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CASTLE BRANDS INC.
122 East 429 Street, Suite 4700
New York, New York 10168
NOTICE OF 2014 ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MARCH 26, 2015

Castle Brands Inc. will hold its 2014 annual meetig of shareholders at the offices of Ladenburg Thalann & Co.

Inc., located at 570 Lexington Avenue, 11 Floor, New York, New York 10022, on March 26, 2015t 10:00 a.m., for the
following purposes, as further described in the atiched proxy statement:

1. To elect nine directors to our board of direstor
2. To ratify the appointment of EisnerAmper LLPoas independent registered public accounting fiomfiscal 2015;

3. To approve, on an advisory basis, the compeansafti our named executive officers, which we rdfeas the say o1
pay” vote; and

4. To transact any other business properly predeattthe meeting and at any postponements or adjoants.

You may vote at the meeting and at any adjournrmoepbstponement if you were a record owner of ammon stock at
the close of business on January 28, 2015.

Your vote is important. Whether or not you plan to attend the 2014 annual meeting, we encourage you tead the
attached proxy statement and promptly vote your shas using the enclosed proxy card. Please sign amldte the
accompanying proxy card and mail it in the enclosediddressed, postage-prepaid envelope. You may algote your
shares over the Internet or by telephone by followig the voting instructions on the proxy card. You my revoke your
proxy if you so desire at any time before it is vad.

By Order of the Board of Directors

Vool form—

Richard J. Lampen,
President and Chief Executive Officer

New York, New York

February 6, 2015
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CASTLE BRANDS INC.

PROXY STATEMENT

Our board of directors is soliciting proxies foetB014 annual meeting of shareholders to be heldanch 26, 2015. This
proxy statement and the enclosed form of proxy aanimportant information for you to consider incaéng how to vote on
the matters brought before the meeting.

We first sent this proxy statement to shareholdarsr about February 6, 2015. Our board of direcsat January 28, 2015
as the record date for the meeting. Shareholdersoofid who owned our stock at the close of busimesthat date may vote
and attend the meeting. As of the record date, ackibsued and outstanding 156,480,596 shares ahoonstock, par value
$0.01 per share, which we refer to as common stéakh holder of our common stock is entitled to wote for each share of
common stock held on the record date.

What matters am | voting on?
You will be voting on:

« the election of nine directors to hold office urlie next annual meeting of shareholders and th#it successors ¢
duly elected and qualified;

« the ratification of the appointment of EisnerAmpéP as our independent registered public accourfiing for fisca
2015;

- the approval, on an advisory basis, of the coragéon of our named executive officers; and

e any other business that may properly come bef@meneeting.

Who may vote?

Holders of our common stock at the close of busiresJanuary 28, 2015, the record date, may vdteeanheeting. On the
record date, 156,480,596 shares of our common steck issued and outstanding. Each holder of ommoon stock is entitled
to one vote for each share held on the record date.

When and where is the meeting?

We will hold the meeting on March 26, 2015, at D0:0m. Eastern Time at the offices of Ladenburgimbhan & Co. Inc.,
located at 570 Lexington Avenue, i Floor, New York, New York 10022.

If you need directions to the location of the megtiplease contact our Investor Relations Departtmgn(a) mail at Castle

Brands Inc., Attention: Investor Relations, 122 t&"d Street, Suite 4700, New York, New York 10168, @gphone at (646)
356-0200 or (c) e-mail at@castlebrandsinc.com.

What is the effect of giving a proxy?

Proxies in the form enclosed are solicited by andehalf of our board of directors. The personsethin the proxy have
been designated as proxies by our board of directbryou sign and return the proxy in accordandth the procedures
described in this proxy statement, the persongydastd as proxies by the board of directors witewmur shares at the meeting
as specified in your proxy.

If you duly execute the proxy card but do not sfyeleow you want to vote, your shares will be voted:
* FOR the election as directors of the nominedsdi®elow under Proposal I.

* FOR the ratification of the appointment of Eisnergaen LLP as our independent registered public adiogifirm for
fiscal 2015 as described below under Proposal .

* FOR the approval, on an advisory basis, of the emeation of our named executive officers as desdriielow und¢
Proposal lll.

If you give your proxy, the proxies named on thexyrcard also will vote your shares in their disicne on any other
matters properly brought before the meeting.
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Can | change my vote after | voted?
You may revoke your proxy at any time before #gxercised by:
« delivering written notification of your revocatido our Corporate Secretary;
e voting in person at the meeting; or
« delivering another proxy bearing a later date.

Please note that your attendance at the meetihgatihlone serve to revoke your proxy.

What is a quorum?

A quorum is the minimum number of shares requitelde present at the meeting for the meeting torbpeply held under
our bylaws and Florida law. The presence, in pexmohy proxy, of outstanding shares of our commimtls representing a
majority of all votes entitled to be cast at theetireg will constitute a quorum. A proxy submitteyl é shareholder may indicate
that all or a portion of the shares representedhbyproxy are not being voted on a particular mattdich is referred to as
shareholder withholding. Similarly, a broker may he permitted to vote stock held in street namea particular matter absent
instructions from the beneficial owner of the stoakich is referred to as a broker non-vote. Absbes and broker non-votes
will be counted for purposes of determining thesprece of a quorum.

How may | vote?

You may vote your shares by mail or by attendirg riieeting. You may also vote over the Internetyotetephone using
one of the methods described in the proxy cargolf vote by Internet or telephone, please do rtotrmethe proxy card. If you
vote by mail, date, sign and return the accompangnoxy in the envelope enclosed for that purptsevhich no postage need
be affixed if mailed in the United States). You nsmecify your choices by marking the appropriatedsoon the proxy card. If
you attend the meeting, you may deliver your coneplgoroxy card in person or fill out and returnadldt that will be supplied
to you at the meeting.

What is the vote required for each proposal?

Broker
Discretionary
Proposal Vote Required Voting Allowed
Proposal | — Election of nine directors Plurabifyvotes cast No
Proposal Il — Ratification of auditors for fiscd 15 Majority of votes cast Yes
Proposal Il — Advisory vote on executive compeiwsat Majority of votes cast No

On Proposal |, you may vote FOR all nominees, WITHID your vote as to all nominees, or vote FOR alhnimees except
those specific nominees from who you WITHHOLD yawote. The nine nominees receiving the most FORsvetd#l be
elected. A properly executed proxy marked WITHHOBB to the election of one or more directors wilt be voted with
respect to the director or directors indicated.

On Proposals Il and I, you may vote FOR, AGAINSTABSTAIN.

Broker non-votes will not affect the outcome of angtter being voted on at the meeting, assumingoaugn is obtained, as
shares subject to a broker non-vote will not bestered entitled to vote with respect to any of Rmeposals. Abstentions will
not affect the outcome of any matter being votedabthe meeting, assuming a quorum is obtainedausecapproval of a
percentage of shares present or outstanding iseqgatred for Proposals I, Il or Il1.

Are there any rules regarding admission to the meatg?

Yes. You are entitled to attend the meeting onlyoifi were, or you hold a valid legal proxy namirauyto act for, one of
our shareholders on the record date. Before weadithit you to the meeting, we must be able to confi

e Your identity by reviewing a valid form of photdentification, such as a driver’s license; and

« You were, or are validly acting for, a shareholdkrecord on the record date by:




TABLE OF CONTENTS

° verifying your name and stock ownership againstlmtrof registered shareholders, if you are theoré holder ¢
your shares

reviewing other evidence of your stock ownershighsas your most recent brokerage or bank staterifigoiu holc
your shares in street name;

reviewing a written proxy that shows your name ensigned by the shareholder you are representinghich cas
either the shareholder must be a registered shiderhor you must have a brokerage or bank staterfoentha
shareholder as described above.

