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(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Elizabeth W. Fraser, Esq.
Greenberg Traurig, LLP
One International Place

Boston, Massachusetts 02110

Telephone: (617) 310-6237

Facsimile: (617) 279-8427

Approximate date of commencement of proposed sale to public: From time to time after the effective date of this Registration Statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the following box. o

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other

than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the

Securities Act registration statement number of the earlier effective registration statement for the same offering. o
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If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration

statement number of the earlier effective registration statement for the same offering. o

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the

Commission pursuant to Rule 462(e) under the Securities Act, check the following box. o

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction LD. filed to register additional securities or additional

classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definition of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer o

Non-accelerated filer o Smaller reporting company x
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum aggregate Amount of
to be offering price offering price registration
Title of each class of securities to be registered registered (1), (2), (3) per unit (3) 3), @), (5) fee (3)

Common Stock, $0.0001 par value per share
Preferred Stock, $0.0001 par value per share
Warrants
Debt Securities
Subscription Rights
Units (6)
Total $ 30,000,000 $ 3,864.00
(1) This registration statement also covers common stock or preferred stock that may be issued by the registrant upon exercise, conversion or

exchange of any securities registered hereunder that provide for such issuance. An indeterminate number of the securities is being registered as may at various
times be issued at indeterminate prices, with an aggregate offering price not to exceed $30,000,000.

2) Pursuant to Rule 416 under the Securities Act of 1933, this registration statement also covers any additional securities that may be offered or
issued in connection with any stock split, stock dividend or similar transaction.

3) Pursuant to General Instruction I1.D. of Form S-3, the table lists each of the classes of securities being registered and the aggregate proceeds to be
raised, but does not specify by each class information as to the amount to be registered, proposed maximum offering price per unit, and proposed maximum
aggregate offering price.
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“4) The proposed maximum aggregate offering price has been estimated solely to calculate the registration fee in accordance with Rule 457(o) under
the Securities Act of 1933.

5) Includes consideration to be received by us, if applicable, for registered securities that are issuable upon exercise, conversion or exchange of
other registered securities.

(6) Consisting of some or all of the securities listed above, in any combination, including common stock, preferred stock and warrants.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file
a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may
determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer
to buy these securities in any state where the offer or sale is not permitted.

Subject to completion, dated August 22, 2014

PROSPECTUS

Summer Infant, Inc.

$30,000,000
Common Stock
Preferred Stock
Warrants
Debt Securities
Subscription Rights

Units

We may offer and sell from time to time, in one or more transactions, common stock, preferred stock, warrants, debt securities, subscription
rights and units that include any of these securities, up to a total public offering price of $30,000,000 on terms to be determined at the time of
sale. We will provide specific terms of these securities in supplements to this prospectus. You should read this prospectus and any supplement
carefully before you invest. This prospectus may not be used to offer and sell securities unless accompanied by a prospectus supplement for
those securities.
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We may offer and sell these securities directly to investors, to or through one or more underwriters, dealers and agents, or through a combination
of these methods, on a continuous or delayed basis. For more information, see Plan of Distribution in this prospectus. We may also describe the
plan of distribution for any particular offering of these securities in a prospectus supplement. If any underwriters, dealers or agents are involved

in the sale of any securities in respect of which this prospectus is delivered, we will disclose their names and the nature of our arrangements with
them in a prospectus supplement. The price to the public of such securities and the net proceeds we expect to receive from such sale will also be
set forth in a prospectus supplement.

This prospectus describes some of the general terms that may apply to these securities and the general manner in which they may be offered.
Each time we sell securities we will provide a prospectus supplement that will contain specific information about the terms of the securities we
are offering and the specific manner in which we will offer the securities. You should read this prospectus and each applicable prospectus
supplement carefully before you invest.

Our common stock is listed on The NASDAQ Capital Market under the symbol SUMR.

