in an antbanreflects the consideration for which thetgréxpects to be entitled in exchange for
those goods or services. This guidance will becéiffe beginning January 1, 2017 and can be applibér retrospectively to each period
presented or as a cumulative-effect adjustment #eealate of adoption. The Company is currentlgleating the impact of the adoption of this
guidance on its consolidated financial statements.

Management does not believe that any owntly 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, consistele following:

For the fiscal year endec

January 3, December 31 Depreciation/
2015 2013 Amortization Period
Compute-related $ 6,201 $ 5,672 5 years
Tools, dies prototypes, and mo 28,66 26,37: 1-5years
Building 4,15¢ 4,15¢ 30 years
Other 5,43 5,58¢ various
44,46: 41,78¢
Less: accumulated depreciati 31,38 26,98t¢
Property and equipment, r $ 13,08( $ 14,79¢

Property and equipment included amountsiiaed under capital leases of approximately $1&8F $3,010 at January 3, 2015 and
December 31, 2013, respectively, with related aedatad depreciation of approximately $537 and $7&8pectively. Total depreciation
expense was $4,425 and $5,145 for the fiscal yevated January 3, 2015 and December 31, 2013, tashec
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
3. INTANGIBLE ASSETS
Intangible asset
Intangible assets consisted of the follawin

For the fiscal year endec

January 3, December 31

2015 2013
Brand name $ 1481 $ 14,81
Patents and licens 3,60¢ 3,37¢
Customer relationshiy 6,94¢ 6,94¢
Other intangible: 1,882 1,88

27,24: 27,01¢
Less: accumulated amortizati (6,56€) (5,447
Intangible assets, n $ 20,67¢ $ 21,57¢

The amortization period for the majoritytbé intangible assets ranges from 5 to 20 yearhé&se assets that have an estimated life;
certain assets have indefinite lives (brand naniaxpl of intangibles not subject to amortizationaunted to $12,308 for the fiscal years en
January 3, 2015 and December 31, 2013, respectively

Amortization expense amounted to $1,123%id35 for the fiscal years ended January 3, 20ibDecember 31, 2013, respectively.
Estimated amortization expense for the next fivargés as follows:

Fiscal Year ending

2015 $ 1,07¢
2016 1,07¢
2017 1,07¢
2018 1,05¢
2019 1,05(C

4. DEBT
Credit Facilities

On February 28, 2013, the Company, alorig it8 subsidiary, Summer Infant (USA), Inc., eetéinto a new loan and security agreemer
with Bank of America, N.A. to provide an $80,008sat-based revolving credit facility (as subsedyemhended on November 8, 2013, the
"BofA Agreement"). The BofA Agreement replaced tbempany's prior credit facility with Bank of Ameaicwhich was set to expire in
December 2013. In conjunction with its entry irtte BofA Agreement, the Company also entered irtyra loan agreement with Salus Cay
Partners, which is described below under "Term Lban

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

F-13




Table of Contents

SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
4. DEBT (Continued)

defined as 85% of the Company's eligible accouetsivable plus the lesser of (i) 70% of the valiieligible inventory or (i) 85% of the net
orderly liquidation value of eligible inventory de reserves.

The scheduled maturity date of loans utieBofA Agreement is February 28, 2018, subjecustomary early termination provisions.
All obligations under the BofA Agreement are seduog substantially all of the Company's assetsjestito a first priority lien on certain
assets held by the lender of the Term Loan as ibescbelow. In addition, Summer Infant Canada Léaiand Summer Infant Europe Limited,
the Company's subsidiaries, are guarantors undddafA Agreement. Proceeds from the loans undeBtif& Agreement were used to satisfy
existing debt, pay fees and transaction expensegiased with the closing of the BofA Agreementy paligations under the prior BofA
Agreement, and were used to make payments on time O@an and for other general corporate purposetyding working capital.

Loans under the BofA Agreement bear intemsthe 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 aremtunghly, 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
January 3, 2015, the base rate on loans was 4.8%harLIBOR rate was 2.5%.

Under the BofA Agreement, the Company tuied to comply with certain financial covenamsior to the execution of an amendmer
the BofA Agreement on November 8, 2013, the Compaay required, (i) for the first year of the loemmaintain and earn a specified
minimum, monthly consolidated EBITDA amount, asided, in the BofA Agreement ("Bank EBITDA"), witlush specified amounts
increasing over the first twelve months of the léaa minimum consolidated Bank EBITDA of $12,0@@-abruary 28, 2014, and
(i) beginning with the fiscal quarter ending Margh, 2014, was to maintain a fixed charge coverage of at least 1.0 to 1.0 for each period
of four fiscal quarters most recently ended. Fappses of the financial covenants, consolidateckEEBITDA is defined as net income before
interest, taxes, depreciation and amortizations pkrtain customary expenses, fees and non-caseshand minus certain customary reash
items increasing net income.

On November 8, 2013, the Company enteredan amendment to the BofA Agreement (the "BofAekdment"). The BofA Amendment
amended the financial covenants in the BofA Agregne provide that (i) the Company was no longeuieed to comply with the prior
minimum Bank EBITDA covenants for any period endaftgr September 30, 2013 and (ii) the Company maéhtain a trailing twelve moni
fixed charge coverage ratio of at least 1.0 tote§ted on a monthly basis, from and after Septe®®e2013. On December 12, 2014, the
BofA agreement was further amended to reflect tom@any's change in fiscal year.

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 disiwitis unless in each case certain conditions
are satisfied. The BofA Agreement also containgaruary events of default, including a cross defaih the Term Loan, the occurrence of a
material adverse event and the occurrence of agehaicontrol. In the event of a default, all o& tBompany's obligations and the obligations
of its subsidiaries under the
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
4. DEBT (Continued)

BofA Agreement may be declared immediately due@ayhble. For certain events of default relatingsmlvency and receivership, all
outstanding obligations would become due and payabl

The amount outstanding on the BofA Agreena¢danuary 3, 2015 was $45,777. Total borrowaggacity under the BofA Agreement at
January 3, 2015 was $54,577 and borrowing avaitiabvias $8,800.

Term Loan

On February 28, 2013, the Company, alortg 8 subsidiary, Summer Infant (USA), Inc., asrbwers, entered into a term-loan
agreement (as subsequently amended on Novemb@i8, the "Term Loan Agreement") with Salus Cagfaitners, LLC for a $15,000 term-
loan (as subsequently amended, the "Term Loan").

Proceeds from the Term Loan were usedpgayreertain existing debt, and to finance the astijon of working capital assets in the
ordinary course of business, capital expendituard,for other general corporate purposes. The Tean is secured by certain of the
Company's assets, including a first priority ligniotellectual property, plant, property and equénty and a pledge of 65% of the ownership
interests in certain of the Company's subsidiaifiibe. Term Loan matures on February 28, 2018. litiadd Summer Infant Canada Limited
and Summer Infant Europe Limited, the Company'sislidgries, are guarantors under the Term Loan Agegg.

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 termioatiThe Term Loan bears interest at an annuakaal to LIBOR, plus 10%, with a LIBOR
floor of 1.25%. Interest payments are due monthlarrears. As of January 3, 2015, the interestoatthe 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 execution of areanment to the Term Loan Agreement on Novembe®83 2the Company was required to
comply with certain financial covenants, includithgit the Company (i) meet the same minimum, mortbhsolidated Bank EBITDA as set
forth in the BofA Agreement and (ii) initially maimin a monthly senior leverage ratio of 1:1. Fatiqus after February 28, 2014, the senior
leverage ratio will be based on an annual busipkssto be approved by the Company's Board of Bdreand will be tested monthly on a
trailing twelve month basis. For purposes of timarficial covenants in the Term Loan Agreement, ¢éiméos leverage ratio was defined as the
ratio of (1) all amounts outstanding under the Teoan Agreement and the BofA Agreement to (2) ctidated Bank EBITDA for the twelve-
month period ending as of the last day of the maxstntly ended fiscal month. The Term Loan Agregmabo contains events of default,
including a cross default with the BofA Agreemeaht occurrence of a material adverse event, thermeece of a change of control, and the
recall of products having a value of $2,000 or marehe event of a default, all of the CompanyBgations and the obligations of its
subsidiaries under the Term Loan Agreement mayelotaced immediately due and payable. For certaémisvof default relating to insolvency
and receivership, all outstanding obligations wdaddome due and payable.

F-15




Table of Contents

SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
4. DEBT (Continued)

On November 8, 2013, the Company enteriedan amendment to the Term Loan Agreement (theniTevan Amendment"). The Term
Loan Amendment amended the financial covenantsaerm Loan Agreement to provide that (i) the Camypis no longer required to
comply with the minimum Bank EBITDA covenants faryeperiod ending after September 30, 2013, (ii)Goenpany must maintain a trailing
twelve month fixed charge coverage ratio of attlda3 to1.0, tested on a monthly basis, from amer &eptember 30, 2013, and
(iii) commencing February 28, 2014, the Companyntaan a trailing twelve month senior leverage ratiisted on a monthly basis of (a) no
more than 6.0 to 1.0 for the periods ending onedoie June 30, 2014, (b) no more than 5.5 to I.péaods ending July 1, 2014 through
September 30, 2014, and (c) no more than 5.0 téot jeriods following September 30, 2014. On DelsenB1, 2014, the Term Loan
agreement was further amended to reflect the Coygpahange in fiscal year.

The amount outstanding on the Term Loalaatiary 3, 2015 was $12,750.
Aggregate maturities of bank debt relatethe BofA credit facility and Term Loan are adduis:

Fiscal Year endin

2015 $ 1,50C
2016 $ 1,50C
2017 $ 1,50
2018 $ 54,02°
Total $ 58,52°

Sale-Leaseback

On March 24, 2009, Summer Infant (USA), Jitike Company's wholly owned subsidiary ("Summ8&Al), entered into a definitive
agreement with Faith Realty Il, LLC, a Rhode Isldindted liability company ("Faith Realty") (the nmbers of which are Jason Macatri, the
former Chief Executive Officer of the Company amalrent director, and his spouse), pursuant to whaith Realty purchased the corporate
headquarters of the Company located at 1275 Pakae, Woonsocket, Rhode Island (the "Headqusiftefor $4,052 and subsequently
leased the Headquarters back to Summer USA fonanah rent of $390 during the initial seven yeamtef the lease, payable monthly and in
advance. The lease will expire on the seventh ans@ry of its commencement, or 2016, unless aompieriod is exercised by Summer USA.
At the end of the initial term, Summer USA will leathe opportunity to extend the lease for one @it period of five years. If Summer U¢
elects to extend the term of the lease for an mahdik five years, the annual rent for the first tyaars of the extension term shall be equal to
$429 and for the final three years of the extengéom shall be equal to $468. In addition, durimg first six months of the last lease year of th
initial term of the lease, Summer USA has the apt@repurchase the Headquarters for $4,457 (1ifQ¢eanitial sale price). With the
majority of the proceeds of the sale of the Headgus Summer USA paid off the construction loaatieh to the Headquarters. Mr. Macari
given a personal guarantee to secure the FaittiyRéilit on its mortgage; therefore, due to hisioairig involvement in the building
transaction and the Company's option to repurctiesbuilding, the transaction has been recordedfmncing lease, with no gain recognit
At January 3, 2015, approximately $312 was
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4. DEBT (Continued)

included in accounts payable and accrued expewidbsthe balance of approximately $2,994 includedther liabilities, in the accompanying
consolidated balance sheet. This obligation iscedweach month (along with a charge to interestesg) as the rent payment is made to Faitl
Realty.

On February 25, 2009, the Company's Bo&Rirectors (with Mr. Macari abstaining from sucttian) approved the sale leaseback
transaction. In connection therewith, the Boar@®wéctors granted a potential waiver, to the extertdessary, if at all, of the conflict of interest
provisions of the Company's Code of Ethics, effectipon execution of definitive agreements withie parameters approved by the Board. In
connection with granting such potential waiver, Bward of Directors engaged independent counseiiew the sale leaseback transaction
an independent appraiser to ascertain (i) the wa@fltlee Headquarters and (ii) the market rent lierfleadquarters. In reaching its conclusion
that the sale leaseback transaction is fair t€Citi@pany, the Board of Directors considered a nurobactors, including Summer USA's
ability to repurchase the headquarters at 110%eofttitial sale price at the end of the initiainter

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).

