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Item 2.02.      Results of Operations and Financial Condition
 

On November 16, 2016, Crown Crafts, Inc. (the “Company”) issued a press release announcing its financial results for the second
quarter of fiscal year 2017, which ended October 2, 2016. A copy of that press release is attached hereto as Exhibit 99.1.

 
The information in this Item 2.02 and in Exhibit 99.1 attached hereto is being furnished and shall not be deemed “filed” for the

purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of such section. The
information in this Item 2.02 and in Exhibit 99.1 attached hereto shall not be incorporated by reference into any registration statement or
document pursuant to the Securities Act of 1933, as amended.
  
Item 5.03.       Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

Effective November 15, 2016, the Board of Directors of the Company amended and restated the Company’s Bylaws (the
“Amended and Restated Bylaws”) to allow for the issuance of shares of stock of the Company in either certificated or uncertificated, book-
entry form.  The relevant provisions, including conforming changes, are contained in revised Article VII of the Amended and Restated
Bylaws.
 

This description of the amendments to the Company’s Bylaws is qualified in its entirety by reference to the text of the Amended
and Restated Bylaws, which is attached hereto as Exhibit 3.3 and incorporated herein by this reference.
 
Item 9.01. Financial Statements and Exhibits.
  

(d) Exhibits
   
   3.3 Bylaws of Crown Crafts, Inc., as amended and restated effective November 15, 2016.
   
 99.1 Press Release dated November 16, 2016.
 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its

behalf by the undersigned thereunto duly authorized.
 
 

  CROWN CRAFTS, INC.
   
Date: November 16, 2016  /s/ Olivia W. Elliott
  Olivia W. Elliott
  Vice President and Chief Financial Officer
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Exhibit 3.3
 

BYLAWS
OF

CROWN CRAFTS, INC.
AS AMENDED AND RESTATED
THROUGH NOVEMBER 15, 2016

 
ARTICLE I
OFFICES

 
Section 1.1. The Registered Office and Principal Executive Office. The registered office of the Corporation in the State of

Delaware shall be in the City of Wilmington, County of New Castle, and the registered agent of the Corporation in said State shall be The
Corporation Trust Company. The principal executive office of the Corporation shall be located at 916 South Burnside Avenue, Gonzales,
Louisiana, or at such other place within or without the State of Louisiana as may be fixed by the Board of Directors.
 

Section 1.2. Other Offices. The Corporation may also maintain an office or offices at such other place or places as the Board of
Directors may from time to time select.
 

ARTICLE II
MEETINGS OF STOCKHOLDERS

 
Section 2.1. Annual Meetings. The annual meeting of stockholders of the Corporation shall be held on such date and at such time

as may be designated from time to time by the Board of Directors. At the annual meeting directors shall be elected and any other business
may be transacted as may be properly brought before the meeting.
 

Section 2.2. Special Meetings. Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by
statute, may be called by the Chairman of the Board or the President and shall be called by the Secretary at the request in writing of (i) a
majority of the Board of Directors or (ii) stockholders owning at least seventy-five percent (75%) of the issued and outstanding capital
stock of the Corporation entitled to vote thereat. Any such request shall state the purpose or purposes of the proposed meeting.
Notwithstanding any other provisions of these Bylaws or the Certificate of Incorporation, the provisions of this Section 2.2 may not be
repealed or amended in any respect (including, without limitation, the amendment of the third sentence of this Section 2.2), nor may any
provision of the Certificate of Incorporation or these Bylaws be adopted inconsistent with this Section 2.2, unless such action is approved
by the affirmative vote of the holders of not less than seventy-five percent (75%) of the outstanding shares of capital stock of the
Corporation entitled to vote in the election of directors.

 
Section 2.3. Place of Meeting. All meetings of stockholders shall be held at such places, within or without the State of Delaware,

as may from time to time be designated in the respective notices or waivers or notice thereof.
 

Section 2.4. Notice of Annual Meetings . Except as otherwise provided herein or permitted by applicable law, the Secretary or
Assistant Secretary shall give written notice of the annual meeting stating the place, date and hour of the meeting to each stockholder
entitled to vote at such meeting not less than ten (10) nor more than sixty (60) days before the date of the meeting.
 

 
 



 
 

Section 2.5. Notice of Special Meeting. Upon receipt of request for a special meeting of stockholders in writing from a person or
persons entitled to call any such meeting, except as otherwise provided herein or permitted by applicable law, the officer receiving such
notice forthwith shall cause written notice to be given to the stockholders entitled to vote at such meeting that a meeting will be held at the
time requested by the person or persons requesting a meeting, which date shall be not less than thirty-five (35) nor more than sixty (60)
days after the receipt by such officer of the request. Business conducted at any special meeting of stockholders shall be limited to the
purposes stated in the notice.
 

Section 2.6. Voting Lists. The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least ten
(10) days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical
order, and showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be
open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at
least ten (10) days prior to the meeting, either at a place within the city where the meeting is to be held, which place shall be specified in
the notice of the meeting, or if not so specified at the place where the meeting is to be held. The list shall also be produced and maintained
at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder.
 

Section 2.7. Persons Entitled to Vote. Except as otherwise provided by law, and except when a record date has been fixed, only
persons in whose names shares entitled to vote stand on the stock records of the Corporation at the close of business on the business day
next preceding the day on which notice is given, shall be entitled to notice of a stockholders’ meeting, or to vote at such meeting.
 

