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EXPLANATORY NOTE

Castle Brands Inc. is filing this Amendment No. 1 on Form 10-K/A (“Amendment”) to amend its Annual Report on
Form 10-K for the year ended March 31, 2010, filed with the Securities and Exchange Commission (“SEC”) on June 29,
2010 (“Original 10-K”).

This Amendment is being filed to amend the Original 10-K to include the information required by Items 10 through
14 of Part III of Form 10-K.  Also, this Amendment amends the cover page of the Original 10-K to (i) delete the
reference in the Original 10-K to the incorporation by reference of the definitive Proxy Statement for its 2010 Annual
Meeting of Shareholders and (ii) update the number of outstanding common shares. Item 15 of this report is amended
to include the certifications specified in Rule 13a-14(a) under the Securities Exchange Act of 1934, as amended,
required to be filed with this Amendment.  Except for the addition of the Part III information, the updates to the cover
page and the filing of related certifications, no other changes have been made to the Original 10-K.  This Amendment
does not reflect events occurring after the filing of the Original 10-K or modify or update those disclosures affected by
subsequent events.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance

Directors

We believe that the combination of the various qualifications, skills and experiences of our directors contribute to an
effective and well-functioning board and that, individually and as a whole, our directors possess the necessary
qualifications to provide effective oversight of our business and quality advice to our management. Listed below are
the names, ages and biographies of our current directors and executive officers. Our directors are elected annually and
serve until the next annual meeting of shareholders and until their successors are duly elected and appointed.

Mark Andrews, 60, our chairman of the board, founded our predecessor company, Great Spirits Company LLC, in
1998 and served as its chairman of the board, president and chief executive officer from its inception until December
2003. Mr. Andrews has served as our chairman of the board since December 2003 and served as our president from
December 2003 until November 2005. Mr. Andrews served as our chief executive officer from December 2003 until
November 2008. Prior to founding our predecessor, Mr. Andrews founded American Exploration Company, a
company engaged in the exploration and production of oil and natural gas, in 1980. Mr. Andrews oversaw that
company becoming publicly traded in 1983 and served as its chairman and chief executive officer until its merger
with Louis Dreyfus Natural Gas Corp. in October 1997. From 1987 until January 2006, Mr. Andrews served as a
director of IVAX Corporation, a pharmaceutical company. He also serves as a life trustee of The New York
Presbyterian Hospital in New York City. Mr. Andrews' pertinent experience, qualifications, attributes and skills
include financial literacy and expertise, managerial experience, industry experience and the knowledge and experience
he has attained through his service as a director of ours and other publicly-traded corporations.

John F. Beaudette, 52, has served as a director of our company since January 2004. Since 1995, Mr. Beaudette has
been the president of MHW, Ltd. (formerly named Monsieur Henri Wines Ltd.), a national alcoholic beverage
importer, distributor and service company. From 1985 to 1994, Mr. Beaudette worked with PepsiCo Inc. and its
affiliate company Monsieur Henri Wines in the distribution of Stolichnaya Vodka and other imported wine and spirit
brands. During this period, Mr. Beaudette held positions such as director of planning for PepsiCo Wines & Spirits
International and vice president of finance and chief financial officer of Monsieur Henri Wines. Mr. Beaudette is a
director of The National Association of Beverage Importers Inc. (NABI) and serves on its executive committee. Mr.
Beaudette's pertinent experience, qualifications, attributes and skills include financial literacy and expertise,
managerial experience and extensive industry experience.