5. INCOME TAXES

The benefit for income taxes is summariagdollows:

Fiscal Fiscal
2014 2013
Current:
Federal $ 20t $ (15)
Foreign 401 (599)
State and loce 20 3)
Total curren 62€ (617)
Deferred (primarily federa (1,159 (707)
Total benefit $ (B27) $ (1,319
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SUMMER INFANT, INC. AND SUBSIDIAIRES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

5. INCOME TAXES (Continued)

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

January 3,

December 31

2015 2013

Assets (Liabilities

Deferred tax ass—current:
Accounts receivabl $
Inventory and Unicap reser'
Foreign tax credit car-forward and othe

Net deferred tax as—current

Deferred tax (liability) ass—nor-current:
Research and development credit, foreign tax cr |
and net operating loss ca-forward
Intangible assets and ot
Property, plant and equipme

Total deferred tax liabilit
Valuation allowanct

Net deferred tax liability nc-current:

Net deferred income tax liabilii $

21 $ 13
1,03¢ 694
13¢ 125
1,19/ 832
4,19z 3,95:
(3,850) (4,009)
(1,149 (1,776)
(800) (1,83])
(1,576 (1,309)
(2,37%) (3,140)
(1,189 $ (2,309

The following reconciles the benefit focame taxes at the U.S. federal income tax statutdgyto the benefit in the consolidated finar

statements:

Tax benefit at statutory ra

State income taxes, net of U.S. federal incomé&anefit
Stock options

Valuation allowance of state R&D cred

Foreign tax rate differentii

Tax credits

Non-deductible expense

Other

Total benefit

Fiscal Fiscal
2014 2013
$ (262) $ (1,405
(7€) 232
21z 121
(23) 11C
(249) (184)
(173) (150)
25 16
18 (58)

$ (527) $ (1,319

The Company had undistributed earnings feentain foreign subsidiaries (Summer Infant ASiammer Infant Australia, and Born Free
Holdings, Ltd) of approximately $13,796 at Janugyr015, and all of these earnings are considerbé permanently reinvested due to the
Company's plans to reinvest such earnings for éutxpansion in certain foreign jurisdictions. Eags and profits from Summer Infant Europe
and Summer Infant Canada are not considered tetmgmently reinvested due to the bank refinancindiscussed in Note 4—Debt. The
cumulative effect in 2014 was $29 and will affadtiire years based on earnings. The amount of tatedsutable to the permanently reinvestec

undistributed earnings is not practicably deterriaa
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
5. INCOME TAXES (Continued)

As of January 3, 2015, the Company hascxumately $246 of federal and state net operatirsg ktarry forwards (or "NOLs") to offset
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 $1,386 and $251 of NOLs in CaremtbAustralia which can be carried forward indiégiy.

Authoritative guidance requires a valuatitiowance to reduce the deferred tax assets eghaftbased 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. Aftarsideration of all evidence, including the
Company's past earnings history and future earrforgsast, management has determined that a vaualfiowance in the amount of $1,578
relating to certain state tax credits is necesatdanuary 3, 2015.

Upon the adoption, and at January 3, 2@itbRecember 31, 2013, the Company did not haveratgrial uncertain tax positions. No
interest and penalties related to uncertain taktipas were accrued at January 3, 2015 and Dece8ihe#013. On a global basis, the open tax
years subject to examination by major taxing judsdns in which the Company operates is betweenmttwsix years. The Company expects
material changes to unrecognized tax positionsimvitie next twelve months.

6. SHARE BASED COMPENSATION

The Company is authorized to issue up@@000 shares for equity awards under the Comp&0@6 Performance Equity Plan ("2006
Plan") and 1,100,000 shares for equity awards utide€ompany's 2012 Incentive Compensation Plaar(ended, "2012 Plan™). The
Company's stockholders approved an increase inuhwer of shares available under the 2012 Plan 07000 to 1,100,000 shares on
August 13, 2014. Periodically, the company also/joies equity awards outside of the plans.

Under the 2006 Plan and 2012 Plan, awaaislme granted to participants in the form of noaliied stock options, incentive stock
options, restricted stock, deferred stock, restdatock units and other stock-based awards. Subjéiee 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 twelve months ended January 3, 20d ®ecember 31, 2013 of $1,220 and $893, respéctiShare based compensation
expense is included in selling, general and adinatige expenses.

The fair value of each option award isreated on the date of grant using the Black-Schation valuation model that uses the
assumptions noted in the table below. The Comparyg the simplified method to estimate the expeteted of the options, but used an
estimate for grants of "plain vanilla" stock optsdmased on a formula prescribed by the Securitid€Eaxchange Commission. Forfeitures are
estimated at the time of grant and revised, if agagy, in subsequent periods if actual forfeituiffer from those estimates. Share-based
compensation expense recognized in the consolidimi@acial statements in fiscal 2014 and 2013 sebleon awards that are ultimately
expected to vest.
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
6. SHARE BASED COMPENSATION (Continued)

The following table summarizes the weightedrage assumptions used for options grantedglthinfiscal years ended January 3, 2015
and December 31, 2013.

Fiscal Fiscal

2014 2013
Expected life (in years 4.¢ 6.C
Risk-free interest rat 1.7% 1.7%
Volatility 63.% 55.(%
Dividend yield 0.% 0.(%
Forfeiture rate 13.1% 10.(%

The weighted-average grant date fair vafugptions granted during the year ended Janua2@B5 was $1.21 per share which totaled
$803 for the 664,000 options granted during suctogeDuring the year ended December 31, 2013wiighted-average grant date fair value
of options granted was $1.69 per share which t0td%38 for the 348,000 options granted during ey

A summary of the status of the Companyt®aop as of January 3, 2015 and changes duringeiethen ended is presented below:

Outstanding stock options expected to &esif January 3, 2015 is 1,654,449. The intrinaloer of options exercised totaled $6 and $:

Number Of Weighted-Average
Shares Exercise Price

Outstanding at beginning of ye 1,409,81 $ 3.92
Grantec 664,000 $ 2.2¢
Exercisec (6,000 $ 3.1€
Cancelec (338,44) $ 3.81
Outstanding at end of ye 1,729,36! $ 3.3C
Options exercisable at January 3, 2! 1,264,911 $ 3.4:

the fiscal years ended January 3, 2015 and DeceBih@013, respectively.

The following table summarizes informatedpout stock options at January 3, 2015:

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 -
$2.00 194,75( 92 ¢ 1.8¢ 29,75( 9C $ 1.8t
$2.01 -
$3.00 777,00( 4¢ $ 2.2 730,65t 47 $ 2.1¢
$3.01 -
$4.00 265,06: 72 $ 3.3 59,31 6.6 $ 3.3¢
$4.01 -
$5.00 2,00( 9.€ $ 4.0¢ 0 NA NA
$5.01 -
$6.00 407,00: 3.3 $ 53¢ 364,94 32 $ 5.3
$6.01 -
$8.00 83,55( 6.2 $ 6.9/ 80,25( 6.3 $ 6.9
1,729,36! 54 $ 3.30C 1,264,91 4€ $ 3.4c
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
6. SHARE BASED COMPENSATION (Continued)

The aggregate intrinsic value of optiontstanding and exercisable at January 3, 2015 andrbger 31, 2013 are $886 and $3,
respectively.

Weighted Weighted

Average Average

Number of Exercise Grant Date

Options Price Fair Value
Non-vested options at December 31, 2! 467,66¢ $ 4.04 $ 213
Options grante: 664,00( 2.24 1.21
Options veste: (221,239 3.21 1.72
Options forfeitec (445,987 2.92 1.5¢
Non-vested options at January 3, 2( 464,44 $ 2.9 $ 1.57

As of January 3, 2015, there was approxigaid71 of unrecognized compensation cost reletemn-vested stock option awards, which
is expected to be recognized over a remaining wetjaverage vesting period of 2.5 years.

Restricted stock awards require no payrfrent the grantee. The related compensation cosaofi award is calculated using the market
price on the grant date and is expensed equallytheevesting period. A summary of restricted staslards made in the year ended January :
2015, is as follows:

Number of Grant Date
Shares Fair Value
Non-Vested restricted stock awards as of December
2013 268,36: $ 4.0¢
Granted 237,06 2.6¢
Vested (152,01 3.9C
Forfeited (111,169 3.1¢
Non-Vested restricted stock awards as of January 3,
2015 242.24¢ % 3.22

As of January 3, 2015, there was approxtyai455 of unrecognized compensation cost rel@tewn-vested stock compensation
arrangements granted under the Company's stocktineelan for restricted stock awards. That cesipected to be recognized over the nex
2.4 years.

As of January 3, 2015, there are 230, 74deshavailable to grant under the 2006 Plan an@B836hares available to grant under the 201
Plan.

7. CAPITAL LEASE OBLIGATIONS
The Company leases certain equipment ucejgtal leases which expire over the next severatg,
The leases require monthly payments ofggad and interest, imputed at interest rates ragéiom 3% to 18% per annum.

The capital lease liability balance of appmately $211 and $678 is included in debt ondhesolidated balance sheets as of January 3,
2015 and December 31, 2013, respectively, of wambroximately $70 and $228 is included in long-téahilities as of January 3, 2015 and
December 31,
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SUMMER INFANT, INC. AND SUBSIDIAIRES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
7. CAPITAL LEASE OBLIGATIONS (Continued)

2013, respectively, and the balance is in currenign of long-term debt. The minimum future le@sgments, including principal and interest,
are approximately $219 and $715, respectively.

Future Minimum Lease Payments

Total 2015 2016 2017 2018 égsl/gn%
Capital Lease Paymer $21¢ $ 147 $ 72 $ — $ — $ —
Interest (7) (6) (1) (—) (=) —
Principal $ 212 $ 141 $ 71 $ — $ — & —

8. PROFIT SHARING PLAN

Summer Infant (USA), Inc. maintains a defircontribution salary deferral plan under SectiOh(k) of the Internal Revenue Code. All
employees who meet the plan's eligibility requirataecan participate. Employees may elect to makériboitions up to 25% of their eligible
compensation. In 2007, the Company adopted a nmggghan which was funded throughout the year. Reryiears ended January 3, 2015 and
December 31, 2013, the Company recorded 401 (k)himagf@xpense of $216 and $226, respectively.

9. MAJOR CUSTOMERS

Sales to the Company's top seven custologesher comprised more than 74% of the Companjes $n fiscal 2014 and 78% in 2013.
These customers include Babies R Us/Toys R Us,Méait; Target, Amazon.com, Buy Buy Baby, K-Mart, @wklington Coat Factory. Of
these customers, four generated more than 10%esf f&a fiscal 2014: Babies R Us/Toys R Us (27%gliart (14%), Target (11%), and
Amazon.com (11%). In fiscal 2013, three customersegated more than 10% of sales: Babies R Us/Tdys 831%), Walmart (19%) and
Target (11%).

Because of the concentration of the Comisamysiness with these customers and becauseribhasg term contracts with these
customers, the Company's success depends ontiesnars' willingness to purchase and provide shmlts for its products.

10. COMMITMENTS AND CONTINGENCIES
Royalty Commitmen

Summer Infant (USA), Inc. has entered wadous license agreements with third partiestierduse 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 tre gaded January 3, 2015 and December 31, 20E3approximately $915 and $1,847,
respectively.

Customer Agreements

The Company enters into annual agreemeitisite’ customers in the normal course of busin€esse agreements define the terms of
product sales including, in some instances, cooperadvertising costs and product return privie¢fer defective products only) or defective
allowances
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
10. COMMITMENTS AND CONTINGENCIES (Continued)

(which are based upon historical experience). Tles#racts are generally annual in nature and atdithe 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 monttgsiarother liabilities for amounts to be
recognized after twelve months from the balancetstiate, in the consolidated balance sheets. liresmatives 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 agneehhis lease is for a five-year term
through April 2017, and requires monthly paymeritapgproximately $6. In addition, Summer Infant Bugd_imited is required to pay its
proportionate share of property taxes.

Summer Infant Canada, Ltd. entered inteexyear lease for office and warehouse space umdeneancelable operating lease agreer
expiring June 2018. The Company is obligated asgidhe lease to pay maintenance expenses agsvphoperty taxes and insurance costs a
defined in the agreement. Monthly payments are@agprately $27 over the course of the lease terrmr8er Infant Canada, Ltd. has the
option to renew this lease for one additional mkobfive years under similar 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 insurmmaatilities. 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):

Fiscal Year Ending:

2015 $ 1,93¢
2016 1,36:
2017 33¢
2018 161
2019 —

Total $ 3,79¢

(&8  Amounts exclude payments for se-leaseback transaction as described in No

Rent expense (excluding taxes, fees aret atiarges) for the years ended January 3, 201Daoember 31, 2013 totaled approximately
$1,902 and $1,915, respectively.
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10. COMMITMENTS AND CONTINGENCIES (Continued)
Employment Contrac!

In accordance with United Kingdom and EW,I&ummer Infant Europe Limited has employment iamis with all of its 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's ahsalary, as part of their total compensation pgek These pension contributions are
expensed as incurred. There are no terminationfib@nevisions in these contracts.

Litigation

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.

11. GEOGRAPHICAL INFORMATION

The Company sells products throughout thidd 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:

For the fiscal year endec

January 3, December 31

2015 2013
United State! $ 170,37 $ 174,25
All Other 34,98¢ 33,92(

$ 20535¢ $ 208,17

The following is a table that presentsltatsets by geographic area:

January 3, December 31

2015 2013
United State: $ 100,30: $ 94,03
All Other 22,16 21,33¢

$ 122,460 $ 115,36

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

January 3, December 31

2015 2013
United State: $ 27,18( $ 30,85¢
All Other 7,94 7,262

$ 3512 $ 38,12(

12. SUBSEQUENT EVENTS

The Company has evaluated all events os#tetions that occurred after January 3, 2015 dirdlie date of this Annual Report. No
subsequent event disclosures are required.