As of August 15, 2014, the aggregate market value of the voting and non-voting common equity held by non-affiliates, computed by reference to
the price at which the common equity was last sold or the average bid and asked price of such common equity on that date, was approximately
$41,343,533, based on 18,107,082 shares of outstanding common stock, of which 7,169,560 were held by non-affiliates. Pursuant to General
Instruction 1.B.6 of Form S-3, in no event will we sell securities in a public primary offering with a value exceeding more than one-third of our
public float in any 12-
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month period so long as our public float remains below $75.0 million. We have not offered any securities pursuant to General Instruction I.B.6
of Form S-3 during the 12 calendar months prior to and including the date of this prospectus.

Investing in our securities involves a high degree of risk. See Risk Factors beginning on page 2 of this
prospectus. We may include additional risk factors in an applicable prospectus supplement under the heading
Risk Factors. You should review that section of the prospectus supplement for a discussion of matters that

investors in our securities should consider.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2014.
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You should rely only on the information contained in this prospectus, any prospectus supplement or any document to which we have
referred you. We have not authorized anyone else to provide you with information that is different. This prospectus and any
prospectus supplement may be used only where it is legal to sell these securities. The information in this prospectus or any prospectus
supplement is current only as of the date on the front cover of those documents.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a shelf
registration process. Under this shelf process, we may sell from time to time any combination of the securities described in this prospectus in
one or more offerings up to a total public offering price of $30,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the securities being offered and the terms of that offering. The prospectus
supplement may also add to, update or change information contained in this prospectus. You should read both this prospectus and any
prospectus supplement together with the additional information described under the heading Where You Can Find More Information carefully
before making an investment decision.

Unless the context otherwise requires, in this prospectus, Summer, the Company, we, us, our and similar names refer to Summer Infant, Inc.
its subsidiaries.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement (including any document incorporated by reference herein or therein) contain
statements with respect to our Company which constitute forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, and are intended to be covered by the safe harbor

created by those sections. Forward-looking statements, which are based on certain assumptions and reflect our plans, estimates and beliefs, can
generally be identified by terms such as expect, anticipate, believe, outlook, may, estimate, should, predict, intend, plan, shou
terms or variations thereof. These forward-looking statements include statements regarding our expected business strategy and future growth

and profitability, our ability to leverage our retail knowledge and to deliver high quality, innovative products to the marketplace, our ability to
maintain and build upon our existing customer and supplier relationships, and to grow our business, our ability to improve our operational
efficiency, the fluctuation of market trends in the juvenile products industry and our anticipated results of operations. These statements are

based on a series of expectations, assumptions, estimates and projections about our Company, are not guarantees of future results or

performance, and involve significant risks, uncertainties and other factors, including assumptions and projections, for all forward periods.

Actual results may differ materially from any future results expressed or implied by such forward-looking statements. Among the factors that
could cause or contribute to these differences are those discussed under the heading Risk Factors and in other sections of (i) our Annual Report
on Form 10-K for the year ended December 31, 2013, as amended, (ii) our other reports filed from time to time with the SEC that are

incorporated by reference into this prospectus and any prospectus supplement and (iii) any prospectus supplement to this prospectus. See Where
You Can Find More Information and Incorporation of Certain Information by Reference for information about how to obtain copies of these
documents.

All forward-looking statements in this prospectus, any prospectus supplement and the documents incorporated by reference therein are made
only as of the date of the document in which they are contained, based on information available to us as of the date of that document, and we
caution you not to place undue reliance on forward-looking statements in light of the risks and uncertainties associated with them. Except as
required by law, we undertake no obligation to update any forward-looking statements, whether as a result of new information, future events or
otherwise.
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RISK FACTORS

An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering of our securities will
contain a discussion of the risks applicable to an investment in Summer and to the particular types of securities that we are offering under that
prospectus supplement. Prior to making a decision about investing in our securities, you should carefully consider the specific factors discussed
under the heading Risk Factors in the applicable prospectus supplement, together with all of the other information contained or incorporated by
reference in the prospectus supplement or appearing or incorporated by reference in this prospectus. You should also consider the risks,
uncertainties and assumptions discussed under the heading Risk Factors included in our most recent Annual Report on Form 10-K, as revised or
supplemented by our most recent Quarterly Report on Form 10-Q, each of which are on file with the SEC and are incorporated herein by
reference, and which may be amended, supplemented or superseded from time to time by other reports we file with the SEC in the future.
Additional risks not presently known to us or that we currently believe to be immaterial may also adversely affect our business, operating results
and financial condition and the value of an investment in our securities.