Henry C. Beinstein, 67, has served as a director of our company since January 2009. He has been a partner of Gagnon
Securities, LLC, a broker-dealer and a FINRA member firm, since January 2005 and has been a money manager and
an analyst and registered representative of such firm since August 2002. Mr. Beinstein has been a director of Vector
Group Ltd., a New York Stock Exchange listed holding company, since 2004. Vector Group is engaged principally in
the tobacco business through its Liggett Group LLC subsidiary and in the real estate and investment business through
its New Valley LLC subsidiary. New Valley owns 50% of Douglas Elliman Realty, LLC, which operates the largest
residential brokerage company in the New York metropolitan area. He also served as a director of New Valley from
March 1994 to December 2005. Mr. Beinstein has served as a director of Ladenburg Thalmann Financial Services
Inc., the parent of the investment banking firm of Ladenburg Thalmann & Co. Inc., since May 2001. He retired in
August 2002 as the executive director of Schulte Roth & Zabel LLP, a New York-based law firm, a position he had
held since August 1997. Before that, Mr. Beinstein had served as the managing director of Milbank, Tweed, Hadley &
McCloy LLP, a New York-based law firm, commencing in November 1995. From April 1985 through October 1995,
Mr. Beinstein was the executive director of Proskauer Rose LLP, a New York-based law firm. Mr. Beinstein is a
certified public accountant in New York and New Jersey and prior to joining Proskauer was a partner and national
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director of finance and administration at Coopers & Lybrand. Mr. Beinstein’s pertinent experience, qualifications,
attributes and skills include financial literacy and expertise, managerial experience through his years at Coopers &
Lybrand, Proskauer Rose LLP, Milbank, Tweed, Hadley & McCloy LLP and Schulte Roth & Zabel LLP, and the
knowledge and experience he has attained through his service as a director of ours and other publicly-traded
corporations.
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Harvey P. Eisen, 67, has served as a director of our company since January 2009.  Mr. Eisen has served as a director
of Five Star Products Inc., a wholesale distributor of home decorating products, since November 2007. Mr. Eisen has
served as chairman of the board and chief executive officer of National Patent Development Corporation, the parent
company of Five Star Products Inc., since June 2007 and also served as its president since July 2007. He has been a
director of National Patent Development Corporation since 2004. He has served as chairman and managing member
of Bedford Oak Advisors, LLC, an investment partnership, since 1998. Prior thereto, Mr. Eisen served as senior vice
president of Travelers, Inc. and of Primerica, each a financial services company, prior to its merger with Travelers in
1993. Mr. Eisen also has appeared and currently appears regularly on such television networks as CNN and CNBC.
Mr. Eisen has also been a director of GP Strategies Corporation, a provider of customized training solutions, since
2002 and has served as its chairman of the board since 2005.   Mr. Eisen's pertinent experience, qualifications,
attributes and skills include financial literacy and expertise, managerial experience, and the experience he has attained
through his service as a director of publicly-traded corporations.

