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CSS INDUSTRIES, INC.
1845 Walnut Street
Philadelphia, Pennsylvania 19103

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Dear Stockholder:

The 2015 Annual Meeting of Stockholders of CSS Industries, Inc. (“CSS”) will be held at The Westin Philadelphia, 99
South 17th Street, Philadelphia, Pennsylvania, on Tuesday, July 28, 2015, at 9:30 a.m. local time.

At our Annual Meeting, we will ask you to:

1.Elect a board of five directors;

Ratify the selection of KPMG LLP as the independent registered public accounting firm for CSS and its subsidiaries
“for the fiscal year ending March 31, 2016;

Approve, on an advisory basis, the compensation paid to our named executive officers for the fiscal year ended
"March 31, 2015; and

4.Transact any other business that may properly be presented at the Annual Meeting.

If you were a stockholder of record at the close of business on June 1, 2015, you may vote at the Annual Meeting.

By order of the board of directors,

MICHAEL A. SANTIVASCI

Secretary

Philadelphia, Pennsylvania

June 18, 2015
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We hope that you will attend the Annual Meeting. Whether or not you plan to attend the Annual Meeting, we
encourage you to complete, sign and return the enclosed proxy card in the envelope provided.
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CSS INDUSTRIES, INC.
1845 Walnut Street
Philadelphia, Pennsylvania 19103

PROXY STATEMENT
2015 Annual Meeting of Stockholders

WHY YOU RECEIVED THIS PROXY STATEMENT

You received this proxy statement because the board of directors of CSS Industries, Inc. (“CSS”, “we”, “us”, “our”) is
soliciting your proxy to vote at the 2015 Annual Meeting of Stockholders (the “Meeting”) to be held at The Westin
Philadelphia, 99 South 17th Street, Philadelphia, Pennsylvania on Tuesday, July 28, 2015 at 9:30 a.m. local time. This
proxy statement provides information regarding the matters to be presented at the Meeting. You may vote in one of
two ways: (i) in person, by attending the Meeting and casting your vote, or (ii) by proxy, by completing, signing and
returning the enclosed proxy card. Beginning on or about June 18, 2015, we are sending this Proxy Statement and the
accompanying form of Proxy to stockholders of record at the close of business on June 1, 2015.

WHO CAN VOTE

Stockholders of record at the close of business on June 1, 2015 may vote at the Meeting. On the record date,
9,371,119 shares of CSS common stock, par value $0.10 per share, were outstanding. Each share of common stock is
entitled to one vote on any matter that is properly presented at the Meeting.

WHO WILL PAY THE COSTS OF THIS PROXY SOLICITATION

We are paying for this solicitation of proxies. In addition to this mailing, proxies may be solicited by telephone by
officers, directors or employees of CSS and its affiliated companies, who will not receive payment specifically for
these services. Additionally, we may engage a proxy solicitor to distribute our stockholder materials and solicit
proxies. We may agree to pay a fee for such services and to reimburse the solicitor for all reasonable disbursements.
Any such fee is estimated to be approximately $10,000. We reimburse banks, brokerage houses and other custodians,
nominees and fiduciaries for their reasonable out-of-pocket expenses in forwarding solicitation material to the
beneficial owners of shares of CSS common stock.

HOW TO BE PART OF AN EFFECTIVE VOTE

In order to have an effective vote on any matter at the Meeting, there must be a quorum. A quorum exists when the
holders of a majority of the shares entitled to vote are present in person or represented by proxy. Based on the number
of shares of CSS common stock outstanding on the record date, the holders of 4,685,560 shares of CSS common stock
are required to be present in person or represented by proxy in order to have a quorum at the Meeting. Each share of
CSS common stock entitles the holder thereof to one vote on the election of each of the nominees for director and one
vote on each other matter that may properly come before the Meeting.

Directors will be elected by a plurality of the votes cast at the Meeting. This means that the five nominees receiving
the most votes will be elected as directors. The affirmative vote of the holders of a majority of the shares present at the
Meeting (either in person or represented by proxy) will be required: to ratify the selection of KPMG LLP (“KPMG”) as
our independent registered public accounting firm for the fiscal year ending March 31, 2016; to approve, on an
advisory basis, the compensation paid to our named executive officers for the fiscal year ended March 31, 2015; and
to approve any other matter to be voted on at the Meeting.

Abstentions may not be specified for the election of directors. An abstention on any other matters to be voted on at the
Meeting will have the same effect as a vote against, while a “broker non-vote” will not be counted
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on such matters. A “broker non-vote” occurs when a nominee (such as a broker) does not vote on a particular proposal
because the nominee does not have discretionary voting power with respect to that proposal and has not received
instructions from the beneficial owner.