ABOUT SUMMER INFANT, INC.

Founded in 1985 and publicly traded on the Nasdaq Stock Market since 2007 under the symbol SUMR, we are a global designer, marketer, and
distributor of branded juvenile health, safety and wellness products (for ages 0-3 years) that are sold principally to large North American and
international retailers. We currently market our products in the monitoring, health and safety, nursery, baby gear, feeding, and furniture product
categories. Most of our products are sold under our core brand names of Summer®, SwaddleMe® and Born Free®.

Our products are sold globally primarily to large, international retailers, and we also sell to independent retailers. In North America, our
customers include Babies R Us, Wal-Mart, Target, Amazon.com, Buy Buy Baby, Burlington Coat Factory, Kmart, Home Depot, and Lowe s.
Our largest European based customers are Mothercare, Toys R Us, Argos and Tesco. We also sell through several international representatives
to select international retail customers in geographic locations where we do not have a direct sales presence.

Our principal executive offices are located at 1275 Park East Drive, Woonsocket, Rhode Island 02895, and our telephone number is (401)
671-6550. Our website is www.summerinfant.com. Information contained on our website or that can be accessed through our website is not
incorporated by reference into this prospectus or any prospectus supplement and should not be considered to be part of this prospectus or any
prospectus supplement.

11
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USE OF PROCEEDS

Unless otherwise indicated in the prospectus supplement, we currently intend to use the estimated net proceeds from the sale of securities offered
by this prospectus for working capital and other general corporate purposes, and possibly, acquisitions of other companies or products. Working
capital and other general corporate purposes may include repayment or repurchase of debt obligations, research and development expenditures,
capital expenditures, operating and administrative expenditures, and any other purpose that we may specify in any prospectus supplement.

While we have no current plans for any specific acquisitions at this time, we believe opportunities may exist from time to time to expand our
current business through acquisitions of other companies or products. We have not determined the amount of net proceeds to be used
specifically for any of the foregoing purposes. Accordingly, our management will have broad discretion and flexibility in applying the net
proceeds from the sale of these securities. Pending any use as described above, we intend to invest the net proceeds in high-quality, short-term,
interest-bearing securities.

DESCRIPTION OF SECURITIES WE MAY OFFER

We may issue from time to time, in one or more offerings the following securities:

o shares of common stock;

. shares of preferred stock;

. warrants exercisable for debt securities, common stock or preferred stock;

. debt securities;

. subscription rights to purchase any of such securities; and

. units of debt securities, common stock, preferred stock, rights or warrants, in any combination.

This prospectus contains a summary of the material general terms of the various securities that we may offer. The specific terms of the
securities will be described in a prospectus supplement or information incorporated by reference, which may be in addition to or different from
the general terms summarized in this prospectus. Where applicable, the prospectus supplement or information incorporated by reference will

12
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also describe any material United States federal income tax considerations relating to the securities offered and indicate whether the securities
offered are or will be listed on any securities exchange. The summaries contained in this prospectus and in any prospectus supplements or
information incorporated by reference may not contain all of the information that you would find useful. Accordingly, you should read the

actual documents relating to any securities sold pursuant to this prospectus. See Where You Can Find More Information and Incorporation of
Certain Information by Reference for information about how to obtain copies of those documents.

The terms of any particular offering, the initial offering price and the net proceeds to us will be contained in the prospectus supplement or
information incorporated by reference relating to such offering.