Phillip Frost, M.D., 73, has served as a director of our company since October 2008 and previously served as a
director of our company from September 2005 to August 2007. Dr. Frost has served as the chief executive officer and
chairman of the board of directors of OPKO Health, Inc., a specialty healthcare company with emphasis on products
for use in ophthalmology, since March 2007. Since July 2006, Dr. Frost has served as the chairman of the board of
directors of Ladenburg Thalmann Financial Services Inc. Dr. Frost has been a director of Ladenburg Thalmann
Financial Services Inc. since March 2005. In March 2010, Dr. Frost was named chairman of the board of Teva
Pharmaceutical Industries Ltd., a pharmaceutical company, and had previously served as vice chairman of the board
of directors since January 2006. From 1972 to 1990, Dr. Frost was the chairman of the Department of Dermatology at
Mt. Sinai Medical Center of Greater Miami, Miami Beach, Florida. From 1972 to 1986, Dr. Frost was chairman of the
board of directors of Key Pharmaceuticals, Inc., and from 1987 to January 2006, he served as chairman of the board of
directors and chief executive officer of IVAX Corporation. Dr. Frost also serves as chairman of the board of directors
of PROLOR Biotech, Inc., a development stage biopharmaceutical company. Dr. Frost is currently a director of
Continucare Corporation, a provider of outpatient healthcare services. He also serves as Chairman of Temple
Emanu-El, as a member of the Board of Regents of the Smithsonian Institution, as a director of the Florida Council of
100 and as a trustee of each of the University of Miami, the Scripps Research Institute, the Miami Jewish Home for
the Aged, and the Mount Sinai Medical Center. Dr. Frost previously served as a director for Northrop Grumman
Corp., Ideation Acquisition Corp. (now Searchmedia Holdings Ltd.), Protalix Bio Therapeutics, Inc., and Cellular
Technical Services Company, Inc. (now SafeStitch Medical, Inc.), as chairman of Ivax Diagnostics, Inc. and as
governor and co-vice-chairman of the American Stock Exchange (now NYSE Amex). Dr. Frost's pertinent experience,
qualifications, attributes and skills include financial literacy and expertise, managerial experience and the knowledge
and experience he has attained through his services as a director of publicly-traded corporations.
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Glenn L. Halpryn, 49, has served as a director of our company since October 2008.  Since June 2001, Mr. Halpryn has
served as chief executive officer and a director of Transworld Investment Corporation, a private investment company.
Mr. Halpryn has been a director of Sorrento Therapeutics, Inc., a biopharmaceutical company, since the September
2009 merger of QuikByte Software, Inc. and Sorrento Therapeutics, Inc., and served as the chairman of the board,
chief executive officer and president of QuickByte Software from July 2008 to August 2009. Mr. Halpryn was
chairman of the board and chief executive officer of Orthodontix, Inc., a publicly held corporation, from April 2001
until Orthodontix merged with Protalix BioTherapeutics, Inc. in December 2006. Mr. Halpryn served as a director of
Winston Pharmaceuticals, Inc., a publicly-held manufacturer of skin creams and prescription medications for the
treatment of pain from the September 2008 merger of Winston Pharmaceuticals and Getting Ready Corporation until
May 2010.  From December 2006 until such merger, Mr. Halpryn served as the chairman of the board and chief
executive officer of Getting Ready. Mr. Halpryn served as the chairman of the board, chief executive officer and
president of clickNsettle.com, Inc., a publicly-held shell corporation, from October 2007 until September 2008,
following its merger with Cardo Medical, LLC. Mr. Halpryn was the president and secretary and a director of
Longfoot Communications Corp., a publicly-held corporation, from March 2008 until its merger with Kidville
Holdings, LLC in August 2008. Mr. Halpryn served as a director of Ivax Diagnostics, Inc., a publicly-held corporation
from October 2002 until October 10, 2008. Since April 2010, Mr. Halpryn has served as a director of CDSI Holdings
Inc., an affiliate of New Valley LLC seeking acquisition or investment opportunities.  Since May 2010, Mr. Halpryn
has served as a director of ChromaDex Corp., a developer of phytochemical and botanical reference standards and
related intellectual property. Since December 2008, Mr. Halpryn has served as a director of SearchMedia Holdings
Ltd. (formerly Ideation Acquisition Corp.), a China-based billboard and in-elevator advertising company. Since 2000,
Mr. Halpryn has been an investor and the managing member of investor groups that were joint venture partners in 26
land acquisition and development projects with one of the largest home builders in the country. In addition, since
1984, Mr. Halpryn has been engaged in real estate investment and development activities. From April 1988 to June
1998, Mr. Halpryn was vice chairman of Central Bank, a Florida state-chartered bank. Since June 1987, Mr. Halpryn
has been the president of, and beneficial holder of stock of, United Security Corporation, a broker-dealer registered
with FINRA. Mr. Halpryn's pertinent experience, qualifications, attributes and skills include financial literacy and
expertise, managerial experience and the knowledge and experience he has attained through his services as a director
of publicly-traded corporations.

Richard J. Lampen, 56, has served as our president and chief executive officer and as a director of our company since
October 2008. Mr. Lampen has served as executive vice president of Vector Group Ltd. since July 1996. From
October 1995 to December 2005, Mr. Lampen served as the executive vice president and general counsel and a
director of New Valley LLC, now a subsidiary of Vector Group Ltd. Since September 2006, he has served as
president and chief executive officer of Ladenburg Thalmann Financial Services Inc., the parent of Ladenburg
Thalmann & Co. Inc. Mr. Lampen has served as a director of Ladenburg Thalmann Financial Services Inc. since
January 2002. Since November 1998, he has served as president and chief executive officer of CDSI Holdings Inc.
Mr. Lampen has served as a director of CDSI Holdings since January 1997. From May 1992 to September 1995,
Mr. Lampen was a partner at the law firm of Steel Hector & Davis in Miami, Florida. From January 1991 to
April 1992, Mr. Lampen was a Managing Director at Salomon Brothers Inc, an investment bank, and was an
employee at Salomon Brothers Inc from 1986 to April 1992.  Mr. Lampen’s pertinent experience, qualifications,
attributes and skills include his knowledge and experience in our company attained through his service as a director
and as president and chief executive officer since 2008, his managerial experience and the knowledge and experience
he has attained through his service as a director of publicly-traded corporations.