F-24




Table of Contents

Exhibit No.

Index to Exhibits

Description

2.1

2.2

2.4

3.1

3.2

3.4

4.1

10.1

10.2

10.c
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Amendment No. 1 to Loan and Security Agreemesatied April 10, 2013, among the
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Separation Agreement and General Release, datgdxdober 23, 2014, by and among
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Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley
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Exhibit 10.6
Execution Cop

AMENDMENT NO. 3 AND WAIVER TO
LOAN AND SECURITY AGREEMENT

This AMENDMENT NO. 3 AND WAIVER TO LOAN AND SECURIY AGREEMENT (this “ Amendment) is dated as of
December 12, 2014 by and among SUMMER INFANT, Ild6d SUMMER INFANT (USA), INC., as “Borrowersinder the Loan Agreeme
referenced below (* Borrowet¥, SUMMER INFANT CANADA, LIMITED and SUMMER INFANTEUROPE LIMITED, as “Guarantors”
under the Loan Agreement referenced below (“ Guarahand collectively with Borrowers, “ Obligory, the “Lenders” party to the Loan
Agreement referenced below_(* Lend&rsand BANK OF AMERICA, N.A,, in its capacity af\gent” for the Lenders under the Loan
Agreement referenced below _(* Agent

WHEREAS, Obligors, Lenders and Agent are partighab certain Loan and Security Agreement dateaf &bruary 28, 2013, as
previously amended (as the same may be further dedenestated, supplemented or otherwise modifiad fime to time, the “ Loan

Adreement); and

WHEREAS, pursuant to clause (f) of Section 10.%.the Loan Agreement, Obligors are required to ishrio Agent and Lenders, not
later than 30 days prior to the end of each Figealr, projections of Borrowers’ consolidated bakshbeets, results of operations, cash flow
and Availability for the next Fiscal Year, month impnth; and

WHEREAS, Obligors have advised Agent that Obligeuire additional time to deliver the projectiaiBorrowers’ consolidated
balance sheets, results of operations, cash flaAamilability for Fiscal Year 2015 (the_* 2015 Reotions”); and

WHEREAS, pursuant to Section 10.2.13 of the Loare&gent, Obligors are not permitted to change tisgal Year or make a
material change in accounting treatment or repgipiractices; and

WHEREAS, Obligors have advised Agent that Obligbesire (i) to adopt a 4-4-5 week fiscal calendat @ to modify their Fiscal
Year so that it generally ends on the Saturdayf#iiston or closest to December 31 of each yealtgctively, the “ Fiscal Calendar
Modifications”);

WHEREAS, (a) Obligors have requested that Agentlasmtiers (i) waive the requirement under clausef(§ection 1 0.1.2 of the
Loan Agreement that Obligors deliver the 2015 Ratigeis no later than 30 days prior to the end e€t&li Year 2014, (ii) extend the date for
delivery by Obligors of the 2015 Projections to ketvy 15, 2015, (iii) amend clause (f) of Sectiob.1.2 of the Loan Agreement to extend the
date for delivery of projections of Borrowers’ colidated balance sheets, results of operations, fbias and Availability for each Fiscal Year
hereafter until February 15th of each such FisarY (iv) waive Section 10.2.13 of the Loan Agrertrie permit Obligors to make the Fiscal
Calendar Modifications, and (v) amend certain psimris of the Loan Agreement to effectuate the FiSa¢endar Modifications, and (b) Agent
and Lenders have agreed to do so subject to tims tend conditions set forth herein;

NOW, THEREFORE, in consideration of the foregoimgl he agreements contained herein, each partyohieeecby agrees as
follows:

1. Capitalized Terms. Capitalized terms used herein which are definatién_oan Agreement have the same meanings here
as therein, except to the extent such terms arededehereby.




2. Waiver and Extension of Delivery Date for 2015 Pragctions. In reliance upon the representations, warranties an
covenants of Obligors set forth herein, Agent ardders hereby (a) waive the requirement under eléfusf Section 1 0.1.2 of the Loan
Agreement that Obligors deliver the 2015 Projedtina later than 30 days prior to the end of Fi¥ear 2014, and (b) agree that the date for
delivery by Obligors of the 2015 Projections slulextended to February 15, 2015. Obligors hecelrgnant and agree to furnish to Agent
and Lenders the 2015 Projections no later thanugeprl5, 2015. Obligors hereby further acknowledge agree that (x) the foregoing waiver
is limited solely to Obligors’ requirement undeagse (f) of Section 10.1.2 of the Loan Agreememtdiover the 2015 Projections no later than
30 days prior to the end of Fiscal Year 2014, ana¢thing herein shall be construed as a waivemgfother provision of the Loan
Agreement.

3. Waiver to Permit Fiscal Calendar Modifications. In reliance upon the representations, warra@tmescovenants of
Obligors set forth herein, Agent and Lenders hereaiye Section 10.2.13 of the Loan Agreement tanie®©bligors (a) to adopt a 4-4-5 week
fiscal calendar and (b) to modify their Fiscal Yearthat it generally ends on the Saturday thé ¢ad or closest to December 31 of each year.
Obligors hereby acknowledge and agree that (xjaregoing waiver of Section 10.2.13 is limited dpl® the fiscal calendar and Fiscal Year
changes described in the preceding sentence, amotfying herein shall be construed as a waivengfother provision of the Loan
Agreement.

4. Amendments to Section 1.1 of the Loan Agreementin reliance upon the representations, warra@tescovenants of
Obligors set forth herein, Agent and Lenders hegrge with Obligors that Section 1.1 of the Loayjreé®ement shall be amended as follows:

€) by deleting the existing definitions of “Fiscal Qteax” and “Fiscal Year” and replacing them with fedlowing new
definitions:

“ Eiscal Quarter any fiscal quarter of any Fiscal Year, whictcéisquarter shall consist of thirteen weeks divided three
Fiscal Months of four, four and five weeks, whidschl quarters shall generally end on the Satucttzgest to the last day of March,
June, September and December of each Fiscal Yeacordance with the fiscal accounting calendah@Company and its
Subsidiaries.”

“ Fiscal Year: the fiscal year of Company and its Subsidiafdesaccounting and tax purposes, generally endmthe
Saturday closest to the last day of December df gaar.”

(b) by adding the following new definition of “Fiscaldth”:

“ Eiscal Month: any fiscal month of any Fiscal Year, which fisoadnth shall consist of either four or five weeksl a
generally end on the Saturday closest to the Esbfleach calendar month in accordance with $wafiaccounting calendar of the
Company and its Subsidiaries.”

5. Amendment to Section 8.1 of the Loan Agreement In reliance upon the representations, warraatiescovenants of
Obligors set forth herein, Agent and Lenders hernge with Obligors that Section 8.1 of the Loagre®ement shall be amended as follows:

“8.1. Borrowing Base Certificates. Obligors shall deliver to Agent (and Agent shmtbmptly deliver same to Lenders)
(i) by the fifteenth (1% ) day of each calendar thoand at such other times as Agent may requér@wing Base Certificate
setting forth the amounts of Accounts, InventorygiBle Accounts, Eligible Inventory, the Accourfiermula Amount, the Inventory
Formula Amount, the Availability Reserve, the Bavinog Base, the
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Revolver Exposure and Availability as of the meastantly ended Fiscal Month, and (ii) by Wednesdagach week, an updated
Borrowing Base Certificate (which updated BorrowBase Certificate shall include updated calculatiohthe Borrowing Base and
Availability as of the end of the most recently eddveek based solely upon sales, collections aad Botivity since the last day of
the Fiscal Month for which a monthly Borrowing Ba3ertificate shall have been prepared). All caltiohs of Availability in any
Borrowing Base Certificate shall originally be mdmeObligors and certified by a Senior Officer, yided that Agent may from time
to time review and, in its Permitted Discretionjustlany such calculation (a) to reflect its estienaf declines in value of any
Collateral, due to collections received or otheeyi (b) to the extent Agent believes that thewation was not made in accordance
with this Agreement or does not accurately refteetAvailability Reserve.”

6. Amendment to Section 8.2.1 of the Loan Agreementlin reliance upon the representations, warrantiéscamenants of
Obligors set forth herein, Agent and Lenders heagrge with Obligors that the second sentence cif@®e8.2.1 of the Loan Agreement shall
be amended to read as follows:

“Each Obligor shall also provide to Agent, on ofdre the 18" day of each month, a detailed agedliglance of all Accounts as of
the end of the most recent Fiscal Month, specifgagh Account’'s Account Debtor name and addressuatninvoice date and due
date, showing any discount, allowance, credit, @ugkd return or dispute, and including such prafadelivery, copies of invoices and
invoice registers, copies of related documentsyeent histories, status reports and other infdonats Agent may reasonably
request.”

7. Amendment to Section 8.3.1 of the Loan Agreementin reliance upon the representations, warrantiescamenants of
Obligors set forth herein, Agent and Lenders heaarge with Obligors that the first sentence ofti®a8.3.1 of the Loan Agreement shall be
amended to read as follows:

“Each Obligor shall keep accurate and complete dsaofrits Inventory, including costs and daily wdthwals and additions, and, pt
to the 15th day after the end of each month, shdlinit to Agent inventory and reconciliation regddr the most recently ended
Fiscal Month in form satisfactory to Agent.”

8. Amendment to Section 10.1.2 of the Loan Agreementln reliance upon the representations, warrantiescanenants of
Obligors set forth herein, Agent and Lenders heagrge with Obligors that Section 10.1.2 of therLdgreement shall be amended by
deleting existing clauses (c) and (f) of SectiorilI®and replacing them with the following new dasi (c) and (f):

“(c) as soon as available, and in any event wiglirdays after the end of each month, unauditechbalaheets as of the end
of the most recent Fiscal Month and the relategéstants of income and cash flow for such Fiscal #d@md for the portion of the
Fiscal Year then elapsed, on consolidated andhet@xtent applicable, consolidating bases for @bligind Subsidiaries, setting forth
in comparative form corresponding figures for thegeding Fiscal Year and certified by the chie&finial officer of Borrower Agent
as prepared in accordance with GAAP and fairly gméag the financial position and results of opierat for such month and period,
subject to normal year-end adjustments and thenabsaf footnotes;”

“(f) not later than February 15th of each FiscahY, projections of Borrowers’ consolidated balasiveets, results of
operations, cash flow and Availability for suchdékYear, on a Fiscal Month by Fiscal Month basis;”
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9. No Default; Representations and Warranties, Etc. Obligors hereby represent, warrant and confirat: t(a) after giving
effect to this Amendment all representations andawvdies of Obligors in the Loan Agreement anddtier Loan Documents are true and
correct in all material respects on and as of #te tereof as if made on such date (except toxtemtethat such representations and warrantie
expressly relate to or are stated to have been amdéan earlier date, in which case, such reptasens and warranties shall be true and
correct in all material respects as of such eadée); (b) after giving effect to this Amendmem, Default or Event of Default has occurred
is continuing; and (c) the execution, delivery gedformance by Obligors of this Amendment and #ilko documents, instruments and
agreements executed and delivered in connecti@wlithror therewith (i) have been duly authorizedaliynecessary action on the part of
Obligors (including any necessary shareholder aussa approvals), (ii) do not violate, conflicttivior result in a default under and will not
violate or conflict with or result in a default usrdany applicable law or regulation, any term avsion of the organizational documents of
Obligor or any term or provision of any materiadémture, agreement or other instrument bindingmyn@bligor or any of its assets, and
(iii) do not require the consent of any Person Whias not been obtained.

10. Ratification and Confirmation . Obligors hereby ratify and confirm all of thertes and provisions of the Loan Agreement
and the other Loan Documents and agree that alidi terms and provisions, as amended hereby, méméill force and effect. Without
limiting the generality of the foregoing, Obligdisreby acknowledge and confirm that all of the ‘i@dions” under and as defined in the Loar
Agreement are valid and enforceable and are setyradd entitled to the benefits of the Loan Agreatrand the other Loan Documents, and
Obligors hereby ratify and confirm the grant of tlesms and security interests in the Collaterdhivor of Agent, for the benefit of itself and
Lenders, pursuant to the Loan Agreement and ther dian Documents, as security for the Obligations.

11. Conditions to Effectiveness of Amendment This Amendment shall become effective as of the ddoen, and only when,
Agent shall have received counterparts to this Astneent, duly executed by Agent, Lenders and Obligors

12. Miscellaneous.

(a) Except to the extent specifically amended herdiy Liban Agreement, the other Loan Documents anmelalled documents
shall remain in full force and effect.

(b) This Amendment may be executed in any number oftesparts, each of which, when executed and deldseshall be an
original, but all counterparts shall together ciintd one instrument.

(c) Borrowers shall reimburse Agent for, or pay dingcélll reasonable out-of-pocket costs and expeosAgent (including,
without limitation, the reasonable fees and expgidé\gent’s legal counsel) in connection with reparation, negotiation, execution and
delivery of this Amendment and the other Loan Doeunts, within 30 days of Borrowers’ receipt of inees (in reasonably sufficient detail)
setting forth such costs and expenses.

(d) This Amendment shall be governed by the laws ofstade of New York and shall be binding upon andérto the benefit ¢
the parties hereto and their respective succeasorassigns.