Section 2.8. Record Date. The Board of Directors may fix a time in the future as a record date for the determination of the
stockholders entitled to notice of, and to vote at, any meeting of stockholders or entitled to receive any dividend or distribution, or to any
change, conversion, or exchange of shares. The record date so fixed shall be not more than sixty (60) days nor less than ten (10) days prior
to the date of the meeting or event for the purposes for which it is fixed. When a record date is so fixed, only stockholders of record on
that date are entitled to notice of and to vote at the meeting or to receive the dividend, distribution, or allotment of rights, or to exercise the
rights, as the case may be, notwithstanding any transfer of any shares on the books of the Corporation after the record date.
 

Section 2.9. Quorum and Adjournments . The holders of a majority of the shares issued and outstanding and entitled to vote
thereat, present in person or represented by proxy, shall constitute a quorum at all meetings of the stockholders for all purposes, unless or
except to the extent that the presence of a larger number may be required by law or the Certificate of Incorporation of the Corporation. If,
however, such quorum shall not be present or represented at any meeting of the stockholders, the chairman of the meeting or the holders
of a majority of shares of stock who are present in person or represented by proxy, shall have power to adjourn the meeting from time to
time, without notice other than announcement at the meeting, until a quorum shall be present or represented, except as indicated in the
next paragraph. Except as otherwise provided by statute or in the Certificate of Incorporation of this Corporation, the affirmative vote of a
majority of the shares represented at a meeting at which a quorum is present, shall be the act of the stockholders.
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When a meeting is adjourned to another place, date or time, written notice need not be given of the adjourned meeting if the
place, date and time thereof are announced at the meeting at which the adjournment is taken; provided, however, that if the date of any
adjourned meeting is more than thirty (30) days after the date for which the meeting was originally noticed, or if a new record date is fixed
for the adjourned meeting, written notice of the place, date and time of the adjourned meeting shall be given in conformity herewith. At
any adjourned meeting, any business may be transacted which might have been transacted at the original meeting.
 

Section 2.10. Order of Business. The order of business at each meeting of the stockholders shall be determined by the Chairman
of the Board as the chairman of the meeting.
 

Section 2.11. Proxies and Voting. At any meeting of the stockholders, every stockholder entitled to vote may vote in person or by
proxy authorized by an instrument in writing filed in accordance with the procedure established for the meeting.
 

Each stockholder shall have one vote for every share of stock entitled to vote which is registered in such stockholder’s name on
the record date for the meeting, except as otherwise provided herein or required by law or the Certificate of Incorporation.
 

All elections shall be determined by a plurality of the votes cast, and except as otherwise provided herein or required by law or
the Certificate of Incorporation, all other matters shall be determined by a majority of the votes cast.
 

Section 2.12. Inspectors. In advance of any meeting of the stockholders, the chairman of such meeting shall appoint at least one
inspector of elections to act at the meeting and make a written report thereof. Each inspector so appointed shall first subscribe an oath on
affirmation faithfully to execute the duties of an inspector at such meeting with strict impartiality and according to the best of his or her
ability. The inspectors shall (i) ascertain the number of shares outstanding and the voting power of each, (ii) determine the shares
represented at a meeting and the validity of proxies and ballots, (iii) count all votes and ballots, (iv) determine and retain for a reasonable
period a record of the disposition of any challenges made to any determination by the inspectors, and (v) certify their determination of the
number of shares represented at the meeting and their count of all votes and ballots. The inspectors may appoint or retain other persons or
entities to assist the inspectors in the performance of the duties of the inspectors.
 

 
3



 
 

Section 2.13. Advance Notice of Stockholder Proposals.
 

(a)      At any meeting of the stockholders, only such business shall be conducted as shall have been brought before the meeting
(i) by or at the direction of the Board of Directors or (ii) by any stockholder of the Corporation who complies with the notice procedures
set forth in this Section 2.13(a). For business to be properly brought before any meeting of the stockholders by a stockholder, the
stockholder must have given notice thereof in writing to the Secretary of the Corporation not less than ninety (90) days in advance of such
meeting or, if later, the seventh day following the first public announcement of the date of such meeting. A stockholder’s notice to the
Secretary shall set forth as to each matter the stockholder proposes to bring before the meeting: (i) a brief description of the business
desired to be brought before the meeting and the reasons for conducting such business at the meeting; (ii) the name and address, as they
appear on the Corporation’s books, of the stockholder proposing such business; (iii) the class and number of shares of the Corporation
which are beneficially owned by the stockholder; and (iv) any material interest of the stockholder in such business. In addition, the
stockholder making such proposal shall promptly provide any other information reasonably requested by the Corporation.
Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at any meeting of the stockholders except in
accordance with the procedures set forth in this Section 2.13. The Chairman of any such meeting shall direct that any business not properly
brought before the meeting shall not be considered. Notwithstanding the provisions of this Section 2.13(a), if the Corporation is subject to
Rule 14a-8 under the Securities Exchange Act of 1934, as amended, business consisting of a proposal properly included in the
Corporation’s proxy statement with respect to a meeting pursuant to such Rule may be transacted at a meeting.
 