You may vote at the Meeting by attending in person and submitting a ballot or by properly completing and submitting
the enclosed proxy card. The shares represented by each properly completed proxy card will be voted at the Meeting
in accordance with each stockholder’s instructions. If you do not indicate on the proxy card how you wish to have your
shares voted, the shares will be voted as recommended by the CSS board of directors (the “Board”). If any additional
matters are properly presented at the Meeting, the proxy holders will vote in their discretion. This authority is given to
the proxy holders in the enclosed form of proxy.

HOW YOU MAY REVOKE YOUR PROXY

You may revoke your proxy at any time before the vote is taken at the Meeting by filing with the Secretary of CSS a
written revocation or another form of proxy bearing a date later than the date of the proxy that you submitted
previously. You also may revoke your proxy by attending the Meeting and voting in person. Your attendance at the
Meeting will not in and of itself constitute revocation of a proxy if you do not file a written revocation, submit a
later-dated proxy or vote in person.

Your vote is important. We therefore encourage you to complete, sign and return the accompanying proxy card
whether or not you plan to attend the Meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR
THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JULY 28, 2015:

The Notice of the CSS Industries, Inc. Annual Meeting of Stockholders to be held on July 28, 2015, the Proxy
Statement for the Meeting and the CSS Industries, Inc. Annual Report for the fiscal year ended March 31, 2015 are
available on the Internet at https://materials.proxyvote.com/125906.
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PROPOSAL 1 — ELECTION OF DIRECTORS

Our Board currently has seven directors, two of whom, Jack Farber and James H. Bromley, are ineligible to stand for
re-election because of an age limitation provision in our bylaws. Their respective periods of service on our Board will
conclude effective upon the election of directors at the Meeting. Upon the recommendation of our Board’s Nominating
and Governance Committee, our Board has determined to reduce the size of the Board to five members, as permitted
by our bylaws, and has nominated for election as directors the individuals listed below, all of whom are presently
members of our Board. Directors who are elected will hold office until our 2016 Annual Meeting of Stockholders and
until the election and qualification of their respective successors.

Our Board believes all of the nominees possess the experience, qualifications, attributes and skills to provide
significant value to CSS. Below we provide information about the nominees for election to our Board, including
information about each nominee’s specific experience, qualifications, attributes and skills that led our Board to
conclude that he or she should serve on our Board. Ages are stated as of the date of the Meeting.

Scott A. Beaumont, age 62, has been Chief Executive Officer, Lilly Pulitzer Group of Oxford Industries, Inc., an
international apparel design, sourcing and marketing company, since December 2010. From 1993 to December 2010,
he was Chairman and Chief Executive Officer of Sugartown Worldwide, Inc. (“Sugartown”), a designer, marketer and
distributor of apparel, accessories and home fashions under the Lilly Pulitzer® trademark. In December 2010, Oxford
Industries, Inc. acquired Sugartown, of which Mr. Beaumont was a co-founder. Mr. Beaumont has served as one of
our directors since 2005.

Our Board concluded that Mr. Beaumont should serve as a director on our Board in light of his extensive knowledge
of the design, sourcing, distribution and sale of consumer products, and his significant leadership position as Chief
Executive Officer, Lilly Pulitzer Group of consumer products company Oxford Industries, Inc.

Robert E. Chappell, age 70, served as Chairman of The Penn Mutual Life Insurance Company (“Penn Mutual”), a
mutual life insurance company providing life insurance and annuity products, from 1996 until 2013, and he currently
serves on Penn Mutual’s Board of Trustees. He served as Penn Mutual’s Chief Executive Officer from April 1995 until
February 2011 and as its President from January 2008 to March 2010. Mr. Chappell also serves on the board of
directors of Quaker Chemical Corporation, a producer and marketer of formulated chemical specialty products and
provider of chemical management services. He has served as one of our directors since September 2012.

Our Board concluded that Mr. Chappell should serve as a director on our Board in light of his extensive experience in
accounting and finance, financial reporting, risk assessment, organizational development, global organizations,
governance, strategic planning and corporate development.

Elam M. Hitchner, III, age 68, was a partner in the law firm Pepper Hamilton LLP (“Pepper Hamilton”) from May 1992
to June 1999, and returned to the firm in January 2001 as a partner and subsequently as “of counsel” through 2004.
Since 2005, he has provided consulting services to Pepper Hamilton, which provides legal services to CSS.