{Remainder of page intentionally left blank; sigmets begin on the following page}
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IN WITNESS WHEREOF, the parties hereto have exettliss Amendment which shall be deemed to be @&deastrument as of the
date first above written.

BORROWERS
SUMMER INFANT, INC.
By: /s/ Carol E. Bramso

Name: Carol E. Bramsol
Title: CEO

SUMMER INFANT (USA), INC.

By: /s/ Carol E. Bramso
Name: Carol E. Bramsol
Title: CEO

GUARANTORS
SUMMER INFANT CANADA, LIMITED
By: /sl Carol E. Bramso

Name: Carol E. Bramsol
Title: CEO

SUMMER INFANT EUROPE LIMITED

By: /sl Carol E. Bramso
Name: Carol E. Bramsol
Title: CEO

[Signature Page to Amendment No.3 and Waiver tonlavad Security Agreement]




AGENT

BANK OF AMERICA, N.A., as Agen

By: /s/ Cynthia G. Stannal

Name: Cynthia G. Stannar
Title:  Senior Vice Presidel

[Signature Page to Amendment No.3 and Waiver tolavad Security Agreement]




LENDER

BANK OF AMERICA, N.A., as Lende

By: /s/ Cynthia G. Stannal

Name: Cynthia G. Stannar
Title:  Senior Vice Presidel

[Signature Page to Amendment No.3 and Waiver tonlavad Security Agreement]




LENDER

JPMORGAN CHASE BANK, N.A., as Lend

By: /s/ Salvatore P. Demn

Name: Salvatore P. Demmr
Title:  Authorized Officer

[Signature Page to Amendment No.3 and Waiver tonlavad Security Agreement]




LENDER

FIRST NIAGARA COMMERCIAL FINANCE, INC., A WHOLLY-
OWNED SUBSIDIARY OF
FIRST NIAGARA BANK, N.A,, as Lende

By: /s/ Danielle Prenti
Name: Danielle Prentit
Title:  Vice Presiden— Portfolio Manage

[Signature Page to Amendment No.3 and Waiver tonlavad Security Agreement]




Exhibit 10.9
Execution Cop

AMENDMENT NO. 2 TO
TERM LOAN AGREEMENT

This AMENDMENT NO. 2 TO TERM LOAN AGREEMENT (this Amendment) is dated as of December 31, 2014 by and amonc
SUMMER INFANT, INC. and SUMMER INFANT (USA), INCas “Borrowers” under the Loan Agreement referertzsdw (* Borrowers’),
SUMMER INFANT CANADA, LIMITED and SUMMER INFANT EUROPE LIMITED, as “Guarantors” under the Loan Agreeine
referenced below (* Guarantdils the “Lenders” part to the Loan Agreement refered below (“ Lendery, and SALUS CAPITAL
PARTNERS, LLC, in its capacity as “Agent” for themders under the Loan Agreement referenced béldgent ).

WHEREAS, Borrowers, Guarantors, Lenders and Agenparties to that certain Term Loan Agreementdiageof February 28,
2013, as previously amended (as the same may hedaherestated, supplemented or otherwise modified time to time, the “ Loan

Adreement); and

WHEREAS, pursuant to clause (g) of Section 6.0thefLoan Agreement, Loan Parties are requirednuidh to Agent and Lenders,
not later than 30 days prior to the end of eachdfigear, projections of Borrowers’ consolidatethbae sheets, results of operations and casl|
flow for the next Fiscal Year, month by month; and

WHEREAS, the Loan Parties have advised Agent tiat ban Parties require additional time to deliber projections of Borrowers’
consolidated balance sheets, results of operagiodsash flow for Fiscal Year 2015 (the * 2015 Betipns”); and

WHEREAS, pursuant to Section 7.14 of the Loan Agrest, the Loan Parties are not permitted to chémgje Fiscal Year or make a
material change in accounting treatment or repgipiractices; and

WHEREAS, the Loan Parties have advised Agent tiet.ban Parties desire (i) to adopt a 4-4-5 westaficalendar and (ii) to
modify their Fiscal Year so that it generally elasthe Saturday that falls on or closest to De@arth of each year (collectively, the “ Fiscal
Calendar Maodification¥); and

WHEREAS, (a) the Loan Parties have requested tgahfand Lenders (i) waive the requirement undarsd (g) of Section 6.02 of
the Loan Agreement that the Loan Parties deliver2il5 Projections no later than 30 days priohéoeind of Fiscal Year 2014, (ii) extend the
date for delivery by the Loan Parties of the 20i&jdetions to January 31, 2015, (iii) amend clajggeof Section6.02 of the Loan Agreemen
extend the date for delivery of projections of Bovers’ consolidated balance sheets, results ofaipes and cash flow for each Fiscal Year
hereafter until January 31 of each such FiscalY@g waive Section 7.14 of the Loan Agreemenp#omit the Loan Parties to make the
Fiscal Calendar Modifications, and (v) amend carpbvisions of the Loan Agreement to effectuateRiscal Calendar Modifications, and
(b) Agent and Lenders have agreed to do so sulbjettte terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the foregoimgl he agreements contained herein, each partyohieeecby agrees as
follows:

1. Capitalized Terms. Capitalized terms used herein which are definatién_oan Agreement have the same meanings here
as therein, except to the extent such terms arededehereby.




2. Waiver and Extension of Delivery Date for 2015 Pragctions. In reliance upon the representations, warranties an
covenants of the Loan Parties set forth hereinnfgad Lenders hereby (a) waive the requiremen¢ucdduse (g) of Section 6.02 of the Loan
Agreement that the Loan Parties deliver the 20t§etions no later than 30 days prior to the enBis€al Year 2014, and (b) agree that the
date for delivery by the Loan Parties of the 20i&jdetions shall be extended to January 31, 20t Loan Parties hereby covenant and a
to furnish to Agent and Lenders the 2015 Projestion later than January 31, 2015. The Loan Pdréesby further acknowledge and agree
that (x) the foregoing waiver is limited solelyttee Loan Partiegequirement under clause (g) of Section 6.02 ol tben Agreement to deliv
the 2015 Projections no later than 30 days prighéoend of Fiscal Year 2014, and (y) nothing heséiall be construed as a waiver of any ¢
provision of the Loan Agreement.

3. Waiver to Permit Fiscal Calendar Modifications. In reliance upon the representations, warra@ti@scovenants of the
Loan Parties set forth herein, Agent and Lendershhewaive Section 7.14 of the Loan Agreement tonitethe Loan Parties (a) to adopt a 4-4-
5 week fiscal calendar and (b) to modify their Biséear so that it generally ends on the Saturtay/falls on or closest to December 31 of
each year. The Loan Parties hereby acknowledgaguee that (x) the foregoing waiver of Sectiomsllimited solely to the fiscal calendar
and Fiscal Year changes described in the precesingence, and (y) nothing herein shall be constagemlwaiver of any other provision of the
Loan Agreement.

4. Amendments to Section 1.01 of the Loan Agreementin reliance upon the representations, warra@atigscovenants of tl
Loan Parties set forth herein, Agent and Lenderstheagree with the Loan Parties that Section @fGfie Loan Agreement shall be amended
by deleting the existing definitions of “Fiscal Mbii “Fiscal Quarter” and “Fiscal Yeagnd replacing them with the following new definit&

“Fiscal Month” means any fiscal month of any Fis¢ahr, which fiscal month shall consist of eitheurf or five weeks and
generally end on the Saturday closest to the lgbfleach calendar month in accordance with $eafiaccounting calendar of the
Parent and its Subsidiaries.

“Fiscal Quarter” means any fiscal quarter of argchl Year, which fiscal quarter shall consist aftéen weeks divided into
three Fiscal Months of four, four and five weeksijeh fiscal quarters shall generally end on thei®iay closest to the last day of
March, June, September and December of each Meealin accordance with the fiscal accounting cdderof the Parent and its
Subsidiaries.

“Fiscal Year” means the fiscal year of Parent aadubsidiaries for accounting and tax purposesmgdly ending on the
Saturday closest to the last day of December df gaar.

5. Amendment to Section 6.02 of the L oan Agreement In reliance upon the representations, warra@atigscovenants of tt
Loan Parties set forth herein, Agent and Lenderstheagree with the Loan Parties that Section 6f@Be Loan Agreement shall be amended
by deleting existing clauses (c) and (g) of Secfd?® and replacing them with the following newudles (c) and (g):

“(c) as soon as available, and in any event wilirdays after the end of each month, unauditechbalaheets as of the end
of the most recent Fiscal Month and the relategéstants of income and cash flow for such Fiscal #d@md for the portion of the
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Fiscal Year then elapsed, on consolidated andhet@xtent applicable, consolidating bases for thenlParties and Subsidiaries, se!
forth in comparative form corresponding figuresttoe preceding Fiscal Year and certified by thiefdfinancial officer of Lead
Borrower as prepared in accordance with GAAP antyfaresenting the financial position and resait®perations for such month
and period, subject to normal year-end adjustmamdsthe absence of footnotes;”

“(g) not later than January 31st of each Fiscalryprojections of Borrowers’ consolidated balaskeets, results of
operations and cash flow for such Fiscal Year, &isaal Month by Fiscal Month basis;”

6. Amendment to Section 7.24 of the L oan Agreement In reliance upon the representations, warra@atigscovenants of tt
Loan Parties set forth herein, Agent and Lenderstheagree with the Loan Parties that Section @f2l4e Loan Agreement shall be amended
by deleting the proviso at the end thereof andagpy it with the following proviso:

“ provided, that the maximum Senior Leverage Ratio shalldtaldished by the Agent for the period commencimganuary 31, 201
and thereafter, based upon the Business Plan;dadyvfurther, that until the Agent has received a copthe Business Plan for such
subsequent Fiscal Year and established the maxi8amior Leverage Ratio based thereon, the maximurinSeeverage Ratio shall
remain at the same level as the immediately praggaériod.”

7. No Default; Representations and Warranties, Etc. The Loan Parties hereby represent, warrant anfirgothat: (a) after
giving effect to this Amendment all representatians warranties of the Loan Parties in the Loane&grent and the other Loan Documents
true and correct in all material respects on anaf éise date hereof as if made on such date (exodpt extent that such representations and
warranties expressly relate to or are stated te haen made as of an earlier date, in which casb,representations and warranties shall be
true and correct in all material respects as oh®arlier date); (b) after giving effect to this Amdment, no Default or Event of Default has
occurred and is continuing; and (c) the executitativery and performance by the Loan Parties of fthendment and all other documents,
instruments and agreements executed and deliverashinection herewith or therewith (i) have beely duthorized by all necessary action on
the part of the Loan Parties (including any neagssiaareholder consents or approvals), (ii) downdate, conflict with or result in a default
under and will not violate or conflict with or rdsin a default under any applicable law or regolat any term or provision of the
organizational documents of any Loan Party or @mytor provision of any material indenture, agreeinee other instrument binding on any
Loan Party or any of its assets, and (iii) do majfuire the consent of any Person which has not betined.

8. Ratification and Confirmation . The Loan Parties hereby ratify and confirm althaf terms and provisions of the Loan
Agreement and the other Loan Documents and agatalihof such terms and provisions, as amendegblyeremain in full force and effect.
Without limiting the generality of the foregoindpet Loan Parties hereby acknowledge and confirmathaf the “Obligations” under and as
defined in the Loan Agreement are valid and enfabte=and are secured by and entitled to the beradfthe Loan Agreement and the other
Loan Documents, and the Loan Parties hereby ratiflyconfirm the grant of the liens and securitgriests in the Collateral in favor of Agent,
for the benefit of itself and Lenders, pursuanti Loan Agreement and the other Loan Documentseagity for the Obligations.
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9. Conditions to Effectiveness of Amendment This Amendment shall become effective as of #ite evhen, and only when,
Agent shall have received counterparts to this Asneent, duly executed by Agent, Lenders and the |Remties.

10. Miscellaneous.

(a) Except to the extent specifically amended herdi®yLiban Agreement, the other Loan Documents anelatied
documents shall remain in full force and effect.

(b) This Amendment may be executed in any number ofitesparts, each of which, when executed and deldjeshal
be an original, but all counterparts shall togettaarstitute one instrument.

(c) Borrowers shall reimburse Agent for, or pay dingclll reasonable out-of-pocket costs and expeosAgent
(including, without limitation, the reasonable fes®l expenses of Agent’s legal counsel) in conaeatiith the preparation,
negotiation, execution and delivery of this Amendirend the other Loan Documents, within 30 dayBafowers’receipt of invoice
(in reasonably sufficient detail) setting forth bugosts and expenses.

(d) This Amendment shall be governed by the laws ofSta¢e of New York and shall be binding upon andeérto the
benefit of the parties hereto and their respeciwaessors and assigns.

{Remainder of page intentionally left blank; sigmas begin on the following page}
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IN WITNESS WHEREOF, the parties hereto have exettliss Amendment which shall be deemed to be @&deastrument as of the
date first above written.

BORROWERS
SUMMER INFANT, INC.
By: /s/ Carol E. Bramso

Name: Carol E. Bramsol
Title: Chief Executive Office

SUMMER INFANT (USA), INC.