(b)      Nominations for the election of directors may be made (i) by the Board of Directors or (ii) by any stockholder entitled to
vote in the election of directors who complies with the notice procedures set forth in this Section 2.13(b). A stockholder may nominate a
person for election as a director at a meeting only if written notice of such stockholder’s intent to make such nomination has been given to
the Secretary of the Corporation not later than ninety (90) days in advance of such meeting or, if later, the seventh day following the first
public announcement of the date of such meeting. Each such notice shall set forth: (i) the name and address of the stockholder who intends
to make the nomination and of the person or persons to be nominated; (ii) a representation that the stockholder is a holder of record of
stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting and nominate the
person or persons specified in the notice; (iii) a description of all arrangements or understandings between the stockholder and each
nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or nominations are to be
made by the stockholder; (iv) such other information regarding each nominee proposed by such stockholder as would be required to be
included in a proxy statement filed pursuant to the proxy rules of the United States Securities and Exchange Commission, had the nominee
been nominated, or intended to be nominated, by the Board of Directors; and (v) the consent of each nominee to serve as a director of the
Corporation if so elected. In addition, the stockholder making such nomination shall promptly provide any other information reasonably
requested by the Corporation. No person shall be eligible for election as a director of the Corporation unless nominated in accordance with
the procedures set forth in this Section 2.13(b). The Chairman of any meeting of stockholders shall direct that any nomination not made in
accordance with these procedures be disregarded.
 

Section 2.14. Action by Written Consent. Unless otherwise provided in the Certificate of Incorporation, any action which is
required to be or may be taken at any annual or special meeting of stockholders of the Corporation may be taken without a meeting,
without prior notice to stockholders and without a vote if consents in writing, setting forth the action so taken, shall have been signed by
all of the stockholders of the Corporation.
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ARTICLE III
BOARD OF DIRECTORS

 
Section 3.1. General Powers. The property, business and affairs of the Corporation shall be managed by or under the direction of

the Board of Directors of the Corporation.
 

Section 3.2. Number, Election and Term. The number of directors which shall constitute the whole board shall be not less than
three (3) nor more than fifteen (15), the exact number thereof to be determined by resolution of the Board of Directors; provided, however,
that the number of directors may be increased or decreased from time to time by the Board of Directors by amendment of this bylaw, but
no decrease shall have the effect of shortening the term of an incumbent director. The directors shall be elected by plurality vote at the
annual meeting of stockholders, except as hereinafter provided. Directors shall be natural persons who have attained the age of eighteen
(18) years, but need not be residents of the State of Delaware or stockholders of the Corporation. The Board of Directors of the
Corporation shall be divided into three (3) classes which shall be as nearly equal in number as is possible. At the first election of directors
to such classified Board, each Class 1 director shall be elected to serve until the next ensuing annual meeting of stockholders, each Class 2
director shall be elected to serve until the second ensuing annual meeting of stockholders and each Class 3 director shall be elected to serve
until the third ensuing annual meeting of stockholders, and in each case until his or her successor is elected and qualified or until his or her
earlier death, resignation or removal from office. At each annual meeting of stockholders following the meeting at which the Board of
Directors is initially classified, the number of directors equal to the number of the class whose term expires at the time of such meeting
shall be elected to serve until the third ensuing annual meeting of stockholders. Notwithstanding any of the foregoing provisions of this
Section 2, directors shall serve until their successors are elected and qualified or until their earlier death, resignation or removal from
office.
 

In the event of any change in the authorized number of directors, the number of directors in each class shall be adjusted so that
thereafter each of the three classes shall be composed, as nearly as may be possible, of one-third of the authorized number of directors;
provided, that any change in the authorized number of directors shall not increase or shorten the term of any director, and any decease shall
become effective only as and when the term or terms of office of the class or classes of directors affected thereby shall expire, or a vacancy
or vacancies in such class or classes shall occur.
 

Section 3.3. Resignations. Any director may resign at any time by giving written notice of his or her resignation to the Chairman
of the Board or the Secretary. Any such resignation shall take effect at the time specified therein, or if the time when it shall become
effective shall not be specified therein, then it shall take effect immediately upon its receipt by such Chairman of the Board or Secretary;
and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.
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Section 3.4. Vacancies, etc. Vacancies and newly-created directorships resulting from any increase in the authorized number of
directors may be filled by a majority of the directors then in office, though less than a quorum, or by a sole remaining director and the
directors so chosen shall hold office until the next election of directors, and until their successors shall be elected and qualified. If there are
no directors in office, then an election of directors may be held in the manner provided by statute.

 
Section 3.5. Removal of Directors. At any stockholders’ meeting with respect to which notice of such purpose has been given,

any director may be removed from office for cause by the vote of stockholders representing seventy-five percent (75%) of the issued and
outstanding capital stock entitled to vote for the election of directors, and his or her successor may be elected at the same or any
subsequent meeting of stockholders; provided, that to the extent any vacancy created by such removal is not filled by such an election
within sixty (60) days after such removal, the remaining directors shall, by majority vote, fill such vacancy. Notwithstanding any other
provisions of these Bylaws or the Certificate of Incorporation, the provisions of this Section 3.5 may not be repealed or amended in any
respect (including, without limitation, the amendment of the second sentence of this Section 3.5), nor may any provision of the Certificate
of Incorporation or these Bylaws be adopted inconsistent with this Section 3.5, unless such action is approved by the affirmative vote of
the holders of not less than seventy-five percent (75%) of the outstanding shares of capital stock of the Corporation entitled to vote in the
election of directors.
 

ARTICLE IV
MEETINGS OF THE BOARD OF DIRECTORS

 
Section 4.1. Place of Meetings. The Board of Directors of the Corporation may hold meetings, both regular and special, either

within or without the States of Delaware and Louisiana.
 