13
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DESCRIPTION OF CAPITAL STOCK

General

The following description of our capital stock, together with the additional information included in any applicable prospectus supplement,
summarizes the material terms and provisions of these types of securities but is not complete. For the complete terms of our capital stock, please
refer to our Amended and Restated Certificate of Incorporation, as amended to date (our Certificate of Incorporation ) and our Amended and
Restated Bylaws, as amended to date (our Bylaws ), each of which is incorporated by reference into the registration statement of which this
prospectus is a part. We will describe in a prospectus supplement the specific terms of any common stock or preferred stock we may offer
pursuant to this prospectus. If indicated in a prospectus supplement, the terms of such common stock or preferred stock may differ from the
terms described below.

Pursuant to our Certificate of Incorporation, we are currently authorized to issue 49,000,000 shares of common stock, par value $0.0001 per
share, and 1,000,000 shares of preferred stock, par value $0.0001 per share. The authorized shares of our common stock and preferred stock will
be available for issuance without further action by our stockholders, unless such action is required by applicable law or the rules of any stock
exchange or automated quotation system on which our securities may be listed or traded. If the approval of our stockholders is not required, our
board of directors may determine not to seek stockholder approval. As of August 15, 2014, 18,107,082 shares of our common stock were issued
and outstanding, and no shares of preferred stock were issued and outstanding.

Common Stock

Dividends

Subject to provisions of the Delaware General Corporation Law, or the DGCL, and any future rights which may be granted to the holders of any
series of preferred stock, dividends are paid on our common stock when and as declared by our board of directors out of funds legally available
for dividend payments.

Voting Rights

Each holders of shares of our common stock is entitled to one vote per share on all matters submitted to the vote of our common stockholders.
Holders of our common stock are not entitled to cumulative voting rights.

Liquidation

14
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If we are liquidated, dissolved or our affairs are wound up, holders of our common stock are entitled to receive all remaining assets available for
distribution to stockholders after satisfaction of our liabilities and the preferential rights of any of our preferred stock that may be outstanding at
that time.

Preemptive Rights

Holders of our common stock do not have any preemptive, conversion or redemption rights by virtue of their ownership of our common stock.

15
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Preferred Stock

Shares of preferred stock may be issued from time to time, in one or more series, and our board of directors is authorized to determine the
designation and fix the number of shares of each series. Our board of directors is further authorized to fix and determine the dividend rate,
premium or redemption rates, conversion rights, voting rights, preferences, privileges, restrictions and other rights granted to or imposed upon
any wholly unissued series of our preferred stock.

Prior to the issuance of shares of a series of our preferred stock, our board of directors, without stockholder approval, will adopt resolutions and
file a certificate of designation regarding the series of preferred stock with the State of Delaware and the SEC. The certificate of designation
will fix for each series the designation and number of shares and the rights, preferences, privileges and restrictions of the shares including the
following:

. the maximum number of shares in the series and the designation;

. voting rights, if any, of the preferred stock;

. the dividend rates, periods and/or payment dates or methods of calculation applicable to the preferred stock;

. whether dividends are cumulative or non-cumulative, and if cumulative, the date from which dividends on the preferred stock will
accumulate;

. the relative ranking and preferences of the preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up

of our affairs;

. the terms and conditions, if applicable, upon which the preferred stock will be convertible into common stock, another series of
preferred stock, or any other class of securities being registered hereby, including the conversion price (or manner of calculation) and conversion
period;

. the provisions for redemption, if applicable, of the preferred stock;

16
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. the provisions for a sinking fund, if any, for the preferred stock;
. liquidation preferences;
. any limitation on the issuance of any class or series of preferred stock ranking senior to or on a parity with the class or series of

preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of our affairs; and

. any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.

There shall be no limitation or restriction on any variation between any of the different series of preferred stock as to the designations,
preferences and relative, participating, optional or other special rights, and the qualifications, limitations or restrictions thereof. The several
series of preferred stock may, except as otherwise expressly provided in any prospectus supplement or document incorporated by reference, as
applicable, vary in any and all respects as fixed and determined by the resolution or resolutions of our board of directors, providing for the
issuance of the various series; provided, however,

17
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that all shares of any one series of preferred stock shall have the same designation, preferences and relative, participating, optional or other
special rights and qualifications, limitations and restrictions.

