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CROWN CRAFTS, INC.
916 South Burnside Avenue
Gonzales, Louisiana 70737

(225) 647-9100

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON AUGUST 14, 2012

To the Stockholders of Crown Crafts, Inc.:

NOTICE IS HEREBY GIVEN that the annual meeting of stockholders of Crown Crafts, Inc. will be held at our
executive offices, located at 916 South Burnside Avenue, Third Floor, Gonzales, Louisiana, on August 14, 2012, at
10:00 a.m., Central Daylight Time, for the following purposes:

(i) to elect two members to the board of directors to hold office for a three-year term;

(ii) to ratify the appointment of KPMG LLP as our independent auditor for the fiscal year ending March 31, 2013;

(iii) to approve an amendment to the Company’s 2006 Omnibus Incentive Plan to increase the aggregate number of
shares of Crown Crafts Series A common stock subject to award thereunder from 1,925,000 to 2,775,000; and

(iv)to transact such other business as may properly come before the annual meeting or any adjournment or
postponement thereof.

These items of business are described in the attached proxy statement.  The board of directors has fixed June 15, 2012
as the record date to determine the stockholders entitled to notice of and to vote at the annual meeting.  Only those
stockholders of record of Crown Crafts Series A common stock as of the close of business on that date will be entitled
to vote at the annual meeting or at any adjournment or postponement thereof.

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED AND VOTED.  WHETHER OR NOT YOU
PLAN TO ATTEND THE ANNUAL MEETING, WE URGE YOU TO VOTE AND SUBMIT THE PROXY CARD
PROVIDED WITH THIS PROXY STATEMENT BY INTERNET, TELEPHONE OR MAIL TO ENSURE THE
PRESENCE OF A QUORUM.  IF YOU LATER DESIRE TO REVOKE OR CHANGE YOUR PROXY FOR ANY
REASON, YOU MAY DO SO AT ANY TIME BEFORE THE VOTING BY DELIVERING TO US A WRITTEN
NOTICE OF REVOCATION OR A DULY EXECUTED PROXY CARD BEARING A LATER DATE OR BY
ATTENDING THE ANNUAL MEETING AND VOTING IN PERSON.  IF YOU HOLD YOUR SHARES
THROUGH AN ACCOUNT WITH A BROKERAGE FIRM, BANK OR OTHER NOMINEE, PLEASE FOLLOW
THE INSTRUCTIONS YOU RECEIVE FROM THEM TO VOTE YOUR SHARES.
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE ANNUAL MEETING TO BE HELD ON AUGUST 14, 2012

This notice, the attached proxy statement, a form of proxy card
and our Annual Report for the fiscal year ended April 1, 2012

are available free of charge at https://materials.proxyvote.com/228309.

TO OBTAIN DIRECTIONS TO ATTEND THE ANNUAL MEETING AND VOTE IN PERSON, PLEASE
CONTACT OUR CORPORATE SECRETARY AT (225) 647-9100.

By Order of the Board of Directors,

Olivia Elliott
Vice President, Chief Financial Officer
and Secretary

Gonzales, Louisiana
June 27, 2012
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CROWN CRAFTS, INC.
916 South Burnside Avenue
Gonzales, Louisiana 70737

PROXY STATEMENT
FOR

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON AUGUST 14, 2012

PROXY SOLICITATION

This proxy statement and the accompanying form of proxy (which were first sent or given to stockholders on or about
June 27, 2012) are furnished to stockholders of Crown Crafts, Inc. (“Crown Crafts” or the “Company”) in connection with
the solicitation by and on behalf of the board of directors of the Company of proxies for use at the annual meeting of
the Company’s stockholders to be held at the Company’s executive offices, located at 916 South Burnside Avenue,
Third Floor, Gonzales, Louisiana, on August 14, 2012, at 10:00 a.m., Central Daylight Time, and any adjournment or
postponement thereof.