Section 4.2. Regular Meetings. A regular meeting of the Board of Directors shall be held without other notice than this bylaw,
immediately after, and at the same place, as the annual meeting of stockholders at which time the Board shall elect its officers. The Board
of Directors may provide, by resolution, the time and place, within or without the States of Delaware and Louisiana, for the holding of
additional regular meetings without other notice than such resolution.
 

Section 4.3. Special Meetings. Special meetings of the Board may be called by the Chairman of the Board, the President or a
majority of directors then in office upon forty-eight (48) hours’ written notice by mail before the date of the meeting or twenty-four (24)
hours’ notice delivered personally or by telephone, facsimile, email or other means of electronic transmission to each director, or on such
shorter notice as the person or persons calling such meeting may deem necessary or appropriate in the circumstances. Meetings may be
held at any time without notice if all the directors are present or if all those not present waive such notice in accordance with Section 8.2 of
these Bylaws.
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Section 4.4. Quorum. At all meetings of the Board, a majority of the total number of directors shall constitute a quorum for the
transaction of business and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the
Board of Directors, except as may be otherwise specifically provided by statute or by the Certificate of Incorporation. If a quorum shall not
be present at any meeting of the Board of Directors, the directors present thereat may adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum shall be present.
 

Section 4.5. Meeting Participation by Conference Telephone. Any director may participate in a meeting of the Board or of any
committee thereof by means of conference telephone or similar communications equipment by means of which all persons participating in
the meeting can hear each other, and participation in a meeting by such means shall constitute presence in person at such meeting.
 

Section 4.6. Action by Written Consent. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any
action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a
meeting, if all members of the Board or of any such committee, as the case may be, consent thereto in writing, and the writing or writings
are filed with the minutes of proceedings of the Board or committee.
 

Section 4.7. Compensation. The Board of Directors shall have the authority to fix the compensation of directors. The directors
may be paid their expenses, if any, of attendance at each meeting of the Board of Directors and may be paid a fixed sum for attendance at
each meeting of the Board of Directors or a stated salary as a director. No such payment shall preclude any director from serving the
Corporation in any other capacity and receiving compensation therefor. Members of special or standing committees may be allowed like
compensation for attending committee meetings if approved by a resolution adopted by a majority of the members of the Board of
Directors.
 

ARTICLE V
COMMITTEES OF DIRECTORS

 
The Board of Directors may, by resolution passed by a majority of the whole Board, designate one or more committees, each

committee to consist of one or more of the directors of the Corporation. The Board of Directors may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any meeting of any such committee. In the
absence or disqualification of a member of a committee, and in the absence of a designation by the Board of Directors of an alternate
member to replace the absent or disqualified member, the member or members thereof present at any meeting and not disqualified from
voting, whether or not such members constitute a quorum, may unanimously appoint another member of the Board of Directors to act at
the meeting in the place of any such absent or disqualified member. Any committee, to the extent allowed by law and provided in the
bylaw or resolution establishing such committee, shall have and may exercise all the powers and authority of the Board of Directors in the
management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which
may require it. Each committee shall keep regular minutes and report to the Board of Directors when required.
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ARTICLE VI
OFFICERS

 
Section 6.1. Number and Qualifications. The officers of the Corporation shall be chosen by the Board of Directors and shall be a

Chairman of the Board, a President, a Secretary, and a Chief Financial Officer or a Treasurer or both. The Board of Directors may also
choose a Vice Chairman, one or more Senior Vice Presidents, and one or more Assistant Secretaries and Assistant Treasurers, each of
whom shall hold office for such term and shall exercise such powers and perform such duties as shall be determined from time to time by
the Board. Any number of offices may be held by the same person unless the Certificate of Incorporation or these Bylaws otherwise
provide.
 

Section 6.2. Election and Term of Office . The principal officers of the Corporation shall be chosen annually by the Board. Each
principal officer shall hold office until his or her successor shall have been duly chosen and shall qualify or until his or her earlier death or
his or her earlier resignation or removal in the manner hereinafter provided.
 

Section 6.3. Other Officers and Agents. The Board of Directors may appoint such other officers and agents as it shall deem
necessary who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined from
time to time by the Board.
 

Section 6.4. Removal of Officers. Any officer of the Corporation may be removed, either with or without cause, at any time, by
resolution adopted by a majority of the whole Board or by any committee of officers upon whom such power of removal may be conferred
by the Board.
 

Section 6.5. Resignations. Any officer of the Corporation may resign at any time by giving written notice of his or her resignation
to the Board or the Chairman of the Board or the Secretary. Any such resignation shall take effect at the time specified therein, or if the
time when it shall become effective shall not be specified therein, then it shall take effect immediately upon its receipt by the Board or the
Chairman of the Board or Secretary, and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective.
 