If you do not have a valid picture identification and proof that you owned, or are legally authorizedo act for someone
who owned, shares of voting stock on January 28, 28, you will not be admitted to the meeting.

At the entrance to the meeting, we will verify tlyaur name appears in our stock records or wilbéas your brokerage or
bank statement as your proof of ownership and arifew proxy you present as the representative sifiareholder. We will
decide whether the documentation you present fanisgion to the meeting meets the requirements itbescabove.

What is the “householding” of annual disclosure dogments?

The Securities and Exchange Commission, which e te as the SEC, has adopted rules governingeheery of annual
disclosure documents that permit us to send aesiefl of our annual report and proxy statemennyoh@usehold at which two
or more shareholders reside if we believe that ghareholders are members of the same family. Tlies wenefits both
shareholders and us by reducing the volume of dafgiinformation received and our expenses. Eaatekblder will continue
to receive a separate proxy card. If your househeteived a single set of disclosure documentghigryear, but you would
prefer to receive your own copy, or if you shareaddress with another shareholder and togetherdfogbu wish to receive
only a single set of our annual disclosure docus)guiease contact our Investor Relations Departrogn{a) mail at Castle

Brands Inc., Attention: Investor Relations, 122t Street, Suite 4700, New York, New York 10168, @gphone at (646)
356-0200 or (c) e-mail at@castlebrandsinc.com.

Our 2014 annual report, including financial statataefor the fiscal year ended March 31, 2014, aqamy the proxy
solicitation materials. The annual report, howeignot part of the proxy solicitation materials.

Share Ownership

The table below shows the number of shares of ommeon stock beneficially owned as of January 28520y (i) those
persons or groups known by us to beneficially owarenthan 5% of our common stock, (ii) each of ounrent directors and
director nominees, (iii) each of our executive adfis named in the “Summary Compensation Table"vibelcho we refer to as
named executive officers, and (iv) all current diogs and executive officers as a group. The nurobbeshares beneficially
owned by each individual or group is based upowrintion in documents filed with the SEC, other |y available
information or information available to us. Perag# ownership information is based on 156,480,%5@6es of our common
stock issued and outstanding as of January 28,.2015

Shares of our common stock issuable upon the eseedfi options or warrants that are presently egabté or exercisable
within 60 days of January 28, 2015 are deemed tout&tanding and beneficially owned by the persoldihg the options or
warrants for the purpose of computing the percentafgownership of that person, but are not treatedutstanding for the
purpose of computing the percentage of any othesope
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Beneficial ownership of our
common stock

Number of
Name and Address of Beneficial Owner Shares Percent

Phillip Frost, M.D. and related entiti€s

4400 Biscayne Blvd., Suite 1500

Miami, FL 33137 53,893,66 34.2%
Vector Group Ltd®

4400 Biscayne Blvd., 16 Floor

Miami, FL 33137 12,893,38 8.2%
Pallini S.p.A.®

via Tiburtina, 1314

00131 Roma, Italy 8,571,43. 5.5%
Mark Andrews® 5,502,97: 3.5%
John Beaudett®) 149,74 *
Henry C. Beinsteitf) 280,00( &
Harvey P. Eiseff) 180,00( *
John S. Glovet®) 1,202,92 &
Glenn L. Halpryrf® 4,474,26 2.9%
Dr. Richard M. Krasno — —
Richard J. Lampef9 4,087,17 2.6%
Micaela Pallini) 155,50! &
Steven D. Rubif!?) 181,00 *
Dennis Scholf3) 4,175,741 2.7%
T. Kelley Spillané4) 529,73 *
Mark Zeitchick®) 25,00( *
Sergio Zymari16) 380,43 *
All directors and executive officers as a group késonsj'”) 75,681,14 46.2%

* Less than 1 percent.

(1) Includes 200,000 shares of common stock issualila egercise of options exercisable within 60 ddy3amuary 28, 201
Also includes 9,370,790 shares of common stock bglHrost Nevada Investments Trust. Fidstrada Limited Partnerst
is the sole and exclusive beneficiary of Frost Mevinvestments Trust. Dr. Frost is one of five tedi partners of Frost-
Nevada Limited Partnership and the sole sharehaiflEros-Nevada Corporation, which is the sole general parh Fros
Nevada Limited Partnership. Dr. Frost disclaimsdfienal ownership of the shares held by Frost Naveestments Tru:
except to the extent of his pecuniary interestoAfscludes (i) 43,167,540 shares of common stod# hg Frost Gammr
Investments Trust, of which Dr. Frost is the treséand (ii) 555,556 shares of common stock issuapte conversion
$500,000 aggregate principal amount of convertitdées held by Frost Gamma Investments Trust. F@shma Limite:
Partnership is the sole and exclusive beneficidfyrost Gamma Investments Trust. Dr. Frost is dievo limited partner
of Frost Gamma Limited Partnership. The generahparf Frost Gamma Limited Partnership is Frostn@e, Inc., and tt
sole shareholder of Frost Gamma, Inc. is Frost-Nev@orporation. Dr. Frost is also the sole shadrobf FrostNevadi
Corporation. Dr. Frost disclaims beneficial owngostf these shares, except to the extent of hismpiacy interest.



(2) This information has been derived from a Sched@B,las amended, filed with the SEC on March 14,420aclude
222,223 shares of common stock issuable upon csiovenf $200,000 aggregate principal amount of eadtite notes
Excludes (i) 4,087,176 shares of common stock leial§y owned by Richard J. Lampen, the executivee\president «
Vector Group Ltd., and a director and the presigert chief executive officer of our company, anyiZ80,000 shares
common stock beneficially owned by Henry C. Beimsta director of our company, who is also a dioectf Vector Group.
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(3) This information has been derived from a Sched@®,las amended, filed with the SEC on June 18, 2B%éludes (i
114,412 shares of common stock owned by Gabrieldrdia S.v.L., trustee for Virgilio Pallini, anfafer and director o
and holder of shareholder voting rights in, Paliap.A. and (ii) vested options to acquire 155,56&res of common stc
owned by Micaela Pallini, a director of our compamgd an officer and director of Pallini S.p.A.,taswhich Pallini S.p.A
disclaims beneficial ownership pursuant to Rule-43d

(4) Includes 1,183,079 shares of common stock held figpiiogue Corp. Knappogue Corp. is controlled by Mdrews an
his family. Mr. Andrews disclaims beneficial ownleifs of these shares, except to the extent of haumary interes
Includes 55,556 shares of common stock issuabl@ gpoversion of $50,000 aggregate principal amaiirtonvertible
notes. Also includes 700,000 shares of common ststkable upon exercise of options exercisableinvBd days of Janua
28, 2015 and 2,877,659 shares of common stockjbieldly by Mr. Andrews and his wife.

(5) Includes 24,246 shares of common stock held by BRAings LLC, an entity of which Mr. Beaudette ip@ncipal interes
holder. Mr. Beaudette disclaims beneficial owngrsbi these shares, except to the extent of hisrpaguinterest. Als
includes 125,500 shares of common stock issuala apercise of options exercisable within 60 ddyd&nuary 28, 2015.

(6) Includes 180,000 shares of common stock issualila egercise of options exercisable within 60 ddy3damuary 28, 201
Excludes shares of common stock beneficially owmetector Group Ltd., of which Mr. Beinstein senasa director.

(7) Includes 180,000 shares of common stock issugtbn exercise of options exercisable within 6@sd# January 28, 2015.
(8) Includes 725,400 shares of common stock issugtbn exercise of options exercisable within 6@sd# January 28, 2015.