Mr. Hitchner does not participate in the firm’s provision of legal services to CSS. (See Board Independence for further
information.) From 1994 to 2011, Mr. Hitchner served as a director of Destination Maternity Corporation, a designer
and retailer of maternity apparel, and from 2004 to 2012, he was a director of eResearch Technology, Inc. (“eResearch
Technology”), a provider of services and customizable medical devices to biopharmaceutical and healthcare
organizations. He has been a member of our Board since May 2013.

Our Board concluded that Mr. Hitchner should serve as a director on our Board in light of his broad legal experience
as a former partner of Pepper Hamilton, and his extensive experience serving on the boards of public companies
Destination Maternity Corporation and eResearch Technology, including his board leadership experience as the
former non-executive Chairman of the Board of eResearch Technology and Destination Maternity Corporation.
Rebecca C. Matthias, age 62, served as President of Destination Maternity Corporation, a designer and retailer of
maternity apparel, from 1982 until 2010. She also served as its Chief Operating Officer from 1993 until 2007, and as
its Chief Creative Officer from 2007 until 2010. Ms. Matthias served as a director of Destination Maternity
Corporation from 1982 until February 2011. She has served as a director of Penn Series Funds,
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Inc, an open-end, diversified management investment company, since September 2010. Ms. Matthias has served as
one of our directors since 2003. Our Board intends to elect Ms. Matthias to succeed Mr. Farber as Chairman of the
Board when his term ends upon the election of directors at the Meeting.

Our Board concluded that Ms. Matthias should serve as a director on our Board in light of her significant leadership
experience having served as the President of a publicly-held company, Destination Maternity Corporation, and her
extensive knowledge of the design, sourcing, distribution and sale of consumer products.

Christopher J. Munyan, age 50, has been our President and Chief Executive Officer since July 2006. He served as our
Executive Vice President and Chief Operating Officer from October 2005 until June 2006. From 1999 until 2005,
Mr. Munyan served as President of our Berwick Offray LLC (“Berwick Offray”) business. From 1993 to 1999,

Mr. Munyan served Berwick Offray in various capacities, including Senior Vice President — Finance and
Administration. Mr. Munyan has served as one of our directors since 2006.

Our Board concluded that Mr. Munyan should serve as a director on our Board in light of his intimate knowledge of
CSS as our President and Chief Executive Officer and his significant management and leadership skills.

Our Board believes that all of the above-listed nominees will be able to serve as directors. However, if this should not
be the case, the proxies may be voted for one or more substitute nominees, to be designated by the Board, or the Board
may reduce the number of directors, in each case, after considering the recommendation of its Nominating and
Governance Committee.

Our Board recommends a vote “for” the election of all the nominees listed above.
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SECURITIES AUTHORIZED FOR ISSUANCE

UNDER OUR EQUITY COMPENSATION PLANS

The following table provides information as of March 31, 2015 about our 2013 Equity Compensation Plan (2013

Stock Plan”), 2000 Stock Option Plan for Non-Employee Directors (“2000 Stock Plan”), 2004 Equity Compensation Plan
(‘2004 Stock Plan”), 2006 Stock Option Plan for Non-Employee Directors (‘2006 Stock Plan) and 2011 Stock Option
Plan for Non-Employee Directors (“2011 Stock Plan”), which are our only equity compensation plans under which stock
options and other equity grants were outstanding as of such date. Each of the plans mentioned above was approved
previously by the stockholders of CSS.

Equity Compensation Plan Information

Numt.>e‘r of Weighted- Numl?gr of
securities average securities
to be issued g remaining available
exercise .
Plan Category upon rice of for future issuance
exercise of . under equity
. outstanding .
outstanding options@ compensation
options™®) p plans®
Equity compensation plans approved by security holders 639,185 $23.84 1,055,590
Equity compensation plans not approved by security holders — — —
Total 639,185 $23.84 1,055,590

Includes 202,585 restricted stock units (“RSUs”) that are subject to service-based and/or performance-based vesting

conditions.

(2)The RSUs described in note 1 above were disregarded in calculating the weighted average exercise price of
outstanding options.

(3) The amount shown in this column is net of the RSUs described in note 1 above.

OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM, THEIR FEES AND

THEIR ATTENDANCE AT THE ANNUAL MEETING

The Audit Committee of our Board engaged KPMG as our independent registered public accountants to audit our

financial statements for our fiscal year ended March 31, 2015. We expect representatives of KPMG to attend the

Meeting. These representatives will be given an opportunity to make a statement if they so desire, and they will be

available to respond to appropriate questions from our stockholders.

The audit fees billed by KPMG for each of our fiscal years ended March 31, 2015 and 2014, and fees billed by KPMG

for other services in each of those fiscal years, were as follows:

Type of Fee 2015

ey
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