Section 6.6. Chairman of the Board. The Chairman of the Board shall, if present, preside at all meetings of the stockholders and
of the Board of Directors. He or she may sign bonds, mortgages, certificates for shares and all other contracts and documents whether or
not under the seal of the Corporation except in cases where the signing and execution thereof shall be expressly delegated by law, by the
Board of Directors or by these Bylaws to some other officer or agent of the Corporation. The Chairman of the Board shall have general
powers of supervision and shall be the final arbiter of all differences between officers of the Corporation, and his or her decision as to any
matter affecting the Corporation shall be final and binding between the officers of the Corporation subject only to actions of the Board of
Directors. He or she may also delegate such of his or her duties to the President or such other officers as the Chairman of the Board from
time to time deems appropriate.
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Section 6.7. President. The President shall be the Chief Executive Officer of the Corporation and shall in general supervise and
control all of the business and affairs of the Corporation. He or she shall attend all meetings of the stockholders and of the Board of
Directors and shall see that orders and resolutions of the Board of Directors are carried into effect. The President shall have and exercise
such further powers and duties as may be specifically delegated to or vested in the President from time to time by these Bylaws, the
Chairman of the Board or the Board of Directors. In the absence of the Chairman of the Board or in the event of his or her inability or
refusal to act, or if the Board has not designated a Chairman, the President shall perform the duties of the Chairman of the Board, and
when so acting, shall have all of the powers and be subject to all of the restrictions upon the Chairman of the Board. The President shall, at
all times, have concurrent power with the Chairman of the Board to sign bonds, mortgages, certificates for shares and other contracts and
documents whether or not under the seal of the Corporation except in cases where the signing and execution thereof shall be expressly
delegated by law, by the Board of Directors, or by these Bylaws to some other officer or agent of the Corporation.
 

Section 6.8. Vice President . In the absence of the President or in the event of his or her inability or refusal to act, the Vice
President (or in the event there be more than one Vice President, the Vice Presidents in the order designated by the directors, or in the
absence of any designation, then in the order of their election) shall perform the duties of the President, and when so acting, shall have all
the powers of and be subject to all the restrictions upon the President. The Vice Presidents shall perform such other duties and have such
other powers as the Board of Directors, the Chairman of the Board, or the President may from time to time prescribe.
 

Section 6.9. Chief Financial Officer . The Chief Financial Officer shall have general supervision, direction and control of the
financial affairs of the Corporation and shall have such other powers and duties as may be prescribed by the Board of Directors or these
Bylaws. In the absence of a named Treasurer, the Chief Financial Officer shall also have the powers and duties of the Treasurer as
hereinafter set forth and shall be authorized and empowered to sign as Treasurer in any case where such officer’s signature is required.
 

Section 6.10. Treasurer. The Treasurer shall have the custody of the corporate funds and securities and shall keep full and
accurate accounts of receipts and disbursements in books belonging to the Corporation and shall deposit all moneys and other valuable
effects in the name and to the credit of the Corporation in such depositories as may be designated by the Board of Directors. He or she
shall disburse the funds of the Corporation as may be ordered by the Board of Directors, taking proper vouchers for such disbursements,
and shall render to the Chairman of the Board and the Board of Directors, at its regular meetings, or when the Board of Directors so
requires, an account of all his or her transactions as Treasurer and of the financial condition of the Corporation.
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Section 6.11. Assistant Treasurer. The Assistant Treasurer shall, in the absence of the Treasurer or in the event of his or her
inability or refusal to act, perform the duties and exercise the powers of the Treasurer and shall perform such other duties as the Chairman
of the Board or the Board of Directors may from time to time prescribe or perform such duties of the Treasurer as the Treasurer of this
Corporation may delegate from time to time.
 

Section 6.12. Secretary. The Secretary (or Assistant Secretary if appropriately delegated) shall attend all meetings of the Board of
Directors and all meetings of the stockholders and record all the proceedings of the meetings of the Corporation and of the Board of
Directors in a book for that purpose and shall perform like duties for the standing committee when required. He or she shall give, or cause
to be given, notice of all meetings of the stockholders and special meetings of the Board of Directors, and shall perform such other duties
as may be prescribed by the Board of Directors or the Chief Executive Officer. He or she shall have custody of the corporate seal of the
Corporation, and the Secretary, or an Assistant Secretary, shall have authority to affix the same to any instrument requiring it and when so
affixed, it may be attested by his or her signature or such Assistant Secretary. The Chairman of the Board or the Board of Directors may
give general authority to any other officer to affix the seal of the Corporation and to attest the affixing by his or her signature.
 

Section 6.13. Assistant Secretary. The Assistant Secretary, shall, in the absence of the Secretary or in the event of his or her
inability or refusal to act, perform the duties and exercise the powers of the Secretary and shall perform such other duties as the Chairman
of the Board or the Board of Directors, or the Secretary may from time to time prescribe.
 

Section 6.14. Salaries. The salaries of all officers and agents of the Corporation shall be fixed by the Board of Directors.
 

ARTICLE VII
STOCK

 
Section 7.1. Certificates Representing Shares. The shares of stock of the Corporation shall be represented by certificates, provided

that the Board of Directors may provide by resolution or resolutions that some or all of any class or series shall be uncertificated shares
that may be evidenced by a book-entry system maintained by the registrar of such stock. If shares are represented by certificates, such
certificates shall be in the form, other than bearer form, approved by the Board of Directors. The certificates representing shares of stock
of each class shall be signed by, or in the name of, the Corporation by the Chairman of the Board, the President or any Vice President, and
by the Secretary, any Assistant Secretary, the Treasurer or any Assistant Treasurer. Any or all such signatures may be facsimiles. Although
any officer, transfer agent or registrar whose manual or facsimile signature is affixed to such a certificate ceases to be such officer, transfer
agent or registrar before such certificate has been issued, it may nevertheless be issued by the Corporation with the same effect as if such
officer, transfer agent or registrar were still such at the date of its issue.
 