(9) Includes 2,857,144 shares of common stock held alpryin Group 1V, LLC, of which Mr. Halpryn is a mdyar. Mr
Halpryn disclaims beneficial ownership of theseusities, except to the extent of any pecuniary rege therein. Als
includes 222,223 shares of common stock issualide apnversion of $200,000 aggregate principal arhoticonvertibli
notes. Includes 200,000 shares of common stockldsuwpon exercise of options held by Mr. Halpryareisable within 6
days of January 28, 2015.

(10)Includes 2,150,000 shares of common stock issugii® exercise of options held by Mr. Lampen exatdis within 61
days of January 28, 2015. Also includes (i) 940,8i@res of common stock and (ii) 55,556 shareswingon stock issuak
upon conversion of $50,000 aggregate principal amofi convertible notes, each held by Mr. Lampewife. Exclude
shares of common stock beneficially owned by Ve@wup Ltd., of which Mr. Lampen serves as an etieewfficer.

(11)includes 155,505 shares of common stock issuatdla agercise of options held by Ms. Pallini exerolsavithin 60 days ¢
January 28, 2015. Excludes (i) 8,571,432 share®pwimon stock held by Pallini S.p.A., of which Mallini is an officer
and (ii) 114,412 shares of common stock owned byri@bFiduciaria S.v.L., trustee for Virgilio Paiii Ms. Pallini’s father
as to which she disclaims beneficial ownership pams to Rule 13d-4.

(12)Includes 180,000 shares of common stock issualdia agercise of options exercisable within 60 defy¥anuary 28, 2015.

(13)Includes 111,112 shares of common stock issualde apnversion of $100,000 aggregate principal armotisonvertibl
notes. Includes 180,000 shares of common stocklidswpon exercise of options exercisable withird&@s of January 2
2015.

(14)Includes 286,172 shares of common stock issualdia agercise of options exercisable within 60 defy¥anuary 28, 2015.
(15
(16

(17)Includes (i) 5,949,760 shares of common stock Isigsuapon exercise of options exercisable withindé9s of January 2
2015 and (ii) 1,000,003 shares of common stockalsisuupon conversion of $900,000 aggregate prih@paount o
convertible notes.

Includes 25,000 shares of common stock issuable agercise of options exercisable within 60 day3asfuary 28, 2015.

Includes 378,333 shares of common stock issualdla agercise of options exercisable within 60 ddy¥aouary 28, 2015.

)
)
)
)
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PROPOSAL |
ELECTION OF DIRECTORS

Nine directors will be elected to hold office urttile next annual meeting of shareholders or umgirtsuccessors are duly
elected or their earlier death, resignation or remhoAll of the nominees, except for Dr. Krasnosremtly serve as directors.
Ms. Pallini and Messrs. Eisen, Scholl and Zymanehdecided not to stand for reelection. The boasddexided to reduce its
size by three directors effective immediately faling the 2014 annual meeting, to eliminate the maiEs that will be created
by their decision not to stand for reelection.

The proxies solicited by our board of directord Wwé voted FOR the election of these nominees arddser instructions are
specified. Our articles of incorporation do notypde for cumulative voting. Should any nominee baeaunavailable to serve,
the proxies may be voted for a substitute nomiresigthated by the board or the board may reducauheer of authorized
directors. Information regarding each director nosei is set forth below.

Mark E. Andrews, Ill , 64, our chairman of the board, founded our pres®ar company, Great Spirits Company LLC, in
1998 and served as its chairman of the board,daesiand chief executive officer from its inceptiomtil December 2003. Mr.
Andrews has served as our chairman of the boamt $december 2003 and served as our president frecerBber 2003 until
November 2005. Mr. Andrews served as our chief atvee officer from December 2003 until November &0@rior to
founding our predecessor, Mr. Andrews founded Ao@riExploration Company, a company engaged in xpéoeation and
production of oil and natural gas, in 1980. He ew&r that company becoming publicly traded in 1988 aerved as its
chairman and chief executive officer until its margvith Louis Dreyfus Natural Gas Corp. in Octoth@87. He also serves as a
life trustee of The New York Presbyterian HospitalINew York City. Mr. Andrews’ pertinent experiencgualifications,
attributes and skills include financial literacydaexpertise, industry experience, managerial egped, and the knowledge and
experience he has attained through his servicedaseor and officer of publicly-traded corporats

John F. Beaudette , 58, has served as a director of our company slaceary 2004. Since 1995, Mr. Beaudette has been
president and chief executive officer of MHW Ltd.national beverage alcohol import, distributiod aarvice company located
in Manhasset, New York. MHW Ltd. provides U.S. impand distribution services to wineries, breweriasd distilleries
throughout the world. He serves as Vice Chairmathefboard of directors of The National AssociatifrBeverage Importers
Inc. (NABI). Mr. Beaudette’s pertinent experiencgialifications, attributes and skills include inttysexpertise, managerial
experience and the knowledge and experience hattzsed through his service as a director of ouparation.

Henry C. Beinstein , 71, has served as a director of our company siaoceary 2009. He has been a partner of Gagnon
Securities, LLC, a broker-dealer and a FINRA menflyar, since January 2005 and has been a moneygeamaad an analyst
and registered representative of such firm sincguati2002. Mr. Beinstein has been a director oftsfeGroup Ltd., a New
York Stock Exchange listed holding company, sincardt 2004. Vector Group is engaged principallyhia tobacco business
through its Liggett Group LLC subsidiary and in tieal estate and investment business through its\Wadley LLC subsidiary.
New Valley owns more than 70% of Douglas EllimaraRe LLC, which operates the largest residentrakierage company in
the New York metropolitan area. He also served dsextor of New Valley from March 1994 to Decem2805. Since May
2001, Mr. Beinstein has served as a director ofebldrg Thalmann Financial Services Inc., a publichged diversified
financial services company. Mr. Beinstein is aified public accountant in New York and New Jerseyl previously was a
partner and national director of finance and adstiation at Coopers & Lybrand. Mr. Beinstein’s peht experience,
qualifications, attributes and skills include fi#al literacy and expertise, managerial experieand the knowledge and
experience he has attained through his servicedasetor of publicly-traded corporations.

Phillip Frost, M.D ., 78, has served as a director of our companyediatober 2008 and previously served as a diredtor
our company from September 2005 to August 2007ceSMarch 2007, he has served as chairman of thed bavad chief
executive officer of OPKO Health, Inc., a multi-iwetal biopharmaceutical and diagnostics companycesduly 2006, Dr. Frost
has served as the chairman of the board of direabtadenburg Thalmann Financial Services Inc. Bost also serves as
director for CoCrystal Pharma, Inc., a
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biotechnology company, and Sevion Therapeutics, (foemerly Senesco Technologies, Inc.), a clingtalge biotech company
specializing in cancer therapeutics. He also seageshairman of Temple Emanu-El, as a member oflitmida Council of 100
and as a trustee for each of the University of Mjahe Miami Jewish Home for the Aged and the Mo8imtai Medical Center.
From 1972 to 1990, Dr. Frost was the chairman ef Dlepartment of Dermatology at Mt. Sinai Medicain@e of Greater
Miami, Miami Beach, Florida. Dr. Frost served adir@ctor of Teva Pharmaceutical Industries Ltdoharmaceutical company,
from January 2006 until February 2015, served asrictan of the board of directors of Teva from MagH0 until December
2014 and served as vice chairman of the boardretiirs from January 2006 when Teva acquired IVAetpOration until
March 2010. Dr. Frost was chairman of the boardicdctors of Key Pharmaceuticals, Inc. from 1978luts acquisition by
Schering Plough Corporation in 1986 and servechasroan of the board of directors and chief exeeutifficer of IVAX from
1987 to January 2006. Dr. Frost previously sensed director of Northrop Grumman Corp., Continucaoep. (until its merger
with Metropolitan Health Networks, Inc.), PROLORoBich, Inc. (until it was acquired by OPKO Healthg.), Ideation
Acquisition Corp. (now Tiger Media Inc.) and Trams&rix, Inc., and as governor and co-vice-chairmfathe American Stock
Exchange (now NYSE MKT). Dr. Frost's pertinent esipace, qualifications, attributes and skills irddufinancial literacy and
expertise, managerial experience, and the knowladdesxperience he has attained through his sesgieedirector and officer
of publicly-traded corporations.