The annual meeting is being held for the following purposes:

(i) to elect two members to the board of directors to hold office for a three-year term;

(ii) to ratify the appointment of KPMG LLP as the independent auditor of the Company for the fiscal year ending
March 31, 2013;

(iii) to approve an amendment to the Company’s 2006 Omnibus Incentive Plan to increase the aggregate number of
shares of Crown Crafts Series A common stock subject to award thereunder from 1,925,000 to 2,775,000; and

(iv)to transact any other business as may properly come before the annual meeting or any adjournment or
postponement thereof.

VOTING INFORMATION

Record Date

Only holders of record of Crown Crafts Series A common stock at the close of business on the record date, June 15,
2012, are entitled to notice of and to vote at the annual meeting.  As of the record date, there were 9,747,304 shares of
Crown Crafts Series A common stock outstanding and entitled to vote at the annual meeting, held by approximately
253 holders of record.  A list of the Company’s stockholders will be available for review at the Company’s executive
offices during regular business hours for a period of ten days before the annual meeting.  Each holder of Crown Crafts
Series A common stock is entitled to one vote for each share of Crown Crafts Series A common stock he or she
owned as of the record date.
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Quorum and Vote Required

A quorum of stockholders is necessary to transact business at the annual meeting.  The presence, in person or by
proxy, of shares of Crown Crafts Series A common stock representing a majority of the shares of Crown Crafts Series
A common stock outstanding and entitled to vote on the record date is necessary to constitute a quorum at the annual
meeting.  Abstentions and broker “non-votes,” discussed below, count as present for establishing a quorum.

Directors are elected by a plurality of the votes cast, meaning that the two Class II nominees receiving the most
properly cast votes will be elected as Class II directors.  Cumulative voting is not permitted.  The affirmative vote of
the holders of a majority of the shares of the Company’s Series A common stock present or represented by proxy at the
annual meeting and entitled to vote is required to ratify the appointment of KPMG LLP and to approve the
amendment to the omnibus plan.  If a quorum is not present at the annual meeting, then it is expected that the annual
meeting will be adjourned or postponed to solicit additional proxies.

As of the record date, the Company’s directors and executive officers as a group beneficially owned and were entitled
to vote approximately 1,264,276 shares of Crown Crafts Series A common stock, or approximately 13.0% of the
outstanding shares of Crown Crafts Series A common stock on that date.  This amount excludes approximately 35,114
shares of Crown Crafts Series A common stock held by members of the immediate families of certain officers and
directors of Crown Crafts with respect to which such officers and directors disclaim beneficial ownership.

Voting Your Shares

You may vote by proxy or in person at the annual meeting.

Voting in Person.  If you plan to attend the annual meeting and wish to vote in person, you will be given a ballot at the
annual meeting.  Please note, however, that if your shares are held in “street name,” which means your shares are held of
record by a broker, bank or other nominee, and you wish to vote at the annual meeting, you must bring to the annual
meeting a proxy from the record holder of the shares authorizing you to vote at the annual meeting.

Voting by Proxy.  You should vote your proxy on the enclosed proxy card even if you plan to attend the annual
meeting.  You can always change your vote at the annual meeting.  Unless you change your vote at the annual
meeting, your latest dated vote before the annual meeting will be the vote counted.  Voting instructions are included
on your proxy card.  If you properly grant your proxy and submit it to the Company in time to vote, one of the
individuals named as your proxy will vote your shares as you have directed.  If no instructions are indicated on a
properly executed proxy card or voting instruction, the shares will be voted “for” the election of all of the director
nominees, “for” the ratification of the appointment of the Company’s independent auditor and “for” the approval of the
amendment to the omnibus plan.  If other matters properly come before the annual meeting, the shares represented by
proxies will be voted, or not voted, by the individuals named in the proxies in their discretion.

You may submit your proxy through the mail by completing your proxy card and signing, dating and returning it in
the enclosed, pre-addressed, postage-paid envelope.  To be valid, a returned proxy card must be properly signed and
dated.  You may also deliver your voting instructions by telephone or over the Internet.  Instructions for voting by
telephone or over the Internet may be found on your proxy card.