 
10



 
 

Section 7.2. Transfers of Stock. Stock of the Corporation shall be transferable in the manner prescribed by law, by the Certificate
of Incorporation and in these Bylaws. Transfers of stock shall be made on the books of the Corporation only by the holder of record
thereof, by such person’s attorney lawfully constituted in writing and, in the case of certificated shares, upon the surrender of the
certificate thereof, which shall be cancelled before a new certificate or uncertificated shares shall be issued. No transfer of stock shall be
valid as against the Corporation for any purpose until it shall have been entered in the stock records of the Corporation by an entry
showing from whom and to whom transferred. To the extent designated by the President or any Vice President, the Secretary or the
Treasurer of the Corporation, the Corporation may recognize the transfer of fractional uncertificated shares, but shall not otherwise be
required to recognize the transfer of fractional shares.
 

Section 7.3. Transfer Agents and Registrars . The Board of Directors may appoint, or authorize any officer or officers to appoint,
one or more transfer agents and one or more registrars.
 

Section 7.4. Lost, Stolen or Destroyed Certificates. The Board of Directors may direct a new certificate or uncertificated shares to
be issued in place of any certificate theretofore issued by the Corporation alleged to have been lost, stolen or destroyed upon the making of
an affidavit of that fact by the owner of the allegedly lost, stolen or destroyed certificate. When authorizing such issue of a new certificate
or uncertificated shares, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the
owner of the lost, stolen or destroyed certificate, or the owner’s legal representative, to give the Corporation a bond sufficient to indemnify
it against any claim that may be made against the Corporation with respect to the certificate alleged to have been lost, stolen or destroyed
or the issuance of such new certificate or uncertificated shares.
 

ARTICLE VIII
NOTICES

 
Section 8.1. Notices. Whenever notice, written or otherwise, is required by law, the Certificate of Incorporation or these Bylaws

to be given to any director, member of a committee or stockholder, such notice may be given by mail, addressed to such director, member
of a committee or stockholder, at such person’s address as it appears on the records of the Corporation, with postage thereon prepaid, and
such notice shall be deemed to be given at the time when the same shall be deposited in the United States mail. Notice shall also be
deemed given effectively if given in person or by telephone, facsimile, email or other means of electronic transmission, subject, in the case
of notice to a stockholder, to any requirements of applicable law.
 

Section 8.2. Waiver of Notice. Whenever any notice is required by law, the Certificate of Incorporation or these Bylaws to be
given to any director, member or a committee or stockholder, a waiver thereof in writing, signed by the person or persons entitled to such
notice, whether before or after the time stated therein, shall be deemed equivalent to notice.
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ARTICLE IX
GENERAL PROVISIONS

 
Section 9.1. Dividends. Dividends upon the capital stock of the Corporation, subject to the provisions of the Certificate of

Incorporation, if any, may be declared by the Board of Directors at any regular or special meeting or by any Committee of the Board of
Directors having such authority at any meeting thereof, and may be paid in cash, in property, in shares of the capital stock or in any
combination thereof. Before payment of any dividend, there may be set aside out of any funds of the Corporation available for dividends
such sum or sums as the Board of Directors from time to time, in its absolute discretion, deems proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of the Corporation, or for any proper purpose, and
the Board of Directors may modify or abolish any such reserve.
 

Section 9.2. Disbursements. All notes, checks, drafts and orders for the payment of money issued by the Corporation shall be
signed in the name of the Corporation by such officers or such other persons as the Board of Directors may from time to time designate.
 

Section 9.3. Corporate Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the year of its
organization and the words “Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile thereof to be impressed or
affixed or reproduced or otherwise.

 
Section 9.4. Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.

 
ARTICLE X

DIRECTORS’ LIABILITY AND INDEMNIFICATION
 

Section 10.1. Directors’ Liability. No director of the Corporation shall be personally liable to the Corporation or its stockholders
for monetary damages for any breach of fiduciary duty by such a director as a director. Notwithstanding the foregoing sentence, a director
shall be liable to the extent provided by applicable law (i) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii)
pursuant to Section 174 of the General Corporation Law of the State of Delaware, or (iv) for any transaction from which such director
derived an improper personal benefit. No amendment to or repeal of this Article shall apply to or have any effect on the liability or alleged
liability of any director of the Corporation for or with respect to any acts or omissions of such director occurring prior to such amendment
or repeal. If the Delaware General Corporation Law is amended hereafter to further eliminate or limit the personal liability of directors, the
liability of a director of this Corporation shall be limited or eliminated to the fullest extent permitted by the Delaware General Corporation
Law, as amended.
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Section 10.2. Right to Indemnification. Each person who was or is made a party to or is threatened to be made a party to or is
involuntarily involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by reason
of the fact that he or she is or was a director or officer of the Corporation, or is or was serving (during his or her tenure as a director and/or
an officer) at the request of the Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint
venture, trust or other enterprise, whether the basis of such Proceeding is an alleged action or inaction in an official capacity as a director
or officer or in any other capacity while serving as a director or officer, shall be indemnified and held harmless by the Corporation to the
fullest extent authorized by the Delaware General Corporation Law (or other applicable law), as the same exists or may hereafter be
amended, against all expense, liability and loss (including attorneys’ fees, judgments, fines, taxes, penalties and amounts paid or to be paid
in settlement) reasonably incurred or suffered by such person in connection with such Proceeding. Such director or officer shall have the
right to be paid by the Corporation for expenses incurred in defending any such Proceeding in advance of its final disposition; provided,
however, that, if the Delaware General Corporation Law (or other applicable law) requires, the payment of such expenses in advance of the
final disposition of any such Proceeding shall be made only upon receipt by the Corporation of an undertaking by or on behalf of such
director or officer to repay all amounts so advanced if it should be determined ultimately that he or she is not entitled to be indemnified
under this Article or otherwise.
 