Glenn L. Halpryn , 54, has served as a director of our company sic®ber 2008. Mr. Halpryn has been the chief
executive officer and a director of Transworld Istreent Corporation, a private investment compaimgesJune 2001 and has
served as director of ChromaDex Corporation, armbforoducts company, since 2010. Mr. Halpryn poasly served as a
director of Sorrento Therapeutics, Inc. (formerlyikByte Software, Inc.) from 2008 to 2012, Tiger dite Inc. (formerly
SearchMedia Holdings Limited) from 2008 until 208 Blocks, Inc. (formerly CDSI Holdings Inc.) fra2®10 until 2011 and
Winston Pharmaceuticals, Inc. (formerly Getting @®e&orporation) from 2006 until 2010. From June 4.@&til April 2012,
Mr. Halpryn served as president and beneficial ovafidnited Security Corporation, which was a bme#lealer registered with
FINRA. Mr. Halpryn's pertinent experience, qualdt®ons, attributes and skills include his manadesigerience, financial
literacy and the knowledge and experience he hasnatl through his service as a director and affiwfepublicly-traded
corporations.

Dr. Richard M. Krasno , 73, a director nominee, has served as a direftbtadenburg Thalmann Financial Services Inc.
since 2006 and has served as its lead directoe $iswember 2014. From 1999 to 2014, he servedeasxbcutive director of
the William R. Kenan, Jr. Charitable Trust and,nfra999 to 2010, as president of the four affiliaWdliam R. Kenan, Jr.
Funds. Prior to joining the Trust, Dr. Krasno whs president of the Monterey Institute of Interoa#l Studies in Monterey,
California. From 2004 to 2012, Dr. Krasno also sdras a director of the University of North Caralidealth Care System and
served as chairman of the board of directors fré®92o 2012. From 1981 to 1998, he served as @esahd chief executive
officer of the Institute of International EducationNew York. He also served as Deputy Assistartr&ary of Education in
Washington, D.C. from 1979 to 1980. Dr. Krasno'stipent experience, qualifications, attributes ahdls include financial
literacy and expertise, managerial experience hadkhowledge and experience he has attained throiggdervice as a director
of a publicly-traded corporation.

Richard J. Lampen , 61, has served as our president and chief execofficer and as a director of our company since
October 2008. Mr. Lampen has served as executoeepriesident of Vector Group Ltd. since July 198ieice September 2006,
he has served as president and chief executiveeoffif Ladenburg Thalmann Financial Services Inc.Mmpen has served as
a director of Ladenburg Thalmann Financial Servites since January 2002. From January 1997 uatibdry 2014, Mr.
Lampen served as a director of SG Blocks, Inc.,feovd November 1998 until November 2011 servedspriesident and chief
executive officer. Mr. Lampen’s pertinent experiengualifications, attributes and skills includs khowledge and experience
in our company attained through his service asrecttir of our company and as president and chietw@ive officer since
2008, his managerial experience and the knowleddesaperience he has attained through his sergi@director and officer
of publicly-traded corporations.

Seven D. Rubin, 54, has served as a director of our company slaoeary 2009. Mr. Rubin has served as executise Vi
president — administration since May 2007 and dgector of OPKO Health, Inc. since February 200Ir. Rubin served as
the senior vice president, general counsel anctegrof IVAX
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Corporation from August 2001 until its merger wifleva in September 2006. Mr. Rubin currently sereesthe board of
directors of Tiger Media, Inc., a multi-platform dia company and one of the largest operators efjmted outdoor billboard
and in-elevator advertising networks in China, Hlidy Inc., which operates large, upscale facififieatering to newborns
through five-year-old children and their familiesdaoffers a wide range of developmental classeséwborns to five-year-
olds, Non-Invasive Monitoring Systems, Inc., a ncatlidevice company, Tiger X Medical, Inc., previguan early-stage
orthopedic medical device company specializingarighing, developing and marketing reconstructbiet jdevices and spinal
surgical devices, Cocrystal Pharma, Inc., a biotetdgy company developing antiviral therapeutics Haman diseases, and
Neovasc, Inc., a company developing and marketieglical specialty vascular devices. Mr. Rubin praslp served as a
director of Dreams, Inc., a vertically integratgubis licensing and products company, Safestitclditéd, Inc. prior to its
merger with TransEnterix, Inc., and PROLOR Biotektt., prior to its acquisition by OPKO in AugusdIB. Mr. Rubin’s
pertinent experience, qualifications, attributesl akills include financial literacy and expertisegal experience, managerial
experience, and the knowledge and experience hatte@sed through his service as a director aniteaffof publicly-traded
corporations.

Mark Zeitchick , 49, has served as a director of our company dif@eh 2014. Mr. Zeitchick has been executive vice
president of Ladenburg Thalmann Financial Servioes since September 2006 and has served as dadigfcLadenburg
Thalmann Financial Services Inc. since 1999. Fromgust 1999 until December 2003, Mr. Zeitchick sdras an executive
vice president of Ladenburg Thalmann Financial Bess/Inc. and from September 2006 until Decemb@d 2Mr. Zeitchick
served as president and chief executive officeitsobubsidiary Ladenburg Thalmann & Co. Inc. Mr.itZleick has been a
registered representative with Ladenburg ThalmanrC& Inc. since March 2001. Mr. Zeitchick's pertiheexperience,
qualifications, attributes and skills include magagl and financial experience and the knowledgd experience he has
attained through his service as a director and¢@ffof a publicly-traded corporation.

Vote Required

The vote required to approve the proposal to dleetnine nominees listed above to serve as mendfevsr board of
directors is the affirmative vote of a plurality thie votes cast at the meeting with respect tptbposal.

Our board of directors recommends that you vote FOReach of the nominees named above. Unless otherwise
indicated, all proxies will be voted FOR the electin of each of the nominees named above.

Executive Officers

Our executive officers serve until the appointmemd qualification of their successors or until trezirlier death, resignation
or removal by our board of directors. The followiadple lists the name, age and position of our etkee officers:

Name Age Position

Richard J. Lampen 61 President and Chief Exex@fficer

John S. Glover 60  Chief Operating Officer

T. Kelley Spillane 52 Senior Vice President Jeltal Sales

Alfred J. Small 46  Senior Vice President, Chiafancial Officer, Secretary & Treasurer
Alejandra Pena 47  Senior Vice President — Miamge

Listed below are biographical descriptions of oumrent executive officers. For Mr. Lampen’s infotina, see the
description under “Election of Directors” above.

John S. Glover , our chief operating officer, joined us in Febgu@008. From February 2008 to October 2008, Mr.véto
served as our senior vice president — marketing, fasm October 2008, he has served as our chiefatipg officer. From
June 2006 to February 2008, Mr. Glover served a®sgice president — commercial management of R€uintreau USA.
From January 2001 to June 2006, Mr. Glover seraedhirious management positions at Remy CointreahdriJnited States
and France. From January 1999 to January 2001, dseavmanaging director and chief marketing offifer Bols Royal
Distilleries in the Netherlands.
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T. Kelley Spillane , our senior vice president — global sales, joinedn April 2000. From April 2000 to December 2003,
Mr. Spillane served as vice president — sales @aG6pirits Company, and was appointed executige president — U.S.
sales in December 2003. He has served as our san@president — global sales since June 201%r Rui joining us, Mr.
Spillane worked at Carillon Importers Limited, aidion of Grand Metropolitan PLC. Carillon develadpand launched Absolut
Vodka and Bombay Sapphire Gin. At Carillon, Mr. I§pie served as assistant manager for its contabés and duty free
divisions and was promoted to director of speatabants, focusing on expanding sales in nationadauts.