By: /s/ Carol E. Bramso
Name: Carol E. Bramsol
Title: Chief Executive Office

GUARANTORS
SUMMER INFANT CANADA, LIMITED
By: /sl Carol E. Bramso

Name: Carol E. Bramsol
Title: Chief Executive Office

SUMMER INFANT EUROPE LIMITED

By: /sl Carol E. Bramso
Name: Carol E. Bramsol
Title: Chief Executive Office

[Signature Page to Amendment No.2 to Term Loaeédkgent]




AGENT

SALUS CAPITAL PARTNERS, LLC, as Agel

By: /sl Macy Kiley

Name: Macy Kiley

Title: EVP

By: /sl Kyle C. Shona
Name: Kyle C. Shonal

Title: Executive Vice Presidel

[Signature Page to Amendment No.2 to Term Loaedkgent]




LENDER

SALUS CLO 201-1, LTD., as Lende

By: /sl Macy Kiley

Name: Macy Kiley

Title: EVP

By: /sl Kyle C. Shona
Name: Kyle C. Shonal

Title: Executive Vice Presidel

[Signature Page to Amendment No.2 to Term Loaeédkgent]




Exhibit 10.17
SEPARATION AGREEMENT AND GENERAL RELEASE

This Separation Agreement and General Release é&ygent”) is made this 23rd day of October, 2014aity among Summer Infant
(USA), Inc. (“SI USA”), Summer Infant, Inc. (“Sll"and together with SI USA the “Company”) and Dadiemendinger (“Hemendinger”).

RECITALS

This Agreement is made in light of, and in considien of, the following facts and circumstancesahhfiorm a material part of this
Agreement:

A. Since November 21, 2011, Hemendinger has been gatploy the Company in various positions, includimgst recently as
Chief Information Officer.

B. Hemendlnger is a party to a Non-Competition, NosdRisure and Developments Agreement dated Jul§113 PRestrictive
Agreement”), a copy of which is attached heret&asibit A.

C. The Company and Hemendinger have mutually agreed bigmendinger’s resignation from employment ard th
Hemendinger's last day of employment shall be Cet@d, 2014.

NOW, THEREFORE, in consideration of the mutual pisens set forth herein and for other good and vdduadnsideration, the
receipt and sufficiency of which is hereby acknalgied, the parties agree as follows:

1. Hemendinger and the Company agree that the lastoddiemendinger's employment is October 24, 2@d (Separation Datg”
at which time Hemendinger shall be removed fronoffites and directorships held in the Company amgl subsidiaries of the Company.
Hemendinger will be paid all earned wages, acclugdinpaid vacation benefits, and reimbursememntaithh the Separation Date by the next
regular pay date after the Separation Date.

2. In accordance with the provisions of Section 2({bdf the Restrictive Agreement, the Company doexeby and herewith notify
Hemendinger that it will exercise its right to extithe Non-Compete Period (as defined in the Reistei Agreement) from and after the
Separation Date for a period of twelve (12) weéeks (Twelve Week Period”). The Company acknowledaed agrees that as a result of its
exercise of its right to extend the Non-Competddeiefas defined in the Restrictive Agreement), Hedieger is entitled to receive the
consideration set forth in Section 2(b)(i) of thesRictive Agreement; specifically, an amount edadlfty-percent (50%) of Hemendinger’s
base salary during the 12-week non-compete pepayhble in bi-weekly installments on such datelsias




base salary would otherwise be paid by the Compaagcordance with its regular payroll procedutess applicable deductions and
withholdings and an additional amount equal ty/fifercent (50%) of Hemendinger’s base salary duttiegfour weeks immediately following
the Twelve Week Period, payable in bi-weekly instahts on such dates as his base salary wouldvateebe paid by the Company in
accordance with its regular payroll procedures splicable deductions and withholdings. Paymaihtommence on the next regular pay
day following the Effective Date as defined in Rpegoh 8(c). All provisions of the Restrictive Agraent that survive the termination of
Hemendinger's employment shall remain in full foece effect and Hemendinger does hereby acknowleidgebligations under the
Restrictive Agreement and agrees to honor and dlyidbe terms thereof.

3. In consideration of the execution, delivery, noneeation of this Agreement by Hemendinger and insaderation of the
covenants and promises of Hemendinger set forthitancluding, without limitation, the release pided by Hemendinger to the Company
pursuant to Paragraph 8 below (the “Release”)Civpany shall provide to Hemendinger the followsegaration consideration (“Release
Consideration”):

(a) For a period of sixteen (16) weeks commencing emtixt regular pay day following the Effective Datedefined in
Paragraph 8(c), the Company shall pay to Hemendmgamount equal to fifty-percent (50%) of hisdaalary, payable in bi-weekly
installments on such dates as his base salary vedligwise be paid by the Company in accordande igitregular payroll procedures, less
applicable deductions and withholdings (for theidaince of doubt, the payments set forth in Pardgaand this paragraph 3(a) are separate
payments which together total sixteen (16) weekslbbase salary);

(b) The Company agrees to the immediate vesting oftfie@sand (5,000) restricted shares of stock utideaward originally
granted on November 21, 2011, and ten-thousan@@@Pshares of stock options under the award a@llyigranted November 21, 2011. In
addition, the Company agrees that the exercisegéor Hemendinges' vested and outstanding stock options will bereded for an addition:
six (6) months from the expiration date set fortlihie relevant equity plan covering the optionse &mended expiration date is July 25, 2015.
Mr. Hemendinger’s ability to sell such restrictédck and/or exercise such options and sell sucteskand/or engage in “cashless” transaction
shall not be subject to any “blackout” or similastrictions beginning on the third trading day rafteblic release of the Company’s results for
the quarter ended September 30, 2014; and

(c) The Company will provide, at its expense, for Hedirger to receive outplacement services with aplaaement provider
used by the Company for a period of up to tweh&) ¢(honths following the Effective Date as definadPiaragraph 8(c) of this Agreement.

(d) The Separation Date shall be the date of the “fyiradj event”under the Consolidated Omnibus Budget Reconcitiatiot of
1985 (“COBRA") and the Company will present Hemerdir with information on COBRA under separate cover

4, Hemendinger understands, acknowledges and agr&edselis receiving the Release Consideration s#t fio Paragraph 3 in
exchange for the Release set forth in Paragraptul his agreement to honor and abide by the termi€anditions of this Agreement, and is
otherwise not entitled to receive the Release Cienation.




5. Hemendinger acknowledges and agrees that his ipatian in the Company’s 401(k) plan and his rigiot&enefits under
that plan following the Separation Date will be gowed by the terms of that plan.

6. Except as set forth in this Agreement, Hemendimgknowledges that any outstanding unvested awadisrany plan
(s) maintained by the Company shall be treated¢@om@ance with the rules of the relevant plan &edérms of the relevant award.

7. The release (“Release”) set forth in this Paragrajgheffective as of the Effective Date of thisr@gment.

(a) In exchange for the consideration set forth in §aph 3, Hemendinger for himself and his agentsrays, successors, and
assigns, hereby releases and forever dischargé&€xotih@any and its present and/or former parentdiasds, divisions, subsidiaries,
predecessors, successors and assigns as welbaslits their present and former officers, dirextshareholders, agents, counsel, insurers, al
employees (collectively the “Releasees”), to tHeefit extent permitted by law, of and from all aas, causes of action, suits, debts, dues, sur
of money, damages, judgments, executions, claiglamands which may be legally waived by privateagent, in law or in equity, known
or unknown, foreseen or unforeseen, which he eady how has or which his heirs, executors, admatists, successors and assigns
(collectively with Hemendinger, the “Releasors”ydefter shall, can or may have, upon or by rea$@my matter, cause or thing arising at any
time up to the date of Hemendinger’s executiorhisf Agreement.

(b) The foregoing release by Releasors includes, buttifimited to, any and all claims, individual aollective, arising on or
before Hemendinger's execution of this Agreememteurthe Age Discrimination in Employment Act of 79&s amended, 29 U.S.C. § 621 et
seq., Title VII of the Civil Rights Act of 1964, asnended, 42 U.S.C. § 2000 et seq., the Civil Riglet of 1871, as amended, 42 U.S.C. §
1981 et seq., the Americans with Disabilities A4&,U.S.C. § 12101 et seq., the Employee Retireinenine Security Act of 1974, as
amended, 29 U.S.C. § 1001 et seq., Family and MéH&ave Act, 29 U.S.C. 82601 et seq. and all didxgeral, state and local laws, including
but not limited to the Rhode Island Fair Employmeractices Act, R.l. Gen. Laws 8§ 28®t seq., the Rhode Island Civil Rights Act of Q¢
R.l. Gen. Laws 8§ 42-112-1 et seq., the Civil Réghit People with Disabilities Act, R.I. Gen. Laws 4-87-1 et seq., the Rhode Island
Parental and Family Medical Leave Act, R.l. GenwvE&8 28-48-1 et seq., Rhode Island wage paymerst @ny Executive Orders (governing
employment practices) which may affect the Company, all other federal, state and local laws, ab eathe foregoing have been or may be
amended, and any and all claims arising under &mgr dederal, state or local statute, law, rulgutation, or decision, including claims for
discrimination, harassment, retaliation, breachaftract, infliction of emotional distress, neglige, defamation or slander, wrongful disch:
in violation of public policy, and any and all otheommon law claims, as well as any and all cldionsttorneys’ fees and costs.

(c) Hemendinger acknowledges and agrees that the Relxassideration he is receiving under this Agredrigesufficient
consideration to support the release of all eistitied persons identified in this Paragraph 7(&)iefAgreement, and that said Release
Consideration is in addition to anything of valoeathich Hemendinger is entitled.
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(d) Hemendinger agrees that he will not sue on, or cenua any proceedings relating to, any claim whiolld be released by
this Agreement, other than his participation iroaernmental or state agency investigation or prdogeas described in Paragraph 9. If he
subsequently contests this Agreement for any reasemendinger agrees to first tender back to thegamy the payment being made to him
under Paragraph 3. Hemendinger agrees and repsdésanhe has not filed, or caused to be filegt, daim or charge with any court,
adjudicative body, regulatory body, or agency agsiut of his employment or termination of employme

(e) Hemendinger agrees and represents that: (i) heeba&ved all leave (paid or unpaid), compensativages, overtime if
applicable, bonuses, commissions, and/or benefitghich he may be entitled and that no other ansant/or benefits are due except as
expressly provided in this Agreement; (ii) has mown workplace injuries or occupational diseasas lle has not already reported to
Company; (iii) has either been provided or not béenied any leave requested under the Family ardiddieLeave Act or state law; (iv) is not
eligible to receive payments or benefits under @tiwgr severance pay policy, plan, practice or gearent of the Company other than as set
forth herein; and (v) has not complained of andasaware of any fraudulent activity or any actsjch would form the basis of a claim of
fraudulent or illegal activity by the Company.

) Hemendinger further waives and releases any righetome, and agrees not to consent to becomemaen®f any class in
a case in which claims are asserted against thep@ayror the Releasees that are related in any eveiginendinger's employment or the
termination of his employment with Company. Iftlgut his prior knowledge and consent, Hemendiigyerade a member of a class in any
proceeding, he agrees to opt out of the classedirgt opportunity.

8. Age Discrimination in Employment Act (‘ADEA™) . Because Hemendinger is 40 years of age or dldeiCompany is
advising Hemendinger of, and Hemendinger acknovdegdthe following:

(a) Twenty-One (21) Day Consideration PeriodHemendinger shall have twenty-one (21) daystsitler and accept the terms
of this Agreement by fully executing it below, aredurning it to the Company to Mark Strozik’s atien at the address provided in Paragraph
12. During this twenty-one (21) day period andobefsigning this Agreement, Hemendinger is encaddg consult with an attorney
regarding the terms and provisions of this Agregnathis own expense. Hemendinger may sign thedément of his own volition prior to ti
conclusion of the twenty-one (21) day period.

(b) Release of Age Discrimination in Employment Acti@ia. By signing this Agreement, Hemendinger waiveg @daims he
has or might have against the Company or the Retsasnder the ADEA that accrued prior to the datéemnendinger’s execution of the
Agreement.

(c) Revocation Period Hemendinger shall have seven (7) days from #te e signs this Agreement to change his mind and
revoke the agreement to waive claims of discrinimatinder the ADEA. This seven-day right of revitamadoes not apply to any
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other type of claim covered by the release in Rargg7 above. Any revocation within this periodsinstate “I hereby revoke my acceptance
of our Agreement and General Release related tmslander the Age Discrimination in Employment Acthe written revocation must be
delivered to provide written notice of revocatidrtlis Agreement to Mark Strozik’attention, at the address provided in Paragrammdl mus
be postmarked within seven (7) calendar days of ételimger’s execution of this Agreement. If Hemexéir does not revoke this Agreement
prior to the expiration of this seven (7) day périthis Agreement shall take effect at that tima ésgally binding agreement between
Hemendinger and the Company on the basis setliertin (the “Effective Date”).