Section 10.3. Non-Exclusivity of Rights. The rights conferred by this Article shall not be exclusive of any other right which any
director, officer, representative, employee or other agent may have or hereafter acquire under the Delaware General Corporation Law or
any other statute, or any provision contained in the Corporation’s Certificate of Incorporation or Bylaws, or any agreement, or pursuant to
a vote of stockholders or disinterested directors, or otherwise.
 

Section 10.4. Insurance and Trust Fund. In furtherance and not in limitation of the powers conferred by statute:
 

(a)      the Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee
or agent of the Corporation, or is serving at the request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against any liability asserted against him or her and incurred by him or her in any such
capacity, or arising out of his or her status as such, whether or not the Corporation would have the power to indemnify him or her against
such liability under the provisions of law; and
 

(b)      the Corporation may create a trust fund, grant a security interest and/or use other means (including, without limitation,
letters of credit, surety bonds and/or other similar arrangements), as well as enter into contracts providing indemnification to the fullest
extent permitted by law and including as part thereof provisions with respect to any or all of the foregoing, to ensure the payment of such
amount as may become necessary to effect indemnification as provided therein, or elsewhere.
 

Section 10.5. Indemnification of Employees and Agents of the Corporation . The Corporation may, to the extent authorized from
time to time by the Board of Directors, grant rights to indemnification, including the right to be paid by the Corporation the expenses
incurred in defending any Proceeding in advance of its final disposition, to any employee or agent of the Corporation to the fullest extent
of the provisions of this Article X or otherwise with respect to the indemnification and advancement of expenses of directors and officers
of the Corporation.
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Section 10.6. Survival of Rights. The rights set forth in this Article X are contract rights and survive any change to this Article X.
Any repeal or modification of this Article X shall not change the rights of an officer or director to indemnification with respect to any
action or omission occurring prior to such repeal or modification.
 

Section 10.7. Amendment. This Article X is also contained in Articles VIII and XI of the Corporation’s Certificate of
Incorporation, and accordingly, may be altered, amended or repealed only to the extent and at the time the comparable Certificate Article
is altered, amended or repealed. Any repeal or modification of this Article X shall not change the rights of an officer or director to
indemnification with respect to any action or omission occurring prior to such repeal or modification.
 

ARTICLE XI
AMENDMENTS

 
Except as otherwise specifically stated within an Article to be altered, amended or repealed, these Bylaws may be altered,

amended or repealed and new Bylaws may be adopted at any meeting of the Board of Directors or of the stockholders, provided notice of
the proposed change was given in the notice of the meeting.

 
* * * * *
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Exhibit 99.1
 

 
For immediate release November 16, 2016
 

Crown Crafts Reports Fiscal 2017 Second Quarter Results
 

 ● Company remains debt-free with a $10.2 million cash balance

 
● Board declares a special dividend of $0.40 per share in addition to a quarterly dividend of $0.08 per share, signaling

confidence in Company’s long-term strength
 

Gonzales, Louisiana – Crown Crafts, Inc. (NASDAQ-CM: CRWS) (the “Company”) today reported results for the fiscal 2017 second
quarter, which ended October 2, 2016.
 
“Several factors affected our results in the second quarter, and we continue to adapt to changes in the marketplace,” said E. Randall
Chestnut, Chairman, President and Chief Executive Officer. “In the infant bedding business, today’s millennial parents are favoring the
‘naked crib’ which does not include items such as bumpers and comforters. While this has reduced the demand for full bedding sets and
lowered the average price point of our products in this business, we have partially offset this trend with our expanded offerings in separates
and a wide range of popular new products in infant bedroom décor. Additionally, due to the strength of the U.S. dollar, we have received
price reductions from our global suppliers, which we have partially passed on to our customers.  We also have reduced product shipments
to a customer that is experiencing credit problems, and it is important to note that the timing of shipments, for both initial sets and
replenishment, can cause comparisons between quarters to be difficult. All of these factors, along with the continued sluggish retail
environment, contributed to the decline in sales in the second quarter. However, our position in the industry remains strong, and we are
confident in our prospects for long-term sales growth and profitability.”
 
Financial Results
 
Net income for the second quarter of fiscal 2017 was $1.0 million, or $0.10 per diluted share, on net sales of $15.8 million, compared with
net income of $1.6 million, or $0.16 per diluted share, on net sales of $20.7 million for the second quarter of fiscal 2016. Gross profit for
the current-year quarter was 27.3% of net sales, down slightly from 27.5% in the prior-year quarter.
 
For the six-month period, net income was $2.1 million, or $0.21 per diluted share, on net sales of $31.4 million, compared with net income
of $2.5 million, or $0.25 per diluted share, on net sales of $38.6 million for the first six months of fiscal 2016. Gross profit for the six-
month period was 27.4% of net sales, up from 27.2% in the prior-year period.
 