Alfred J. Small , our senior vice president, chief financial officereasurer and secretary joined us in Octobed204r.
Small has served as our chief financial officer tnedsurer since November 2007 and as our secrsitarg January 2009. He
previously served as our vice president — contrdiem March 2007 until November 2007 and has skrae our principal
accounting officer since October 2006. From Felyrd®99 until October 2004, Mr. Small served in gas accounting roles,
including senior accountant at Grodsky Caporring&fman, CPA PC. Mr. Small is a certified publicagntant.

Algjandra Pena , our senior vice president — marketing, joinedru§eptember 2010. Prior to joining Castle Brards,
Pena most recently served as marketing vice pmesife liqueurs and spirits for Remy Cointreau US#here she was
responsible for the marketing of Cointreau Liquand Mount Gay Rum in addition to other brands. iEaih her career, she
was employed with Banfi and served as marketingctiir of Italian Estate Wines. Ms. Pena startedcaeeer as a strategic
consultant and is fluent in English, Spanish aatidh.

There are no family relationships among any ofditgctors and executive officers.

Corporate Governance Guidelines

Our board of directors has adopted a code of candinich applies to all of our directors, executoféicers and employees.
The code of conduct sets forth our commitment todcet our business in accordance with the highestdards of business
ethics and to promote the highest standards ofdtpraad ethical conduct by our directors, executiffieers and employees.

Our board of directors has also adopted a nomigadind corporate governance committee charter thigt ferth (i)
corporate governance principles intended to proreffteient, effective and transparent governancg @ procedures for the
identification and selection of individuals quadifi to become directors.

Among other matters, our nominating and corporaigegnance committee charter and code of conducfostt the
following governing principles:

e Atleast 50% of our directors should be “indepemti as defined in the rules adopted by the SECth@dNYSE MKT.

e To facilitate critical discussion, the independéirectors are required to meet apart from otherdaaembers ar
management representatives.

« Compensation of our non-employee directors shduttlde equitybased compensation. Employee directors ar
paid for their board service in addition to theigular employee compensation.

< All directors, executive officers and employees tact at all times in accordance with the requinet®@f our code ¢
conduct. This obligation includes adherence topmlicies with respect to conflicts of interest;lfulccurate and time
disclosure; compliance with securities laws; coarfitiality of our information; protection and propgse of our asse
ethical conduct in business dealings; and respecarfid compliance with applicable law. Any changear waiver of
the requirements of, the code of conduct with respe any director, principal financial officer,ipcipal accountin
officer or persons performing similar functions mlag granted only by the board of directors. Anyhsabange ¢
waiver will be promptly disclosed as required byplagable law or regulations.

Our code of conduct and our nominating and corgogalvernance committee charter are posted on wastor relations
website athttp:/investor.castlebrandsinc.com . We intend to post amendments to, or waivers feoprovision of, our code of
business conduct that apply to our principal exeeutfficer, principal financial officer or persopgrforming similar functions
on our web site.
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Shareholder Nominations

There have been no material changes to the proegdyrwhich security holders may recommend nomiteesir board of
directors.

PROPOSAL I
RATIFICATION OF THE APPOINTMENT OF OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL 2015

We ask that you ratify the appointment of EisnerAmpLP as our independent registered public acdogrirm for fiscal
2015.

Our audit committee appointed EisnerAmper LLP as independent registered public accounting firm fiscal 2015.
Representatives of EisnerAmper LLP are expectdibtpresent at the meeting with the opportunity &kena statement if they
so desire and to be available to respond to apiatepguestions.

If the appointment is not ratified, the adverseewlill be considered as an indication to our aadinmittee that it should
consider selecting another independent registendticpaccounting firm for the following fiscal yeaEven if the selection is
ratified, our audit committee, in its discretionaynselect a new independent registered public adigufirm at any time
during the year if it believes that such a changeld/be in our best interest.

Vote Required

The vote required to approve the proposal to rdtily appointment of EisnerAmper LLP as our indepandegistered
public accounting firm for fiscal 2015 is the afffiative vote of a majority of votes cast at the nmeetvith respect to the
proposal.

Our board of directors recommends that you vote FORProposal Il, the ratification of the appointment d our
independent registered public registered public acunting firm for fiscal 2015.

PROPOSAL 11l
APPROVAL, ON AN ADVISORY BASIS, OF THE COMPENSATION
OF OUR NAMED EXECUTIVE OFFICERS
(THE SAY ON PAY VOTE)

As required by Section 14A of the Securities ExgfeaAct of 1934, as amended, which we refer to asgttchange Act, we
are seeking a non-binding advisory vote from owrsholders to approve the compensation of our naredutive officers as
described in the “Executive Compensation” sectiod ¢he executive compensation tables, the footnttethe tables and
narrative information accompanying the tables ia goxy statement. This proposal is also refetoesls the say on pay vote.

We have designed our compensation policies andamgto attract, retain and motivate talented etkezsiwho are critical
for our continued growth and success and to aligninterests of these executives with those ofshareholders. We believe
that our compensation policies and programs aréepsth on a pay-for-performance philosophy. To achinese objectives,
besides annual base salaries, our executive comp@msgprogram utilizes a combination of annual moes through cash
bonuses and long-term incentives through equitgtéh@®mpensation. In establishing overall executivapensation levels, the
compensation committee of our board of directorasers a number of criteria, including the exemi§ scope of
responsibilities, prior and current period perfono@and attainment of individual and overall comppearformance objectives
and retention concerns. Our president and chietgike officer and our compensation committee leli¢hat substantial
portions of executive compensation should be linteethe overall performance of our company, and the contribution of
individuals over the course of the relevant petiodhe goal of building a profitable business ahdreholder value will be
considered in the determination of each executigetapensation. We believe that our compensatioitipsland programs are
designed with the appropriate balance of risk awdard consistent with our overall business stratégyeciding how to vote
on this proposal, we urge you to read the “ExeeutBompensation” section of this proxy statementwal as the section
entitled “Management’s Discussion and Analysis ofaRcial Condition and Results of Operations” apimgain our 2014
annual report that accompanies this proxy statenf@ndletails of our executive compensation poficiad programs.
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Shareholders are being asked to vote on the faligweésolution:

“RESOLVED, that the shareholders approve, on arisady basis, the compensation of the Company’s daex@cutive
officers, as disclosed in the proxy statement fier 2014 annual meeting, including the “Executivenensation” section,
the executive compensation tables, the footnotésetdables and the related narrative containemitiné

Because your vote is advisory, it will not be bmgliupon our board of directors. Accordingly, pricompensation
determinations of the board of directors will netibvalidated and the board of directors will netrbquired to adjust executive
compensation programs or policies as a result@btitcome of the vote. However, the board of dinescvalues shareholders’
opinions and the compensation committee will take iaccount the outcome of the vote when consideftiture executive
compensation arrangements.

Vote Required

The vote required to approve the proposal regarttingadvisory vote on the compensation of our naeedutive officers
is the affirmative vote of a majority of votes casthe meeting with respect to the proposal.

Our board of directors recommends that you vote FORProposal lll, the advisory vote on the compensatio of our
named executive officers.