If you are not the record holder of your shares, you must provide the record holder of your shares with instructions on
how to vote your shares.  If your shares are held by a bank, broker or other nominee, that bank, broker or nominee
may allow you to deliver your voting instructions by telephone.  If your shares are held by a broker, you may also be
allowed to deliver your voting instructions over the Internet.  Stockholders whose shares are held by a bank, broker or
other nominee should refer to the voting instruction card forwarded to them by that bank, broker or other nominee
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Revoking a Proxy

You may revoke your proxy at any time before it is voted at the annual meeting by (i) delivering to the secretary of
Crown Crafts a signed notice of revocation bearing a date later than the date of the proxy and stating that the proxy is
revoked, (ii) granting a new proxy relating to the same shares and bearing a later date, or (iii) attending the annual
meeting and voting in person.

Written notices of revocation and other communications with respect to the revocation of proxies should be addressed
to Crown Crafts, Inc., P.O. Box 1028, Gonzales, Louisiana 70707, Attn.: Corporate Secretary.

If your shares are held in the name of a broker, bank or other nominee, you may change your vote by submitting new
voting instructions to your broker, bank or other nominee.  You must contact your broker, bank or other nominee to
find out how to do so.

Abstentions and Broker Non-Votes

Shares of Crown Crafts Series A common stock held by persons attending the annual meeting but not voting, and
shares of Crown Crafts Series A common stock for which the Company has received proxies but with respect to which
holders of those shares have abstained from voting, will be counted as present at the annual meeting for purposes of
determining the presence or absence of a quorum for the transaction of business at the annual meeting.  Because
directors are elected by a plurality of votes cast, abstentions will not be counted in determining which nominees
received the greatest number of votes cast.

Brokers are prohibited in certain circumstances from exercising discretionary authority for beneficial owners who
have not returned proxies to the brokers (so-called “broker non-votes”).  In these circumstances, and in circumstances
where the stockholder abstains from voting on a matter, those shares will be counted for the purpose of determining if
a quorum is present.  Such shares will also have the same effect as a vote against the proposal, other than with respect
to the election of directors, in which case such shares will not be included in the vote totals and, therefore, will have
no effect on such vote.

Under the rules that govern brokers, brokers do not have discretionary authority to vote on the election of directors or
on the amendment to the omnibus plan; however, brokers do have discretionary authority to vote on the ratification of
our independent auditor.  All votes will be tabulated by the inspector of elections for the annual meeting, who will
separately tabulate affirmative and negative votes, abstentions and broker non-votes.

Solicitation of Proxies

Crown Crafts will bear the costs of printing and mailing this proxy statement, as well as all other costs incurred on
behalf of the Company’s board of directors in connection with its solicitation of proxies from the holders of Crown
Crafts Series A common stock.

In addition, directors, officers and employees of Crown Crafts and its subsidiaries may solicit proxies by mail,
personal interview, telephone, e-mail or facsimile transmission without additional compensation.  The Company may
also solicit proxies through press releases and postings on its website at www.crowncrafts.com.  Arrangements will be
made with brokerage houses, voting trustees, banks, associations and other custodians, nominees and fiduciaries, who
are record holders of the Company’s Series A common stock not beneficially owned by them, for forwarding these
proxy materials to, and obtaining proxies from, the beneficial owners of such stock entitled to vote at the annual
meeting.  Crown Crafts will reimburse these persons for their reasonable expenses incurred in doing so.
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Other Business

The Company does not expect that any matter other than the proposals presented in this proxy statement will be
brought before the annual meeting.  However, if other matters are properly presented at the annual meeting or any
adjournment or postponement of the annual meeting, the persons named as proxies will vote in accordance with their
best judgment with respect to those matters.

Assistance

If you need assistance in completing your proxy card or have questions regarding the annual meeting, please contact
Olivia Elliott at (225) 647-9100 or write to Ms. Elliott at the following address:  Crown Crafts, Inc., P.O. Box 1028,
Gonzales, Louisiana 70707, Attn.: Corporate Secretary.