Micaela Pallini, Ph.D., 40, has served as a director of our company since October 2008. Ms. Pallini has served since
May 1997 as a director and the head of production of I.L.A.R. S.p.A., a producer of alcoholic beverages located in
Rome, Italy and a supplier to the Company under an exclusive marketing agreement. Ms. Pallini is the daughter of
Virgilio Pallini, the President of I.L.A.R. S.p.A. Ms. Pallini is also a member of the board of directors of Unione
Industriali di Roma, an association of Roman industrial entrepreneurs; a member of the board of directors and the
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audit committee of Federvini, the national association of Italian wine, spirit and liqueur providers; and a Vice
President of B52, a national association for the promotion of women in business in Italy. Ms. Pallini was engaged in
research activities before assuming her position with I.L.A.R. S.p.A. Ms. Pallini's pertinent experience, qualifications,
attributes and skills include financial expertise and managerial and industry experience.

Steven D. Rubin, 50, has served as a director of our company since January 2009.  Mr. Rubin has served as executive
vice president — administration since May 2007 and a director of Opko Health, Inc. since February 2007. Mr. Rubin
served as the senior vice president, general counsel and secretary of IVAX Corporation from August 2001 until
September 2006. Mr. Rubin currently serves on the board of directors of Dreams, Inc., a vertically integrated sports
licensing and products company, Safestitch Medical, Inc., a medical device company, SearchMedia Holdings Ltd.,
PROLOR Biotech, Inc., Neovasc, Inc., a medical device company, Kidville, Inc., an operator of upscale learning and
play facilities for children, Cardo Medical, LLC, a producer and distributor of orthopedic and spinal medical devices,
and Non-Invasive Monitoring Systems, Inc., a medical device company.  Mr. Rubin's pertinent experience,
qualifications, attributes and skills include his experience as a practicing lawyer, general counsel and board member to
multiple publicly-traded corporations.
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Dennis Scholl, 54, has served as a director of our company since September 2009. Since September 2003, Mr. Scholl
has served as co-founder and managing member of Betts & Scholl, LLC, a premium wine maker; we acquired the
assets of Betts & Scholl in September 2009.  Since April 2010, Mr. Scholl has served as Vice President of Arts of the
John S. and James L. Knight Foundation, a charitable foundation, and served as Miami Program Director of the
Knight Foundation from February 2009 until April 2010. Since September 1987, Mr. Scholl has been founder and
vice president of Morada Ventures, a firm engaged in real estate development and venture capital investment in the
technology and pharmaceutical industries. Mr. Scholl's pertinent experience, qualifications, attributes and skills
include financial expertise and managerial and industry experience.

Executive Officers

Our executive officers serve until the appointment and qualification of their successors or until their earlier death,
resignation or removal by our board of directors. The following table lists the name, age and position of our executive
officers:

Name Age Position
Richard J. Lampen 56 President and Chief Executive Officer
John S. Glover 55 Chief Operating Officer
T. Kelley Spillane 47 Senior Vice President — U.S. Sales
Alfred J. Small 41 Senior Vice President, Chief Financial Officer, Treasurer & Secretary

Listed below are biographical descriptions of our current executive officers. For Mr. Lampen’s information, see the
description under "Directors" above.

John S. Glover, our chief operating officer, joined us in February 2008. From February 20, 2008 to October 11, 2008,
Mr. Glover served as our senior vice president — marketing. From June 2006 to February 2008, Mr. Glover served as
senior vice president - commercial management of Remy Cointreau USA. From January 2001 to June 2006,
Mr. Glover served in various management positions at Remy Cointreau in the United States and France. From
January 1999 to January 2001, he was a managing director and chief marketing officer for Bols Royal Distilleries in
the Netherlands.

T. Kelley Spillane, our senior vice president — U.S. sales, joined us in April 2000. From April 2000 to December 2003,
Mr. Spillane served as vice president-sales of Great Spirits Company, and was appointed executive vice president —
U.S. sales in December 2003. Prior to joining us, Mr. Spillane worked at Carillon Importers Limited, a division of
Grand Metropolitan PLC. Carillon developed and launched Absolut Vodka and Bombay Sapphire Gin. At Carillon,
Mr. Spillane served as assistant manager for its control states and duty free divisions and was promoted to director of
special accounts, focusing on expanding sales in national accounts.

Alfred J. Small, our senior vice president, chief financial officer, secretary and treasurer assumed his current position
in January 2009.  From November 2007 until January 2009, Mr. Small served as senior vice president and chief
financial officer and previously had served as our vice president-controller since March 2007 and our principal
accounting officer since October 2006. Mr. Small joined us in October 2004. From February 1999 until October 2004,
Mr. Small served in various accounting roles, including senior accountant at Grodsky Caporrino & Kaufman, CPA
PC. Mr. Small is a certified public accountant.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our officers, directors and persons who
beneficially own more than ten percent of our common stock to file reports of ownership and changes in ownership
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with the SEC. These reporting persons are also required to furnish us with copies of all Section 16(a) forms they file.
To our knowledge, based solely on our review of the copies of these forms furnished to us and representations made to
us that no other reports were required, we are not aware of any late or delinquent filings required under Section 16(a)
with respect to the fiscal year ended March 31, 2010.