11
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CORPORATE GOVERNANCE MATTERS

Independence of Directors

We follow the NYSE MKT rules in determining if ardctor is independent. Our board of directors alsosults with our
counsel to ensure that the board’'s determinationoissistent with those rules and all other releMamts and regulations
regarding director independence. Consistent wittsghconsiderations, our board of directors hasrrdeted that Messrs.
Beaudette, Beinstein, Eisen, Halpryn, Rubin, Zéictand Zyman are independent directors and thatkiasno, if elected,
would be an independent director. The other remgidiirectors may not be deemed independent undeN¥SE MKT rules
because they currently have relationships withhas may result in them being deemed not “indepetritd&l members of our
audit, compensation and nominating and corporateergance committees are independent. The membeunfaudit
committee are also independent under Rule 10A-2wuthet Exchange Act and under the NYSE MKT rulesafadit committee
independence.

Board Leadership Structure and Role in Risk Oversigt

We believe that effective board leadership stricttan depend on the experience, skills, and pdrgaraaction between
persons in leadership roles, and the needs ofampany at any point in time. We currently maints@éparate roles between the
chief executive officer and chairman of the boardédcognition of the differences between the twapoasibilities. Our chief
executive officer is responsible for setting ouratggic direction and for day-to-day leadership graiformance of our
company. Our chairman of the board provides inputhe chief executive officer, sets the agendabfmard meetings, and
presides over meetings of the full board of diresstas well as executive sessions of the boardreftdrs. We do not have a
lead director because we believe that the separafithe roles of chairman of the board and chiefcative officer make the
role of lead director unnecessary.

The board of directors is also responsible for sigért of our risk management practices, while manaant is responsible
for the day-to-day risk management processes. ditision of responsibilities is the most effectiapproach for addressing the
risks facing our company, and our company’s boaadi¢rship structure supports this approach. Thedladadirectors receives
periodic reports from management regarding the migsificant risks facing our company. Also, ouddwwommittee assists the
board of directors in its oversight role by rece@/periodic reports regarding our company’s risét aontrol environment.

Board Committee Membership and Information

The following table shows the current members achdaoard committee, the directors our board ofatiines has determined
to be independent and the number of meetings hedhbh committee in fiscal 2014.

Nominating
and
Corporate
Director Independent Audit Compensation Governance
Mark Andrews
John F. Beaudette X X
Henry C. Beinstein X X X
Harvey P. Eisen X X X
Phillip Frost, M.D.
Glenn L. Halpryn X X X
Richard J. Lampen
Micaela Pallini
Steven D. Rubin X X X X
Dennis Scholl
Mark Zeitchick X
Sergio Zyman X

Number of meetings held in fiscal 20 1 4 1 2
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Our board of directors met four times during fis@ll4. During fiscal 2014, each of our directoteraded at least 75% of
the aggregate number of meetings of the boardretdirs and of each committee of which he was almerheld during the
period for which he or she was a director or memasrapplicable. We expect our directors to at@hbtoard and committee
meetings and to spend the time needed and meetcasgehtly as necessary to properly discharge thsponsibilities. Although
we do not have any formal policy regarding direcittendance at annual shareholder meetings, we@tte® schedule our
annual meetings so that all of our directors céendt Three directors attended our 2013 annualingeet

Executive Sessions

We regularly schedule executive sessions duringchviour independent directors meet without the preseof or
participation by management.

Nominating and Corporate Governance Committee

Messrs. Beaudette, Beinstein, Eisen and Rubin milyreomprise our nominating and corporate goveceatommittee. If
all of the director nominees are elected, we gudite that Messrs. Beaudette, Beinstein and RuldrbanKrasno will comprise
the nominating and corporate governance commi@ee nominating and corporate governance committertifies, researches
and recommends to the board of directors qualdattidates to serve as directors on our boarcdre€idis.

Our nominating and corporate governance commigteesponsible for, among other things:

« recommending to our board of directors the slateasfiinees of directors to be proposed for eledbipthe shareholde
and individuals to be considered by our board téadors to fill vacancies;

» establishing criteria for selecting new direct@sd

* reviewing and assessing annually the performancth@fnominating and corporate governance commaétaed th
adequacy of the nominating and corporate governemicanittee charter.

Our nominating and corporate governance committdlecansider candidates suggested by our sharetwldersuant to
written applications submitted to the nominatingl @orporate governance committee, in care of oup@ate Secretary at the
address set forth below for the submission of st@der proposals.

Besides considering candidates suggested by shdeesoour nominating and corporate governance dtiesralso accepts
recommendations from our directors, members of gament and others familiar with, and experiencedthe beverage
alcohol industry. Our nominating and corporate gosace committee establishes criteria for the sele®f nominees and
reviews the appropriate skills and characteriggcplired of board members. In evaluating candidaltescommittee considers
issues of independence, diversity and expertiseiimerous areas, including experience in the prenhitanded spirits industry,
finance, marketing, international experience andtuoe. Our nominating and corporate governance citteen selects
individuals of the highest personal and profesdiamagrity who have demonstrated exceptional gb#éind judgment in their
field and who would work effectively with the othdirectors and nominees to the board of directOns. nominating and
corporate governance committee also monitors aniéws the committee structure of our board of does; and each year it
recommends to our board of directors for its apakalirectors to serve as members of each commitiee.nominating and
corporate governance committee conducts an anmewaw of the adequacy of the nominating and comgorgpvernance
committee charter, and recommends proposed cha@gesiominating and corporate governance commdtegter is posted
on our investor relations websitehdtp: //investor .castlebrandsinc.com.

The persons to be elected at our annual meetinghareurrent directors standing for re-electioncfeaf Messrs. Eisen,
Scholl and Zyman and Ms. Pallini are not standiog re-election), other than Dr. Krasno, a direat@minee, who was
recommended by the nominating and corporate gomeenaommittee. Dr. Krasno was recommended to timeinading and
corporate governance committee by our chief exeeuwfficer and by a non-management director.
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Compensation Committee

Messrs. Eisen, Halpryn and Rubin currently compdse compensation committee. None of these indalglunas ever
served as an officer of ours or of any of our sdibsies. If all of the director nominees are eldctee anticipate that Messts.
Halpryn and Rubin and Dr. Krasno will comprise twnpensation committee. The compensation commitbes not have a
charter. More information regarding the role andlqies of the compensation committee is includetblweunder the headings
“Executive Compensation” and “Director Compensation

Audit Committee Information and Report

Our audit committee was established in accordantie 8ection 3(a)(58)(A) of the Exchange Act. Oudiicommittee
assists the board of directors in monitoring:

« the integrity of our financial statements;

« our independent auditor’s qualifications and jmeledence;
« the performance of our independent auditor; and

« our compliance with legal and regulatory requiegis.

The audit committee also reviews and approvesetdted-party transactions. Our audit committee tehas posted on our
investor relations website hitp://investor.castlebrandsinc.com.

As required by applicable SEC and NYSE MKT rulesy board of directors has determined that eacht axmihmittee
member is financially literate and that Mr. Beinist@vho chairs the committee, is an audit commifieencial expert as defined
by SEC rules.

Fees to Independent Registered Public Accountingririfor Fiscal 2014 and 2013

EisnerAmper LLP billed us the following amounts fwofessional services rendered for fiscal 2014 201®B:

2014 2013
Audit Fees $231,000 $ 225,00(
Audit-Related Fees 50,55¢ 1,50C
Tax Fees — —
All Other Fees — —
Total $281,55! $ 226,50(

Audit Fees

This category includes the audit of our annualrfal statements, reviews of financial statememtfuded in our quarterly
reports on Form 10-Q, and services that are noymaibvided by the independent registered publicoanting firm in
connection with statutory and regulatory filings emgagements. This category also includes feesdwice on accounting
matters that arose during, or as a result of, timeial audit or the reviews of interim financialtetaents.

Audit-Related Fees

This category includes assurance and related ssnpcovided by EisnerAmper LLP that are reasonablgted to the
performance of the audit or review of our finanaitements and are not reported above under “/Aigdi.”

Tax Fees

This category would include fees for professiomaviEes rendered by EisnerAmper LLP for tax comple tax advice and
tax planning.