CORPORATE GOVERNANCE

Our board of directors is committed to maintaining sound and effective corporate governance principles and believes
that strong corporate governance is critical to achieving our performance goals and to maintaining the trust and
confidence of stockholders, employees, suppliers, customers and regulatory agencies.  The board regularly reviews the
Company’s corporate governance practices in light of proposed and adopted laws and regulations, the practices of
other leading companies, the recommendations of various corporate governance authorities and the expectations of
our stockholders.

Board of Directors

The board of directors is responsible for establishing broad corporate policies of the Company, monitoring the
Company’s overall performance and ensuring that the Company’s activities are conducted in a responsible and ethical
manner.  However, in accordance with well-established corporate legal principles, the board of directors is not
involved in the Company’s day-to-day operating matters.  Members of the board are kept informed about the
Company’s business by participating in board and committee meetings, by reviewing analyses and reports provided to
them by the Company and through discussions with the chairman of the board, the lead director and officers of the
Company.

Director Independence

Each non-employee member of the board is “independent,” as defined for purposes of the rules of the Securities and
Exchange Commission (the “SEC”) and the listing standards of The NASDAQ Stock Market LLC (“NASDAQ”).  For a
director to be considered independent, the board must determine that the director does not have a relationship with the
Company that would interfere with the exercise of his or her independent judgment in carrying out his or her
responsibilities of a director.  In making this determination, the board considers all relevant facts and circumstances,
including any transactions or relationships between the director and the Company or its subsidiaries.

Code of Business Conduct and Ethics; Code of Conduct for Directors

The Company has adopted a Code of Business Conduct and Ethics that is applicable to all directors and employees,
including the Company’s chief executive officer and chief financial officer.  The Code of Business Conduct and Ethics
covers such topics as conflicts of interest, insider trading, competition and fair dealing, discrimination and harassment,
health and safety, confidentiality, payments to governmental personnel and compliance procedures.  The Code of
Business Conduct and Ethics is posted on the Company’s website at www.crowncrafts.com.  In addition, the Company
has also adopted a Code of Conduct for Directors, which is also posted on the Company’s website at
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Board Committees and Meetings

During fiscal year 2012, the Company’s board of directors had the following standing committees: audit committee;
compensation committee; nominating and corporate governance committee; and capital committee.  Committee
membership and the responsibilities assigned by the board of directors to each of these committees are briefly
described below.

The board of directors met 13 times during fiscal year 2012.  Each director attended at least 91% of the total number
of meetings of the board and committees of which he or she was a member during fiscal year 2012.  Six directors
attended the Company’s annual meeting held in 2011, and all members of the board have been requested to attend the
2012 annual meeting.  Although the Company has no formal policy with respect to board members’ attendance at the
Company’s annual meeting of stockholders, it is customary for all board members to attend the annual meeting.

Audit Committee

The audit committee has been established in accordance with Section 3(a)(58)(A) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and is currently comprised of three members, none of whom is a current or
former employee of the Company or any of its subsidiaries and all of whom are, in the opinion of the board, free from
any relationship that would interfere with the exercise of their independent judgment in the discharge of the audit
committee’s duties.  See “Audit Committee Disclosure – Report of the Audit Committee.”  The current members of the
audit committee are Donald Ratajczak (Chairman), Jon C. Biro and Patricia Stensrud.  The audit committee has
adopted a formal, written charter, which has been approved by the full board and which specifies the scope of the
audit committee’s responsibilities and how it should carry them out.  The complete text of the audit committee charter
is available on the Company’s website at www.crowncrafts.com.

The audit committee represents the board in discharging its responsibility relating to the accounting, reporting and
financial practices of the Company and its subsidiaries.  Its primary functions include monitoring the integrity of the
Company’s financial statements and system of internal controls and the Company’s compliance with regulatory and
legal requirements; monitoring the independence, qualifications and performance of the Company’s independent
auditor; and providing a line of communication among the independent auditor, management and the board.  The audit
committee met four times during fiscal year 2012.  Executive sessions were held with the Company’s independent
auditor at each of these meetings.