7

Edgar Filing: Castle Brands Inc - Form 10-K/A

11



Corporate Governance Guidelines

Our board of directors has adopted a code of business conduct, which applies to all of our directors, executive officers
and employees. The code of business conduct sets forth our commitment to conduct our business in accordance with
the highest standards of business ethics and to promote the highest standards of honesty and ethical conduct by our
directors, executive officers and employees.  Our code of conduct is posted on our investor relations web site at
http:/investor.castlebrandsinc.com.   We intend to post amendments to, or waivers from a provision of, our code of
business conduct that apply to our principal executive officer, principal financial officer or persons performing similar
functions on our web site.

Shareholder Nominations

There have been no material changes to the procedures by which security holders may recommend nominees to our
board of directors.

Audit Committee Information

Our board has a separately-designated standing audit committee established in accordance with section 3(a)(58)(A) of
the Securities Exchange Act of 1934, as amended. Messrs. Beinstein (Chair), Halpryn and Rubin comprise our audit
committee. Our board of directors has determined that each member of the audit committee is an independent director
and is financially literate as required by the applicable rules of NYSE Amex and the SEC. The audit committee is
responsible for, among other things:

•appointing, replacing overseeing and compensating the work of our independent registered public accounting firm;

•reviewing and discussing with management and our independent registered public accounting firm our quarterly
financial statements and discussing with management our earnings releases;

•pre-approving all auditing services and permissible non-audit services provided by our independent registered public
accounting firm;

•engaging in a dialogue with our independent registered public accounting firm regarding relationships that may
adversely affect the independence of the independent registered public accounting firm and, based on such review,
assessing the independence of our independent registered public accounting firm;

• providing the audit committee report to be filed with the SEC in our annual proxy statement;

•reviewing with our independent registered public accounting firm the adequacy and effectiveness of the internal
controls over our financial reporting;

•establishing procedures for the receipt, retention and treatment of complaints regarding accounting, internal
accounting controls or auditing matters, including the confidential anonymous submission by our employees of
anonymous concerns regarding questionable accounting or auditing matters;

• reviewing and pre-approving related-party transactions;

•reviewing and discussing with management and our independent registered public accounting firm management’s
annual assessment of the effectiveness of the internal controls and our independent registered public accounting firm’s
attestation and report about management’s assessment as required by the SEC, when applicable;
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•reviewing and discussing with management and our independent registered public accounting firm the adequacy and
effectiveness of our internal controls including any significant deficiencies in the design or operation of our internal
controls or material weaknesses and any fraud, whether or not material, that involves our management or other
employees who have a significant role in our internal controls and the adequacy and effectiveness of our disclosure
controls and procedures; and
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• reviewing and assessing annually the adequacy of the audit committee charter.

Our audit committee charter is posted on our investor relations website at http://investor.castlebrandsinc.com.

Financial Expert on Audit Committee

Our board of directors has determined that Henry C. Beinstein is our “audit committee financial expert” (as defined in
Item 407(d)(5) of Regulation S-K) and is an “independent” director under applicable NYSE Amex rules.

Item 11. Executive Compensation

Compensation Overview

  Introduction

We are a “smaller reporting company” as such term is defined in Rule 405 of the Securities Act and Item 10 of
Regulation S-K. Accordingly, and in accordance with relevant SEC rules and guidance, we have elected, with respect
to the disclosures required by Item 402 (Executive Compensation) of Regulation S-K, to comply with the disclosure
requirements applicable to smaller reporting companies.

Summary Compensation Table

The following table shows the compensation paid to our officers listed below ("Named Executive Officers") for our
2010 and 2009 fiscal years.

Name and Principal Position Year Salary ($) Bonus($)
Stock

Awards(1)($)
Option

Awards(1)($)
All Other

Compensation ($) Total($)
Richard J. Lampen (2) 2010 — — — 29,979 — 29,979
President and chief executive
officer 2009 — — — 5,667 — 5,667

John Glover 2010 262,500 35,000 35,714 936 334,150
Chief operating officer 2009 255,871
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