HEMENDINGER IS HEREBY ADVISED THAT HE HAS UP TO TWE NTY-ONE (21) CALENDAR DAYS TO REVIEW AND
CONSIDER THIS AGREEMENT AND IS HEREBY ADVISED IN WR ITING TO CONSULT WITH AN ATTORNEY PRIOR TO
EXECUTION OF THIS AGREEMENT.

HEMENDINGER AGREES THAT ANY MODIFICATIONS, MATERIAL  OR OTHERWISE, MADE TO THIS AGREEMENT DO
NOT RESTART OR AFFECT IN ANY MANNER THE ORIGINAL TW ENTY-ONE (21) CALENDAR DAY CONSIDERATION
PERIOD.

HAVING ELECTED TO EXECUTE THIS AGREEMENT, TO FULFIL L THE PROMISES AND TO RECEIVE THE SUMS AND
BENEFITS IN PARAGRAPH 3 ABOVE, HEMENDINGER FREELY A ND KNOWINGLY, AND AFTER DUE CONSIDERATION,
ENTERS INTO THIS AGREEMENT INTENDING TO WAIVE, SETT LE AND RELEASE ALL CLAIMS HEMENDINGER HAS OR
MIGHT HAVE AGAINST THE RELEASEES.

9. Nothing in this Agreement, including but not lindtéo the release of claims, proprietary informaticonfidentiality,
cooperation, and non-disparagement provisions gotsvHemendinger from filing a charge or complaiith or from participating in an
investigation or proceeding conducted by the E&imaployment Opportunity Commission, National Lab@l&ions Board, or any other
federal, state or local agency charged with thereeiment of any laws. By signing this Agreementyéver, Hemendinger is waiving rights to
individual relief based on claims asserted in sucharge or complaint, except where such a wailvgrdévidual relief is prohibited. With
respect to any claim that cannot be released batgriagreement, Hemendinger agrees to releaseaiwnd kis right (if any) to any monetary
damages or other recovery as to such claims, imgughy claims brought on Hemendingebehalf, either individually or as part of a cotlee
action, by any governmental agency or other thindyp Notwithstanding the foregoing, this releAgsgeement does not prohibit or bar
Hemendinger from providing truthful testimony inydegal proceeding or from cooperating with, or maktruthful disclosures to, any
governmental agency.

Even though Hemendinger intends to release alingd@hat he may have existing at the time of, or leanendinger had prior to, the
execution of this Agreement, this Agreement dodselease Hemendinger’s right to (i) any vested(dPar other retirement
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benefits to which he is or will be entitled, or) @ny wages Hemendinger has earned on or befoidatieehe executes this Agreement. This
release does not extend to any claims Hemendiragemiade or may make for workers’ compensation emnboyment compensation. Also,
this Agreement does not release claims that cadmotleased as a matter of law. For exampleAiinieement does not release claims under
the Fair Labor Standards Act of 1938. Finally, thggreement does not release any claims which Mmeétalinger may have resulting from ¢
breach of this Agreement by the Company.

10. From and after the Separation Date, Hemendingédlrrebizrepresent himself as an employee, officeealor or
representative of the Company or attempt to conblusiness in the name or on behalf of the Comparmayy of its subsidiaries. Upon the
Separation Date, Hemendinger agrees to prompilyrretl items of Company property he has or oveictvhe has control, including but not
limited to all keys, records, lap top computer] plone, designs, business plans, financial statspmanuals, memoranda, lists, and other
property delivered to or compiled by Hemendingeobyn behalf of the Company (or its subsidiar@sits representatives, vendors, or
customers that pertain to the business of the Coynfm its subsidiaries), all equipment belongiaghte Company, all code and computer
programs and information of whatever nature, tamlanuals, and any and all other materials, docusmaminformation, including but not
limited to confidential information in his possessior control, and that he will retain no copiesrtof. Likewise, all correspondence, reports,
records, charts, advertising materials, and otineifag' data pertaining to the business, activiteguture plans of the Company (or its
subsidiaries) that has been collected by Hemendsital be delivered promptly to the Company ugwn $eparation Date.

11. Hemendinger and the Company (together referred the“Parties”) mutually agree to maintain inctdonfidence, and not
to disclose, the terms, conditions, amount, facan#l circumstances leading to the making of tljee@ment, and any and all actions taken in
accordance with this Agreement, provided howevett, t (a) Hemendinger may disclose this Agreemehts immediate family; (b) the Parti
may disclose this Agreement in confidence to thespective attorneys, accountants, auditors, tepgvers, and financial advisors; (c) the
Company may disclose this Agreement as necess&@grgpany employees for business-related reasoms,athers to fulfill standard or
legally required corporate reporting or disclostaguirements; and (d) the Parties may disclosefthisement insofar as such disclosure may
be necessary to enforce its terms or as otherwipgned by law. Further, the Parties represertttiiey have not disclosed the fact of, or the
terms of this Agreement and receipt of the payndestribed in Paragraph 3 to anyone, other thapahmitted disclosures referenced abov
any time prior to execution of this Agreement. Heainger specifically acknowledges and agreesihahall not disclose the terms or
existence of this Agreement to any current or far@@mpany employee in any manner, whether in vgitinorally, directly or indirectly, or t
or through an agent, representative, attorney pioémer such person.

In the event that any third party seeks to comssglldsure of this Agreement by service of a subpaamotherwise, Hemendinger
agrees to promptly notify the Company and to liamy response to the specific information sought.
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12. All notices, requests, consents and other commtiaitahereunder that are required to be providethai the sender elects
to provide, in writing, will be addressed to theeiing party’s address set forth below or to sottter address as a party may designate by
notice hereunder, and will be either (i) delivebgthand, (ii) sent by overnight courier, or (ii§rg by registered or certified mail, return receipt
requested, postage prepaid.

If to the Company If to Hemendinger
Summer Infant (USA), Inc David Hemendinge
Summer Infant, Inc [Address]

1275 Park East Driv
Woonsocket, Rhode Island 028
Attn: Mark Strozik, SVP/ Human Resourc

13. Hemendinger acknowledges, represents and wartaattbé enters into this Agreement knowingly, voéuity, free of duress
or coercion, and with a full understanding of alimis and conditions contained herein.

14, Should any provision in this Agreement be declaredetermined to be illegal or invalid the validdf/the remaining parts,
terms, or provisions shall not be affected andltbgal or invalid part, term, or provisions shl## deemed not to be part of this Agreement.

15. This Agreement and the agreements referenced hareinding the Restrictive Agreement, constitlte &ntire agreement
between the parties, and supersede all oral néigotaand any prior and other writings with resgedhe subject matter of this Agreement,
are intended by the parties as the final, comglatkexclusive statement of the terms agreed thdm

16. This Agreement shall be governed by and constnueadé¢ordance with the laws of the State of Rhol@adis

17. This Agreement shall be binding upon the partiabrmaay not be amended, supplemented, changed, dfiedod any
manner, orally or otherwise, except by an instruniemriting of concurrent or subsequent date sigbg the Company and Hemendinger.

18. Hemendinger agrees that he may not assign anysafghits or delegate any of his duties under tlgjigeAment. The rights
and obligations of the Company shall inure to thediit of the Company’s successors and assigns.

19. This Agreement shall not in any way be construednaadmission by either the Company or Hemenditig#rit or he has
acted wrongfully with respect to the other and tbthCompany and Hemendinger specifically denyctiramission of any wrongful acts
against the other.

20. Hemendinger agrees that he will not make any writteoral statement or take any action which heahor reasonably
should know constitutes an untrue,




disparaging, or negative comment concerning theg2my. Hemendinger agrees to refer any prospeetiyoyer or other individual or enti
seeking an employment or other reference from tra@any to the Senior Vice President of Human Ressiwho is currently Mark Strozik.
The Senior Vice President of Human Resources wilide only a neutral reference confirming the dateHemendinger's employment and
his job title. Likewise, the Company agrees torinstall current Corporate officers and current rbers of the Board of Directors not to make
any written or oral statement or take any actionctvithey know or reasonably should know constitatesintrue, disparaging, or negative
comment concerning Hemendinger.

21. This Agreement may be executed in one or more eopatts, each of which shall be deemed to be gmatibut all of
which together constitute one and the same instnitme

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties execute this Agreetas of the date indicated below.

| have read this Agreement and understand that if kign it | will be giving up important rights. | have been given ample opportunity to
consult with and review this Agreement with an attoney of my choice. By signing below, | acknowledahat | willingly, voluntarily,
and knowingly accept and agree to all the terms andonditions of this Agreement.

/s/ David Hemendinge October 23, 201
David Hemendinge Date
EMPLOYEE ID:

Summer Infant (USA), Inc. ar
Summer Infant, Inc

Mark Strozik

By: /sl Mark Strozik

Title: SVP/ Human Resourct

Date: October 23, 201

Attachments
Exhibit A: Nor-Competition, No-Disclosure and Developments Agreement dated JUp13
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Exhibit 10.18
SEPARATION AGREEMENT AND GENERAL RELEASE

This Separation Agreement and General Release é&gent”)is made this 6th day of November, 2014, by and an®mmer Infar
(USA), Inc. (“SI USA"), Summer Infant, Inc. (“Sil"and together with SI USA the “Company”) and Paarfeese (“Francese”).

RECITALS

This Agreement is made in light of, and in considien of, the following facts and circumstancesahhfiorm a material part of this
Agreement:

A. Since September 10, 2012, Francese has been emfipybe Company as Chief Financial Officer.

B. Francese is a party to a Non-Competition, Non-Disate and Developments Agreement dated July 1B ¢&Eestrictive
Agreement”), a copy of which is attached heret&dsibit A.

C. The Company and Francese have mutually agreedkiamtese’s resignation from employment and thatdése’s last day
of employment shall be November 30, 2014.

NOW, THEREFORE, in consideration of the mutual pis®s set forth herein and for other good and vaduednsideration, the
receipt and sufficiency of which is hereby acknalged, the parties agree as follows:

1. Francese and the Company agree that the last tlatarcese’s employment is November 30, 2014 (8eparation Date 3
which time Francese shall resign from all officed directorships held in the Company and any sidrgs of the Company, provided that
Francese shall no longer have the responsibiitie€hief Financial Officer of the Company as of Biaber 10, 2014. Provided that Francese
performs his obligations hereunder and does natkethis Agreement as set forth in Paragraph &f@xncese will be employed as a full time
employee and make himself available to the Companseasonable transition purposes at the Compamygsest during the period from the
date hereof through the Separation Date. Franciiseenpaid all earned wages, accrued but unpagétian benefits, and reimbursements
through the Separation Date by the next regulardady after the Separation Date.

2. In accordance with the provisions of Section 2({pdf the Restrictive Agreement, the Company doeeby and herewith
notify Francese that it will exercise its rightastend the Non-Compete Period (as defined in thetrRéve Agreement) from and after the
Separation Date for a period commencing on Decerhb2014 and continuing through and including Ma3th2015 (the “Restricted Perigd”
The Company acknowledges and agrees that as & oé#islexercise of its right to extend the NonaGete Period (as defined in the
Restrictive Agreement), Francese is entitled teiracthe consideration set forth in Section 2(l)fi)he Restrictive Agreement; specifically,
amount equal to fifty-percent (50%) of Franceseiséisalary during the Restricted Period,




payable in bi-weekly installments on such datelsigbase salary would otherwise be paid by the Gomjn accordance with its regular
payroll procedures, less applicable deductionsvatitholdings. Payment will commence on the negutar pay day following November 30,
2014, provided that Francese has not revoked theehgent as set forth in in Paragraph 8(c). All ions of the Restrictive Agreement that
survive the termination of Francese’s employmeatisemain in full force and effect and Francesesibereby acknowledge his obligations
under the Restrictive Agreement and agrees to hamibm@bide by the terms thereof.

3. In consideration of the execution, delivery, noneation of this Agreement by Francese and in ctamation of the
covenants and promises of Francese set forth héneloding, without limitation, the release progitiby Francese to the Company pursuant t
Paragraph 8 below (the “Release”), the Company phafide to Francese the following separation aersition (“Release Consideration”):

€) For a period commencing on December 1, 2014 antineomg through and including March 31, 2015, then@pany shall
pay to Francese an amount equal to fifty-percebfo(sof his base salary (the “Severance Paymenidie Severance Payments will comme
on the next regular pay day following November 3014, provided Francese has not revoked the Agneeaseset forth in Paragraph 8(c). ~
Severance Payments will be payable in bi-weekliallments on such dates as Francese’s base sataty wtherwise be paid by the Company
in accordance with its regular payroll procedutess applicable deductions and withholdings;

(b) The Company agrees to the immediate vesting otivwasand (2,000) restricted shares of stock urtdeawvard originally
granted on March 4, 2014, and three thousand, savedred and fifty (3,750) shares of stock optionder the award originally granted
March 4, 2014. In addition, the Company agreestti@mexercise period for Francese’s vested anstanding stock options will be extended
for an additional six (6) months from the expiratitate set forth in the relevant equity plan cawgthe options, such expiration date now
being August 30, 2015. Francese’s ability to sethsrestricted stock and/or exercise such optiodéos engage in “cashless” transactions sha
be subject to any current Company-imposed “blackousimilar restrictions;

(c) Continuance for a period commencing on Decemberdlcantinuing through and including March 31, 20d5all medical,
dental and vision health benefits which Franceseetected to receive from or through the Companyf &ctober 31, 2014, on the same terms
and with the same level of contributions requinexhf both the Company and Francese, as existedabulaie;

(d) Pay out in an amount equivalent to any unusedpuadcPTO time that Francese has as of the Sepafadita and

(e) The Company will provide, at its expense, for Fessgcto receive outplacement services with an cegpiant provider used
by the Company for a period of up to twelve (12)whs following the Effective Date as defined in&gaph 8(c) of this Agreement.
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() The Separation Date shall be the date of the “tyiiadj event”under the Consolidated Omnibus Budget Reconcihiaiot of
1985 (“COBRA”) and the Company will present Frarecesth information on COBRA under separate cover.