All Other Fees

This category would consist of fees for other mlisceous items.
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Pre-Approval Policies and Procedures

In accordance with its charter, our audit committegiews and approves in advance on a case-bydgasis each
engagement, including the fees and terms thergafistof accounting firms that will perform permigsi non-audit services or
audit, review or attestation services for us. Qudiacommittee is authorized to establish detapee-approval policies and
procedures for pre-approval of such engagementsoutita meeting of the audit committee, but our madmmittee has not
established any such pre-approval proceduressatithé.

Our audit committee pre-approved all fees of oumgypal independent accounting firm, EisnerAmpeiP, lfor fiscal 2014.

Audit Committee Report
Under its written charter, our audit committee’spensibilities include, among other things:
e appointing, replacing, overseeing and compengdtia work of our independent registered publimaating firm;

e reviewing and discussing with management and odependent registered public accounting firm ourriguly
financial statements and discussing with managemengarnings releases;

e pre-approving all auditing services and permissiionaudit services provided by our independent regstgrublic
accounting firm;

e engaging in a dialogue with our independent reggst@ublic accounting firm regarding relationshiipat may adverse
affect the independence of the independent regi$tpublic accounting firm and, based on such revesgessing tl
independence of our independent registered pubdioumting firm;

e providing the audit committee report to be fileith the SEC in our annual proxy statement;

e reviewing with our independent registered publicaamting firm the adequacy and effectiveness ofrternal control
over our financial reporting;

e establishing procedures for the receipt, retendéind treatment of complaints regarding accountinggrnal accountir
controls or auditing matters, including the confitiel anonymous submission by our employees of earscregardir
questionable accounting or auditing matters;

e reviewing and pre-approving related-party tratisas;

e reviewing and discussing with management andralgpendent registered public accounting firm managnts annue
assessment of the effectiveness of the internatralsnand our independent registered public acdognfirm’s
attestation;

e appointing or replacing the independent auditor;

e reviewing and discussing with management and odependent registered public accounting firm thegadey an
effectiveness of our internal controls includingy aignificant deficiencies in the design or opematiof our intern:
controls or material weaknesses and any fraud, venedr not material, that involves our managemeanthe
employees who have a significant role in our indéreontrols and the adequacy and effectivenessupfdsclosur
controls and procedures; and

* reviewing and assessing annually the adequatiyecdiudit committee charter.

Our audit committee has met and held discussioris management and EisnerAmper LLP, our independaditors.
Management represented to the audit committeedinatonsolidated financial statements were prepareatcordance with
generally accepted accounting principles, and theitacommittee has reviewed and discussed the &dased financial
statements with management and the independenbesidrhe audit committee discussed with EisnerAmipid® the matters
required to be discussed by Statement on Audittagdards No. 61 (Communication with Audit Commisfgee@s amended and
adopted by the Public Company Accounting Oversipdrd, which requires the independent registerdsfippaccounting firm
to provide the audit committee with information aeding the scope and results of its
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audit of the company’s financial statements, inigigdinformation with respect to the firm’'s respdiibiies under auditing
standards generally accepted in the United Statgsificant accounting policies, management judgimemd estimates, any
significant audit adjustments, any disagreementis management and any difficulties encountereceifiopming the audit.

EisnerAmper LLP also provided the audit committeththe written disclosures and letter regardingejpendence required
by the Public Company Accounting Oversight Boardareing the independent auditors’ communicationhvilie audit
committee regarding independence. The audit cormeittiscussed with EisnerAmper LLP and managementathditors’
independence, including with regard to fees fowvises rendered during the 2014 fiscal year andafbother professional
services rendered by EisnerAmper LLP.

Based upon the audit committee’s discussion witlhnagament and the independent auditors and the eodimittee’s
review of our audited financial statements, theesentations of management and the report of thependent auditors to the
audit committee, the audit committee recommended tlur board of directors include the audited cbdated financial
statements in our annual report on Form 10-K ferftbcal year ended March 31, 2014, filed with 8C on June 30, 2014.

The Members of the Audit Committee
Henry C. Beinstein

Glenn L. Halpryn
Steven D. Rubin.
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EXECUTIVE COMPENSATION

Compensation Overview

We are currently a “smaller reporting company” ashsterm is defined in Rule 405 of the Securities Af 1933, as
amended, and Item 10 of Regulation S-K. Accordinglyd in accordance with relevant SEC rules andagge, we have
elected, with respect to the disclosures requisettdm 402 (Executive Compensation) of Regulatield, 30 comply with the
disclosure requirements applicable to smaller mapgprcompanies. On September 30, 2014, we excetdde&75.0 million
public float threshold to trigger accelerated figatus with the SEC beginning in fiscal year 2026nsequently, as of April 1,
2015, we will no longer be a “smaller reporting gany” as such term is defined in Rule 405 of theuBes Act of 1933, as
amended, and accelerated filer disclosures will mence in our Form 10-Q for the quarter ending J8@g 2015. This
“Compensation Overview” section discusses the cors@ion programs and policies for our executivdcefs and the
compensation committee’s role in the design andiridtration of these programs and policies in mgldpecific compensation
decisions for our executive officers, including émamed executive officers.”

Our compensation committee has the sole authamitlyrasponsibility to review and determine, or rentend to our board
of directors for determination, the compensatiookpge of our chief executive officer and each of ather named executive
officers, each of whom is identified in the Summ&wympensation Table below. Our compensation coraeiiso considers
the design and effectiveness of the compensatiogram for our other executive officers and apprahesfinal compensation
package, employment agreements and stock awardoptiah grants for all of our executive officers. rOcompensation
committee is composed entirely of independent thrsowvho have never served as officers of our campp@ur compensation
committee is authorized to engage compensatioruttanss, but did not do so in the fiscal years enldlarch 31, 2014 or 2013.

Set forth below is a discussion of the policies dedisions that shape our executive compensatiogram, including the
specific objectives and elements. Information rdgay director compensation is included under thedireg “Director
Compensation” below.

General Executive Compensation Objectives and Péalphy

The objective of our executive compensation progiamo attract, retain and motivate talented exgestwho are critical
for our continued growth and success and to alignititerests of these executives with those ofsbiareholders. To achieve
this objective, besides annual base salaries, xecuéive compensation program utilizes a combimatd annual incentives
through cash bonuses and long-term incentives gfiroaquity-based compensation. In establishing dvergecutive
compensation levels, our compensation committeesiders a number of criteria, including the execalifivscope of
responsibilities, prior and current period perfont@ and attainment of individual and overall compparformance objectives
and retention concerns. Our president and chietwgivee officer and our compensation committee leli¢ghat substantial
portions of executive compensation should be linteethe overall performance of our company, and tha contribution of
individuals over the course of the relevant periodhe goal of building a profitable business ahdreholder value will be
considered in the determination of each executigetapensation.

Generally, our compensation committee reviews asdappropriate, modifies compensation arrangenfentsxecutive
officers in the first quarter of each fiscal yesubject to the terms of existing employment agregsmeith our named executive
officers, as discussed below. For the fiscal yeated March 31, 2014, except for our president dndf @xecutive officer’s
compensation, our compensation committee also deresil our president and chief executive officekscaitive compensation
recommendations, which recommendations were predesit the time of our compensation committee’s ahmeview of
executive performance and compensation arrangemémtsnaking such determinations, the compensatiomnittee
considered the overall performance of each exeewid their contribution to the growth of our compand its products as
well as overall company performance through persand corporate achievements. The compensation dbeentonsidered
each executive officer’s contributions to brandvgiig cost management and long-term value creatomdr shareholders for
the fiscal year ended March 31, 2014, as well agétention of our executive officers.
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We have reviewed our compensation structures aritigm as they pertain to risk and have determitieat our
compensation programs do not create or encouragking of risks that are reasonably likely todavmaterial adverse effect
on the company.