Compensation Committee

The compensation committee is currently comprised of three directors, Zenon S. Nie (Chairman), Melvin L. Keating
and Sidney Kirschner, none of whom is a current or former employee of the Company or any of its subsidiaries and all
of whom are, in the opinion of the board, free from any relationship that would interfere with the exercise of their
independent judgment in the discharge of the compensation committee’s duties.  The compensation committee has
adopted a formal, written charter, which has been approved by the full board and which specifies the scope of the
compensation committee’s responsibilities and how it should carry them out.  The complete text of the compensation
committee charter is available on the Company’s website at www.crowncrafts.com.  The duties of the compensation
committee are generally to establish the compensation for the Company’s executive officers and to act on such other
matters relating to compensation as it deems appropriate, including an annual evaluation of the Company’s chief
executive officer and the design and oversight of all compensation and benefit programs in which the Company’s
employees and officers are eligible to participate.  The compensation committee met four times during fiscal year
2012.
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Nominating and Corporate Governance Committee

The nominating and corporate governance committee is currently comprised of three directors, Zenon S. Nie
(Chairman), Jon C. Biro and Donald Ratajczak, none of whom is a current or former employee of the Company or any
of its subsidiaries and all of whom are, in the opinion of the board, free from any relationship that would interfere with
the exercise of their independent judgment in the discharge of the nominating and corporate governance committee’s
duties.  The nominating and corporate governance committee has adopted a formal, written charter, which has been
approved by the full board and which specifies the scope of the nominating and corporate governance committee’s
responsibilities and how it should carry them out.  The complete text of the nominating and corporate governance
committee charter is available on the Company’s website at www.crowncrafts.com.  The nominating and corporate
governance committee met twice during fiscal year 2012.

The nominating and corporate governance committee has the general responsibility for overseeing the Company’s
corporate governance practices and for identifying, reviewing and recommending to the board individuals to be
nominated for election to the board.  The nominating and corporate governance committee will also consider any
director candidate proposed in good faith by a stockholder of the Company.  To do so, a stockholder should send the
director candidate’s name, credentials, contact information and his or her consent to be considered as a candidate to the
corporate secretary of the Company.  The proposing stockholder should also include his or her contact information
and a statement of his or her share ownership (how many shares of Crown Crafts Series A common stock the
proposing stockholder owns and how long such shares have been held), as well as any other information required by
the Company’s bylaws.

Capital Committee

The capital committee is currently comprised of four directors, Melvin L. Keating (Chairman), E. Randall Chestnut,
Sidney Kirschner and Patricia Stensrud.  With the exception of Mr. Chestnut, none of the directors is a current or
former employee of the Company or any of its subsidiaries, and such directors, in the opinion of the board, are free
from any relationship that would interfere with the exercise of their independent judgment in the discharge of the
capital committee’s duties.  The capital committee is responsible for overseeing and making recommendations with
respect to certain capital market transactions, including stock repurchases and dividend payments.  The capital
committee met twice during fiscal year 2012.

Identifying and Evaluating Nominees

With respect to the nomination process, the nominating and corporate governance committee reviews the composition
and size of the board to ensure that it has the proper expertise and independence; determines the criteria for the
selection of board members and board committee members; establishes criteria for qualifications as independent
directors, consistent with applicable laws and listing standards; maintains a file of suitable candidates for
consideration as nominees to the board; reviews board candidates recommended by stockholders in compliance with
all director nomination procedures for stockholders; and recommends to the board the slate of nominees of directors to
be elected by the stockholders and any directors to be elected by the board to fill vacancies.
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The nominating and corporate governance committee will evaluate candidates for election to the board based on their
financial literacy, business acumen and experience, independence, and willingness, ability and availability for
service.  This may include consideration of factors such as the following:

•whether the potential nominee has leadership, strategic or policy-setting experience in a complex organization,
including not only a corporate organization but also any governmental, educational or other non-profit organization;

• whether the potential nominee has experience and expertise that is relevant to the Company’s business,
including any specialized business experience, technical expertise or industry expertise, and whether the
potential nominee has knowledge regarding issues affecting the Company;

• whether the potential nominee is highly accomplished in his or he
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