4, Francese understands, acknowledges and agredetisateceiving the Release Consideration set forBraragraph 3 in
exchange for the Release set forth in Paragraptul his agreement to honor and abide by the termi€anditions of this Agreement, and is
otherwise not entitled to receive the Release Canation.

5. Francese acknowledges and agrees that his patiticipa the Company’s 401(k) plan and his rightbémefits under that
plan following the Separation Date will be goverigdthe terms of that plan.

6. Except as set forth in this Agreement, Francesa@tledges that any outstanding unvested awards amyeplan
(s) maintained by the Company shall be treated¢@om@ance with the rules of the relevant plan &edérms of the relevant award.

7. The release (“Release”) set forth in this Paragrajgheffective as of the Effective Date of thisr@gment.

(a) In exchange for the consideration set forth in Beph 3, Francese for himself and his agents,reys; successors, and
assigns, hereby releases and forever discharg&€otih@any and its present and/or former parenttiasdf, divisions, subsidiaries,
predecessors, successors and assigns as welbaslfits their present and former officers, dirextshareholders, agents, counsel, insurers, al
employees (collectively the “Releasees”), to tHeft extent permitted by law, of and from all aas, causes of action, suits, debts, dues, sur
of money, damages, judgments, executions, claiglamands which may be legally waived by privateagent, in law or in equity, known
or unknown, foreseen or unforeseen, which he eady how has or which his heirs, executors, admatists, successors and assigns
(collectively with Francese, the “Releasork8reafter shall, can or may have, upon or by reafany matter, cause or thing arising at any 1
up to the date of Francese’s execution of this Agrent.

(b) The foregoing release by Releasors includes, buttiimited to, any and all claims, individual aollective, arising on or
before Francese’s execution of this Agreement utiteAge Discrimination in Employment Act of 1965 amended, 29 U.S.C. § 621 et seq..
Title VII of the Civil Rights Act of 1964, as amead, 42 U.S.C. § 2000 et seq., the Civil Rights #1871, as amended, 42 U.S.C. § 1981 et
seg., the Americans with Disabilities Act, 42 U.S§C12101 et seq., the Employee Retirement Incoeoai8y Act of 1974, as amended, 29
U.S.C. § 1001 et seq., Family and Medical Leave 2@tU.S.C. §2601 et seq. and all other federale stnd local laws, including but not
limited to the Rhode Island Fair Employment Praegié\ct, R.I. Gen. Laws 88 28-5-1 et seq., the Rhsldad Civil Rights Act of 1990, R.I.
Gen. Laws 88 42-112-1 et seq., the Civil Right®ebple with Disabilities Act, R.l. Gen. Laws §8 §2-1 et seq., the Rhode Island Parental
and Family Medical Leave Act, R.l. Gen. Laws §8481 et seq., Rhode Island wage payment laws, aagufive Orders (governing
employment practices) which may affect the Company, all other federal, state and local laws, ab e&the foregoing have been or may be
amended, and any and all claims arising under &mgr dederal, state or local statute, law, rulgutation, or decision, including claims for
discrimination, harassment, retaliation,




breach of contract, infliction of emotional dissesegligence, defamation or slander, wrongfullthsge in violation of public policy, and any
and all other common law claims, as well as anyahdaims for attorneys’ fees and costs.

(c) Francese acknowledges and agrees that the Releas&€ration he is receiving under this Agreemssuificient
consideration to support the release of all estitied persons identified in this Paragraph 7(#hiefAgreement, and that said Release
Consideration is in addition to anything of valoeathich Francese is entitled.

(d) Francese agrees that he will not sue on, or comenamg proceedings relating to, any claim which wdeé released by this
Agreement, other than his participation in a gowental or state agency investigation or proceedmdescribed in Paragraph 9. If he
subsequently contests this Agreement for any redsamcese agrees to first tender back to the Coyniee payment being made to him under
Paragraph 3. Francese agrees and representethas Imot filed, or caused to be filed, any claimt@arge with any court, adjudicative body,
regulatory body, or agency arising out of his ergpient or termination of employment.

(e) Francese agrees and represents that: (i) he teisedall leave (paid or unpaid), compensation,agagvertime if
applicable, bonuses, commissions, and/or benefitghich he may be entitled and that no other ansantl/or benefits are due except as
expressly provided in this Agreement; (ii) has mown workplace injuries or occupational diseasas lle has not already reported to
Company; (iii) has either been provided or not beéenied any leave requested under the Family ardiddlel eave Act or state law; (iv) is not
eligible to receive payments or benefits under @tiwgr severance pay policy, plan, practice or gearent of the Company other than as set
forth herein; and (v) has not complained of andasaware of any fraudulent activity or any actsjch would form the basis of a claim of
fraudulent or illegal activity by the Company.

() Francese further waives and releases any rigredorbe, and agrees not to consent to become, a mefrdrgy class in a
case in which claims are asserted against the Quynpeathe Releasees that are related in any wlyancese’s employment or the termination
of his employment with Company. [f, without hisgrknowledge and consent, Francese is made a nreshbeclass in any proceeding, he
agrees to opt out of the class at the first opmatstu

8. Age Discrimination in Employment Act (“ADEA™) . Because Francese is 40 years of age or olde€dmpany is
advising Francese of, and Francese acknowledgefltbwing:

(a) Twenty-One (21) Day Consideration Periodrrancese shall have twenty-one (21) days toidenand accept the terms of
this Agreement by fully executing it below, andurating it to the Company to Mark Strozikattention at the address provided in Paragrap
During this twenty-one (21) day period and befagming this Agreement, Francese is encouragednsutbwith an attorney regarding the
terms and provisions of this Agreement at his owpease. Francese may sign the Agreement of hisvalition prior to the conclusion of the
twenty-one (21) day period.




(b) Release of Age Discrimination in Employment Acti@la. By signing this Agreement, Francese waives daiyns he has
or might have against the Company or the Releasegeyr the ADEA that accrued prior to the date @fn€éese’s execution of the Agreement.

(c) Revocation Period Francese shall have seven (7) days from thehgasigns this Agreement to change his mind andkev
the agreement to waive claims of discriminationamttie ADEA. This seven-day right of revocatioresimot apply to any other type of claim
covered by the release in Paragraph 7 above. @&rpcation within this period must state “I herebyake my acceptance of our Agreement
and General Release related to claims under theDigggimination in Employment Act.” The writtenwecation must be delivered to provide
written notice of revocation of this Agreement tafd Strozik’s attention, at the address provideBanagraph 12 and must be postmarked
within seven (7) calendar days of Francese’s ei@tuaff this Agreement. If Francese does not revbiseAgreement prior to the expiration of
this seven (7) day period, this Agreement shak tfifect at that time as a legally binding agredrbetween Francese and the Company on th
basis set forth herein (the “Effective Date”).

FRANCESE IS HEREBY ADVISED THAT HE HAS UP TO TWENTY -ONE (21) CALENDAR DAYS TO REVIEW AND
CONSIDER THIS AGREEMENT AND IS HEREBY ADVISED IN WR ITING TO CONSULT WITH AN ATTORNEY PRIOR TO
EXECUTION OF THIS AGREEMENT.

FRANCESE AGREES THAT ANY MODIFICATIONS, MATERIAL OR OTHERWISE, MADE TO THIS AGREEMENT DO NOT
RESTART OR AFFECT IN ANY MANNER THE ORIGINAL TWENTY -ONE (21) CALENDAR DAY CONSIDERATION PERIOD.

HAVING ELECTED TO EXECUTE THIS AGREEMENT, TO FULFIL L THE PROMISES AND TO RECEIVE THE SUMS AND
BENEFITS IN PARAGRAPH 3 ABOVE, FRANCESE FREELY AND KNOWINGLY, AND AFTER DUE CONSIDERATION,
ENTERS INTO THIS AGREEMENT INTENDING TO WAIVE, SETT LE AND RELEASE ALL CLAIMS FRANCESE HAS OR
MIGHT HAVE AGAINST THE RELEASEES.

9. Nothing in this Agreement, including but not lindté the release of claims, proprietary informaticonfidentiality,
cooperation, and non-disparagement provisions gmtsvrancese from filing a charge or complainhwit from participating in an
investigation or proceeding conducted by the E&umaployment Opportunity Commission, National Lab@&l&ions Board, or any other
federal, state or local agency charged with thereement of any laws. By signing this Agreementyéver, Francese is waiving rights to
individual relief based on claims asserted in sucharge or complaint, except where such a wailvierdévidual relief is prohibited. With
respect to any claim that cannot be released bpteragreement, Francese agrees to release anel higiright (if any) to any monetary
damages or other recovery as to such claims, imgughy claims brought on Francese’s behalf, eiitdividually or as part of a collective
action, by any governmental agency or




other third party. Notwithstanding the foregoitiys release Agreement does not prohibit or bandase from providing truthful testimony in
any legal proceeding or from cooperating with, @kmg truthful disclosures to, any governmentalraye

Even though Francese intends to release all cldiatshe may have existing at the time of, or thranEese had prior to, the execution
of this Agreement, this Agreement does not rel€aaacese’s right to (i) any vested 401(k) or otletirement benefits to which he is or will be
entitled, or (ii) any wages Francese has earneat before the date he executes this Agreements rEfease does not extend to any claims
Francese has made or may make for workers’ compensa unemployment compensation. Also, this A&gnent does not release claims thal
cannot be released as a matter of law. For exarideAgreement does not release claims undefalivel abor Standards Act of 1938.
Francese’s release set forth in this Agreement doerelease any subsequent breach of this Agreemen

10. From and after the Separation Date, Francese shialepresent himself as an employee, officer cttreor representative of
the Company or attempt to conduct business in éneenor on behalf of the Company or any of its glibges. Upon the Separation Date,
Francese agrees to promptly return all items of gamy property he has or over which he has contraiding but not limited to all keys,
records, lap top computer, cell phone, designsnbss plans, financial statements, manuals, merdardists, and other property delivered to
or compiled by Francese by or on behalf of the Camyg(or its subsidiaries) or its representativesdors, or customers that pertain to the
business of the Company (or its subsidiariesk@lipment belonging to the Company, all code amdpeder programs and information of
whatever nature, tools, manuals, and any andladirghaterials, documents or information, including not limited to confidential information
in his possession or control, and that he willireteo copies thereof. Likewise, all correspondemeports, records, charts, advertising
materials, and other similar data pertaining tolthsiness, activities or future plans of the Conyp@n its subsidiaries) that has been collected
by Francese shall be delivered promptly to the Gaamgpupon the Separation Date.

11. Francese and the Company (together referred foed$airties”) mutually agree to maintain in stdonfidence, and not to
disclose, the terms, conditions, amount, fact o, @rcumstances leading to the making of this &grent, and any and all actions taken in
accordance with this Agreement, provided howevett, t (a) Francese may disclose this Agreemernistortimediate family; (b) the Parties ir
disclose this Agreement in confidence to their eeipe attorneys, accountants, auditors, tax pegpaand financial advisors; (c) the Company
may disclose this Agreement as necessary to Comgrapjoyees for business-related reasons, or tasotbdulfill standard or legally required
corporate reporting or disclosure requirements;(dhthe Parties may disclose this Agreement insadssuch disclosure may be necessary to
enforce its terms or as otherwise required by iael{ding without limitation any disclosure requinent in connection with Francese’s
application for unemployment insurance). Furthtieg, Parties represent that they have not discltisethct of, or the terms of this Agreement
and receipt of the payment described in ParagraphaByone, other than the permitted disclosurieseaced above, at any time prior to
execution of this Agreement. Francese specifictknowledges and agrees that he shall not distiesterms or existence of this Agreement
to any current or former Company




employee in any manner, whether in writing or gradlirectly or indirectly, or by or through an agerpresentative, attorney or any other sucl
person.

In the event that any third party seeks to complldsure of this Agreement by service of a subpammotherwise, Francese agrees t
promptly notify the Company and to limit any resperio the specific information sought.

12. All notices, requests, consents and other commtiaitahereunder that are required to be providethai the sender elects
to provide, in writing, will be addressed to theewing party’s address set forth below or to sottter address as a party may designate by
notice hereunder, and will be either (i) delivebgthand, (ii) sent by overnight courier, or (iigrg by registered or certified mail, return receipt
requested, postage prepaid.