Certain Anti-Takeover Matters

Our Certificate of Incorporation and Bylaws include a number of provisions that may have the effect of encouraging persons considering
unsolicited tender offers or other unilateral takeover proposals to negotiate with our board of directors rather than pursue non-negotiated
takeover attempts. These provisions include the following:

Advance Notice Requirements

Our Bylaws include advance notice, informational requirements and time limitations on any director nomination or any new proposal which a
stockholder wishes to make at an annual meeting of stockholders. Detailed requirements as to the form of the notice and information required in
the notice are specified in our Bylaws. Generally, a stockholder s notice of a director nomination or proposal will be timely if delivered to our
corporate secretary at our principal executive offices not later than the close of business on the 60th day nor earlier than the close of business on
the 90th day prior to the annual meeting. If it is determined that business was not properly brought before a meeting in accordance with the
provisions of our Bylaws, such business will not be conducted at the meeting.

Preferred Stock

We have shares of preferred stock available for future issuance without stockholder approval. The existence of authorized but unissued shares of
preferred stock may enable our board of directors to render more difficult or to discourage an attempt to obtain control of us by means of a
merger, tender offer, proxy contest or otherwise. For example, if in the due exercise of its fiduciary obligations, our board of directors were to
determine that a takeover proposal is not in the best interests of the Company or its stockholders, our board of directors could cause shares of
preferred stock to be issued without stockholder approval in one or more private offerings or other transactions that might dilute the voting or
other rights of the proposed acquirer or insurgent stockholder or stockholder group. In this regard, our Certificate of Incorporation grants our
board of directors broad power to establish the rights and preferences of authorized and unissued shares of preferred stock. The issuance of
shares of preferred stock could decrease the amount of earnings and assets available for distribution to holders of shares of our common stock.
The issuance may also adversely affect the rights and powers, including voting rights, of these holders and may have the effect of delaying,
deterring or preventing a change in control of the Company.

Board Composition

Our board of directors is currently divided into classes serving staggered three-year terms, however, we recently amended our Certificate of
Incorporation to declassify our board of directors over a three-year period, commencing at our 2014 annual meeting of stockholders. Directors
elected at our 2014 annual meeting of stockholders were elected to hold office for a term of one year (and not three years). As of our 2016
annual meeting of stockholders, our board of directors should be fully declassified and, thereafter, at each annual election of directors, all our

18
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directors of will be comprised of one class and all such directors will be elected on an annual basis. Until the declassification process is
completed, the classified board, together with certain other provisions of our Certificate of Incorporation authorizing the board of directors to fill
vacant directorships or increase the size of the board, may prevent a stockholder from removing, or delay the removal of, incumbent directors
and simultaneously gaining control of the board of directors by filling vacancies created by such removal with its own nominees.
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Amendments to Bylaws

Our board of directors is expressly authorized in our Certificate of Incorporation to alter or repeal our Bylaws, subject to the provisions of the
Bylaws. Our Bylaws may be amended by our board of directors, or by the affirmative vote of a majority of the outstanding shares of our
common stock entitled to vote on the amendment.

Delaware Takeover Statues

We are subject to Section 203 of the DGCL, an anti-takeover law. In general, Section 203 prohibits a publicly-held, Delaware corporation from
engaging in a business combination with an interested stockholder for a period of three years following the date the person became an interested
stockholder, unless:

. Prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the
transaction which resulted in the stockholder becoming an interested stockholder;

. The stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced,
excluding for purposes of determining the number of shares outstanding (a) shares owned by persons who are directors and also officers, and
(b) shares owned by employee stock plans in which employee participants do not have the right to determine confidentially whether shares held
subject to the plan will be tendered in a tender or exchange offer; or

. On or subsequent to the date of the transaction, the business combination is approved by the board and authorized at an annual or
special meeting of stockholders, and not by written consent, by the affirmative vote of at least two-thirds of the outstanding voting stock that is
not owned by the interested stockholder.

Gen