 
 



 
 
Board Declares Special and Quarterly Dividends
 
The Company also announced that its Board of Directors declared a special cash dividend on the Company’s Series A common stock of
$0.40 per share, along with a quarterly cash dividend of $0.08 per share. Both dividends will be paid on January 6, 2017 to shareholders of
record at the close of business on December 16, 2016. “We are pleased to announce this special dividend, which attests to the Board’s
ongoing confidence in the long-term strength of our Company and its commitment to returning value to our shareholders. Upon payment
of this special dividend, Crown Crafts will have distributed $28.9 million in total dividends to shareholders since 2010,” Chestnut said.
 
Conference Call
 
The Company will host a teleconference today at 1:00 p.m. Central Standard Time to discuss the Company’s results, during which
interested individuals will be given the opportunity to ask appropriate questions. To join the teleconference, dial (844) 861-5504 and ask to
be joined into the Crown Crafts, Inc. call. The teleconference can also be accessed in listen-only mode by visiting the Company’s website
at www.crowncrafts.com. The financial information to be discussed during the teleconference may be accessed prior to the call on the
investor relations portion of the Company’s website. A telephone replay of the teleconference will be available one hour after the end of
the call through 4:00 p.m. Central Standard Time on November 23, 2016. To access the replay, dial (877) 344-7529 in the United States or
(412) 317-0088 from international locations and refer to conference number 10094449.
 
About Crown Crafts, Inc.
 
Crown Crafts, Inc. designs, markets and distributes infant, toddler and juvenile consumer products, including crib and toddler bedding;
blankets; nursery accessories; room décor; burp cloths; bathing accessories; reusable and disposable bibs; and disposable placemats, floor
mats, toilet seat covers and changing mats. The Company’s operating subsidiaries consist of Crown Crafts Infant Products, Inc. in
California and Hamco, Inc. in Louisiana. Crown Crafts is among America’s largest producers of infant bedding, bibs and bath items. The
Company’s products include licensed and branded collections, as well as exclusive private label programs for certain of its customers. The
Company’s website is www.crowncrafts.com.
 

 
 



 
 
Forward-Looking Statements
 
The foregoing contains forward-looking statements within the meaning of the Securities Act of 1933, the Securities Exchange Act of 1934
and the Private Securities Litigation Reform Act of 1995. Such statements are based upon management’s current expectations, projections,
estimates and assumptions. Words such as “expects,” “believes,” “anticipates” and variations of such words and similar expressions
identify such forward-looking statements. Forward-looking statements involve known and unknown risks and uncertainties that may cause
future results to differ materially from those suggested by the forward-looking statements. These risks include, among others, general
economic conditions, including changes in interest rates, in the overall level of consumer spending and in the price of oil, cotton and other
raw materials used in the Company’s products, changing competition, changes in the retail environment, the level and pricing of future
orders from the Company’s customers, the extent to which the Company’s business is concentrated in a small number of customers, the
Company’s dependence upon third-party suppliers, including some located in foreign countries, customer acceptance of both new designs
and newly-introduced product lines, actions of competitors that may impact the Company’s business, disruptions to transportation
systems or shipping lanes used by the Company or its suppliers, and the Company’s dependence upon licenses from third parties.
Reference is also made to the Company’s periodic filings with the Securities and Exchange Commission for additional factors that may
impact the Company’s results of operations and financial condition. The Company does not undertake to update the forward-looking
statements contained herein to conform to actual results or changes in our expectations, whether as a result of new information, future
events or otherwise.
 
Contact:
 

Olivia W. Elliott
Vice President and Chief Financial Officer
(225) 647-9124
oelliott@crowncrafts.com
 
or
 
Halliburton Investor Relations
(972) 458-8000

 
 
 



 
 

CROWN CRAFTS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME

SELECTED FINANCIAL DATA
In thousands, except percentages and per share data

(Unaudited)
 
  Three-Month Periods Ended   Six-Month Periods Ended  

  October 2, 2016   
September 27,

2015   October 2, 2016   
September 27,

2015  

Net sales  $ 15,809  $ 20,716  $ 31,408  $ 38,574 
Gross profit   4,309   5,706   8,596   10,487 
Gross profit percentage   27.3%  27.5%  27.4%  27.2%
Income from operations   1,548   2,598   2,996   4,118 
Income before income tax expense   1,558   2,586   3,048   4,118 
Income tax expense   559   1,021   946   1,626 
Net income   999   1,565   2,102   2,492 
Basic earnings per share  $ 0.10  $ 0.16  $ 0.21  $ 0.25 
Diluted earnings per share  $ 0.10  $ 0.16  $ 0.21  $ 0.25 
                 
Weighted Average Shares Outstanding:                 

Basic   10,011   10,017   9,995   10,038 
Diluted   10,056   10,062   10,036   10,083 

 
CONSOLIDATED BALANCE SHEETS

SELECTED FINANCIAL DATA
In thousands

 
  October 2, 2016   April 3, 2016  
Cash and cash equivalents  $ 10,219  $ 7,574 
Accounts receivable, net of allowances   15,899   20,796 
Inventories   15,532   14,785 
Total current assets   42,695   45,732 
Finite-lived intangible assets - net   3,505   3,882 
Goodwill   1,126   1,126 
Total assets  $ 49,262  $ 52,415 
         
Total current liabilities   7,810   12,185 
         
Shareholders’ equity   40,874   40,019 
Total liabilities and shareholders’ equity  $ 49,262  $ 52,415 

 