If to the Company If to Francese
Summer Infant (USA), Inc Paul Frances
Summer Infant, Inc [Address]

1275 Park East Driv
Woonsocket, Rhode Island 028
Attn: Mark Strozik, SVP/ Human Resourc

13. Francese acknowledges, represents and warrantsetleatters into this Agreement knowingly, voluriyarfree of duress or
coercion, and with a full understanding of all teremd conditions contained herein.

14, Should any provision in this Agreement be declaredetermined to be illegal or invalid the validdf/the remaining parts,
terms, or provisions shall not be affected andltegal or invalid part, term, or provisions shb# deemed not to be part of this Agreement.

15. This Agreement and the agreements referenced hareinding the Restrictive Agreement, constitlte entire agreement
between the parties, and supersede all oral néigotaand any prior and other writings with resgedhe subject matter of this Agreement,
are intended by the parties as the final, comg@ateexclusive statement of the terms agreed tbdmpt

16. This Agreement shall be governed by and constnueadé¢ordance with the laws of the State of Rholdadis

17. This Agreement shall be binding upon the partiesraay not be amended, supplemented, changed, dfiedoid any
manner, orally or otherwise, except by an instruniemvriting of concurrent or subsequent date sibbg the Company and Francese.

18. Francese agrees that he may not assign any afjhts or delegate any of his duties under this Agrent. The rights and
obligations of the Company shall inure to the bardfthe Company’s successors and assigns.

7




19. This Agreement shall not in any way be construedraadmission by the Company that it has acted giudly with respect
to Francese and the specifically denies the comomiss any wrongful acts against the other.

20. Francese agrees that he will not make any writtesral statement or take any action which he know®asonably should
know constitutes an untrue, disparaging, or negatomment concerning the Company. Likewise, the@my agrees to instruct all current
officers and current members of the Board of Doechot to make any written or oral statement ke tny action which they know or
reasonably should know constitutes an untrue, digfag, or negative comment concerning Francese.

21. This Agreement may be executed in one or more eopatts, each of which shall be deemed to be gmatibut all of
which together constitute one and the same instniitme

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties execute this Agreetas of the date indicated below.

| have read this Agreement and understand that if kign it | will be giving up important rights. | have been given ample opportunity to
consult with and review this Agreement with an attoney of my choice. By signing below, | acknowledahat | willingly, voluntarily,
and knowingly accept and agree to all the terms andonditions of this Agreement.

/s/ Paul Frances November 6, 201
Paul Frances Date
EMPLOYEE ID:

Summer Infant (USA), Inc. ar
Summer Infant, Inc

/s/ Carol Bramso

By:  Carol Bramsor

Title: Chief Executive Office

Date: November 6, 201

Attachments
Exhibit A: Nor-Competition, No-Disclosure and Developments Agreement dated Jyld13
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Exhibit 10.19

_‘_,_._____‘

_fn._

Summer

Private and Confidential
REVISED: October 6, 2014

William E. Mote, Jr
[Address]

Dear Bill:

Further to recent discussions in respect of yoysleyment with Summer Infant (USA), Inc. (“Summer3ummer is pleased to offer
you a ful-time position a€hief Financial Officer (CFO) commencing ofiTBD] . This offer is being extended in consideratiothaf mutual
covenants and agreements contained in this léttettér”), which sets forth our mutual understargiend agreement regarding your
employment with Summer pursuant to the followingre and conditions. All offers of employment aomditional, subject to satisfactory
results of background investigation, reference kbggre-employment alcohol and drug tests, andyatimh of documents sufficient to
demonstrate identity and authorization to work.

Position and Responsibilities:

Your employment with Summer will commence[@BD] . Your responsibilities will include, but are nanlted to, CFO for Summer
Infant, Inc. in our Corporate Office in Woonsockttode Island and in such capacity, you will repliméctly to the CEO of Summer, Carol
Bramson. The duties and services to be perfoliggmu are collectively referred to herein as tBervices”.

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.

You agree to use your best efforts to promoterterésts of Summer and to devote your full busitie®s and energies to the busin
and affairs of Summer and the performance of yauviSes. You represent and warrant to Summer that 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 informatiimany other person or entity.




Compensation:

You will receive a bi-weekly évery two weeksbase salary d§#10,961.54 annualized equivalent 285,000 ), subject to applicable
withholding and other lawful deductions.

In addition to your base salary, you will be eligibo participate in Summer’s annual STI (Shbetm Incentive) bonus program wit!
target equal td0% of your base salary compensation. This plan pesvitie opportunity to earn a bonus ug®% of your base salary
( double your targeted bonj$ased on corporate and personal performance.

You will also be eligible to participate in the cpamy’s long-term incentive plan, and, subject ®dpproval of the Compensation
Committee of the Board of Directors of Summer Infémc. (“Parent”) you will be eligible for a hirgngrant 0f20,000 shares of restricted
stockand40,000 Stock Options such grant to be made in accordance with the aoyip Incentive Compensation Plan. The equity vabt
in 4 equal annual installments on our standarddideeof 25% per year, with the first 25% beingyulkested on the first anniversary from date
of hire.

The specific mix and number of shares grantedturéuyears as part of the annual equity grant jgrogwill be determined annually
line with the Company’s equity plan(s) and at tieeietion of the Board of Directors.

Performance Review and Benéefits:

You will be eligible for a performance and salagyiew in February 2016. You will also be eligitfbr Summer’s standard benefits
subject to plan eligibility requirements. Summemnsrent benefits includeledical benefits, Dental benefits, Vision Carg(available the first
of the month following your date of hir@401K plan and match program(after 90 days) Long-Term Disability (after 90 days)a Health
Care Reimbursement Account, generous Product Discounteand20 days of Paid Time Offper year, accrued at a rate of 6.15 hours bi-
weekly (PTQincludes vacation, sick and personal tine

Relocation:

We have agreed that you will not be expected tmceatk while your son is still in high school, thatir standard work-week would
encompass 5 days per week in the office, and thatll relocate within 3 months of your son’s guation from high school.

In the interim, we have also agreed that Summereiihburse you for air travel expenses incurrettaneling between your home in
Alabama and Summer’s headquarters for a periogh ®6 42 months. In addition, to assist you with lodgingperses, Summer will provide
you with a gross amount $30,000(payable$2,500per month forl2 months beginning with the month in which you aned). In order to
facilitate your transition, Summer will provide yauith relocation support via reimbursement of u$20,0000f relocation expenses upon
presentation of appropriate receipts. In additummer agrees to provide a “signing bonus$3®,000, payable on the first regular paydate
following your move to a new residence within 60esiof our corporate headquartehs.the unlikely event that you should choose to
voluntarily terminate your employment with the Campwithin twelve (12) months of the end of yolmaation window, you agree to
reimburse Summer 100% of your total relocation esps as described above (including relocation aguiisg bonus, but excluding lodging
expenses).




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 Emyment relationship with you, your employment w8bommer 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 authdriziicer of Summer. The terms of this
employment letter do not, and are not, intendextéate either an express and/or implied contraetrgdfloyment with Summer for a definitive
term.

Notwithstanding the foregoing, in the event thaiiyemployment is terminated by Summer without caursa the event that you
terminate your employment with Summer for Good Reggs hereinafter defined), then you shall beledtto receive your base salary, the
effect, for a period ofix (6) months following the termination of your employmeatyable in accordance with Summer’s customaryaghayr
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 Agreeimdavor 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 writteen@hnd for substantial performance has beer
delivered by Summer to you which specifically idées the manner in which you have failed to subssdly 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;
(iii) your being convicted of, or pleading nolo ¢endere to a felony; or (iv) your being convictddar 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 ptalsac mental illnes:
and such inability, at least four (4) weeks aftecommencement, is determined to be total and greent 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 resumetiréormance of substantially all of the Serviceehader before th




termination of your employment becomes effectitie, otice of intent to terminate shall automatijch#® deemed to have been revoked.

“ Good Reasori’ means (i) the material diminution in your autharityties or responsibilities; (ii) a material dimtion in your
annual base salary as in effect immediately paauch diminution, other than in connection withesaeral diminution in Summer’s
compensation levels and in amounts commensuraktetindtpercentage diminutions of other Summer engasyf comparable seniority and
responsibility; or (iii) if applicable, any othection or inaction which constitutes a material lotey Summer of an agreement with you
pursuant to which you provide services to Summer.

No violation described in clauses (i) through @BHove shall constitute Good Reason unless you ¢igea written notice to Summer
specifying the applicable clause and related faieigg rise to such violation within ninety (90)ydaafter the occurrence of such violation and
Summer has not remedied such violation to youramasle satisfaction within thirty (30) days ofiieseipt 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 Sanee Benefits (as defined in the CC Agreementyoimsideration 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 completioalbémployment related forms required by Summérou fail to provide satisfactory
documentation, federal law prohibits Summer fronmigi you.

Expense Reimbursement:

Summer will pay and/or reimburse you for all expEnseasonably and necessarily incurred by youeipérformance of your services
while employed by Summer, including reasonable @arslomary travel related expenses consistent withr&er’s corporate travel policy.
Pursuant to Summer’s corporate travel policy, yay mmavel business class for air travel having mtion of5 or more hours of flight time.
Such payment/reimbursement shall be made uponrmieg&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 re@qd to abide by Summer’s code of conduct, policésl procedures as set
forth in Summer’'s Employee Handbook or as otherw@m@municated to you in writing.

Restrictive Covenants:

Please be advised that by accepting this offemgfleyment and in consideration of your employmeithv8ummer, and the grant of
restrictive stock in accordance with the terms bkngou are agreeing to be bound by and adheigetéerms and conditions set forth in
Appendix A, attached hereto and incorporated hewliich terms and conditions form a material candito Summer in extending this lettel
you.

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 A andExhibit 1), keep a copy for your records, and return a ¢cofjjuman Resources. We are
extremely confident that your employment with u#l piove mutually beneficial and we look forwardtaving 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 letter and agree to be bound by the terms anditions 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.

William E. Mote, Jr. /s/ William E. Mote, Jr
Executive Name (please prir Executive Signatur

October 7, 201.
Date
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm

We consent to the incorporation by refeecincRegistration Statements (No. 333-156725 ar3d133405) on Form S-8 of Summer
Infant, Inc. and Registration Statements (No. 383241 and 333-198315) on Form S-3 of Summer Irifantof our report dated March 4,
2015, relating to our audits of the consolidatedficial statements, included in this Annual ReporEorm 10K of Summer Infant, Inc. for th
year ended January 3, 20:

/sl McGladrey LLP
McGladrey LLP
Boston, MA
March 4, 2015
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Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, Carol E. 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 such statements were madmisieading with respect to the period
covered 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 controls@odedures, or caused such disclosure controlprrugdures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, 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 ovealfficial 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 accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of thggsteant's disclosure controls and procedures aesepted in this report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coueyehis report based on such
evaluation; and

(d) Disclosed in this report any changéhie registrant's internal control over financggorting 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, or
is reasonably likely to materially affect, the gant's internal control over financial reportiagd

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):

(&) All significant deficiencies and miad weaknesses in the design or operation of alezontrol 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 materiélat involves management or other employees who aaignificant role in the registran
internal control over financial reporting.

Date: March 4, 2015 /s/ CAROL E. BRAMSON

Carol E. Bramson
Chief Executive Office
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Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
[, William E. Mote, Jr. 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 such statements were madmisieading with respect to the period
covered 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 controls@odedures, or caused such disclosure controlprrugdures 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 ovealfficial 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 accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of thggsteant's disclosure controls and procedures aesepted in this report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coueyehis report based on such
evaluation; and

(d) Disclosed in this report any chanyéhie registrant's internal control over financggorting 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):

(&) All significant deficiencies and miad weaknesses in the design or operation of alezontrol 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 materiélat involves management or other employees who aaignificant role in the registran
internal control over financial reporting.

Date: March 4, 2015 /s/ WILLIAM E. MOTE, JR.

William E. Mote, Jr.
Chief Financial Officel
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Exhibit 32.1
SECTION 1350 CERTIFICATION

In connection with the Annual Report onfdr0-K of Summer Infant, Inc. (the "Company") foetyear ended January 3, 2015 (the
"Report"), as filed with the Securities and Exchax@mmission on the date hereof, |, Carol E. Bram&mief Executive Officer of the
Company, certify pursuant to 18 U.S.C. Section 1380adopted pursuant to Section 906 of the Sasb@rkey Act of 2002, 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.

Date: March 4, 2015 /s/ CAROL E. BRAMSON

Carol E. Bramson
Chief Executive Office
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Exhibit 32.2
SECTION 1350 CERTIFICATION

In connection with the Annual Report onfdr0-K of Summer Infant, Inc. (the "Company") foetyear ended January 3, 2015 (the
"Report"), as filed with the Securities and Excha@»mmission on the date hereof, I, William E. Mdte, Chief Financial Officer of the
Company, certify pursuant to 18 U.S.C. Section 1380adopted pursuant to Section 906 of the Sasb@rkey Act of 2002, 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.

Date: March 4, 2015 /sl WILLIAM E. MOTE, JR.

William E. Mote, Jr.
Chief Financial Officel
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