Summary Compensation Table

The following table shows the compensation paiduonamed executive officers for our 2014 and 2l years.

Option All Other

Name and Principal Position Year Salary Bonus Awards @) Compensation Total
Richard J. Lampen 2014 — — $ 85,88¢ — $ 85,88¢

President and chief

executive officer 2012 — — 81,91¢ — 81,91¢
John S. Glover 2014 $ 295,97( $ 50,00( 44,19: — 390,16:

Chief operating officer 2012 287,35 40,00( 30,98¢ — 358,33
T. Kelley Spillane 2014 284,74 25,00( 15,15: $ 1,415 326,31.

Senior vice president —

global sales 2017 276,45 23,00( 10,34 1,412 311,20t

(1) Represents the dollar amount of expenses recogfiimeiihancial statement purposes with respecths 2014 and 20:
fiscal years for the fair value of stotlesed compensation granted in fiscal 2014 and fisoal years in accordance w
ASC 718 “Compensation — Stock Compensatiddrider SEC rules, the amounts shown exclude the dhgfaestimate
forfeitures relating to serviceased vesting conditions. See note 13 to our cimaget financial statements for the fiscal )
ended March 31, 2014 included in our annual reparfForm 10K, filed with the SEC on June 30, 2014, regardihe
assumptions underlying the valuation of these grant

(2) Represents life insurance premiums paid byushe benefit of Mr. Spillane.

Narrative Disclosure to Summary Compensation Table

Material Terms of Named Executive Officers’ Employnt Agreements

The material terms of Messrs. Glover's and Spillesremployment agreements are described in the tablew. Mr.
Lampen, our president and chief executive officees not receive a salary or benefits from us imeaotion with his service.
Instead, we are party to a management servicegmgré with Vector Group Ltd., a more than 5% shalddr, under which
Vector Group Ltd. agreed to make available to us Mmmpen’s services. For a discussion of this agess, see “Certain
Relationships and Related Transactions — Relatety Peansactions — Agreement with Vector Group Lbdlow.

Certain Material Terms of Employment Agreements wih Named Executive Officers

Performance
Bonus (as

Current Percentage of

Annual Base Annual Base
Salary Salary Unless  Expiration Duration of
Date of under the Otherwise Date of Severance
Named Executive Officer Agreement  Agreement® Indicated) Agreement Payments(®
Richard J. Lampen — — — — —
John S. Glover 1/24/200® $ 304,85( Upto6(%  3/31/201¢ 12 month
T. Kelley Spillane 5/2/20044) 293,28t ®)  3/31/201¢ 12 month

(1) Increases in Messrs. Glover’s and Spillanesetsalaries are at the compensation committeegsdésdretion.

(2) Please see “Potential Payments Upon Terminaifo@hange in Controlbelow for a full description of these severz



obligations.

(3) Mr. Glover's employment agreement was amendedamuary 24, 2014.
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(4) Mr. Spillane’s employment agreement was amermedanuary 24, 2014.

(5) Mr. Spillanes employment agreement calls for him to receivéoperance bonuses at the discretion of our compim
committee, with no specific percentage stated.

Annual Incentives to Named Executive Officers

We paid aggregate cash bonuses to our named exeaificers for fiscal 2014 as follows: Mr. Glovei$50,000 and Mr.
Spillane — $25,000. We paid aggregate cash bortosesr named executive officers for fiscal 2013@ows: Mr. Glover —
$40,000 and Mr. Spillane — $23,000. Mr. Lampen i receive a cash bonus for fiscal 2014 or 20h&se bonus payments
are included in the Summary Compensation Table@boder the heading “Bonus.”

Outstanding Equity Awards at 2014 Fiscal Year-End

Option Awards

Number of
‘Securiies Undsrlying
Underlying Unexercised Option
Unexercised Unearned Exercise Option
Options (#) Options (#) Price Expiration
Named Executive Officer Exercisable Unexercisable (6)] Date
Richard J. Lampen 1,000,000 — $ 0.3¢ 11/3/201¢
300,000 100,00 0.3t 6/11/202(
250,000 250,00@ ¢ 0.32 6/20/202:
125,000 375,00  $ 0.31 6/8/202:
— 500,004  $ 0.3¢ 6/5/202:
John S. Glover 60,000 — $ 1.9¢ 1/24/201¢
15,400 — $ 0.21 6/9/201¢
50,000 — $ 0.3¢ 6/22/201¢
168,750 56,25(0 0.3t 6/11/202(
125,000 125,00@ 3 0.3z 6/20/202:
62,500 187,50 ¢ 0.31 6/8/202:
— 250,009  $ 0.3¢ 6/5/202:
T. Kelley Spillane 5,000 — $ 8.0C 1/27/201!
7,500 — $ 7.2¢ 6/12/201¢
33,900 — $ 0.21 6/9/201¢
35,000 — $ 0.3¢ 6/22/201¢
48,750 16,25(D ¢ 0.3t 6/11/202(
17,100 — $ 0.3¢ 12/7/202(
29,767 14,830) % 0.31 6/15/202:
13,867 6,931 g 0.2€ 12/19/202.
14,444 28,88 $ 0.2¢ 6/13/202;
— 85,008 $ 0.3¢ 6/5/202:

(1) This option vests in four equal annual instaihts with the first installment vested on June2Di,1.



(2) This option vests in four equal annual instalhts with the first installment vested on June2fil,2.

(3) This option vests in four equal annual instalhts with the first installment vested on June®,2

(4) This option vests in four equal annual instalhts with the first installment vested on June®, £

(5) This option vests in three equal annual insteiits with the first installment vested on June2ld,2.

(6) This option vests in three equal annual instatits with the first installment vested on Decenil$gr2012.
(7) This option vests in three equal annual instaiits with the first installment vested on June2l3,3.

(8) This option vests in three equal annual instatits with the first installment vested on Jun2(,4.
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Timing of Equity Grants

For all of our employees, including our named exXgeuwofficers, grants of equity-based compensation effective on the
date that our compensation committee approves tAdratock option grants to employees, includingneal executive officers,
are made with an exercise price at least equah¢ofair market value of the underlying stock on tpant date. Our
compensation committee does not grant equity cosgigm awards in anticipation of the release ofemal nonpublic
information. Similarly, we do not time the releadematerial nonpublic information based on equityaed grant dates.

Severance and Change in Control Benefits

We provide certain severance and change in cobeakfits to Messrs. Glover and Spillane. Informatabout these
benefits is listed below under the heading “Pot#irayments Upon Termination or Change in Control.”

Perquisites and Other Benefits

We generally provide the same health and welfarefits to all of our full-time employees, includiogir named executive
officers, including health and dental coveragealiigty insurance, and paid holidays and other piam off.

We maintain a 401(k) retirement savings plan fa trenefit of all of our full-time employees, incing our named
executive officers.

Indemnification

Our articles of incorporation, as amended, andviayleequire us to indemnify our directors and offict the fullest extent
permitted by Florida law. We also have entered inttemnity agreements with each of our directord aamed executive
officers.

Material Tax Implications of Our Compensation Polc

Section 162(m) of the Internal Revenue Code of 188@Gmended, limits the deductibility on our taturn of compensation
over $1 million to any of our named executive d#fie unless, in general, the compensation is paittrua plan which is
performance-related, non-discretionary and has beenoved by our shareholders. Our compensationmitte®’s policy with
respect to section 162(m) is to make every readereffort to ensure that compensation is deductibléhe extent permitted
while simultaneously providing our executives wappropriate compensation for their performance. &k not pay any
compensation during fiscal 2014 that would be stthif@the limitations set forth in section 162(m).

Potential Payments Upon Termination or Change in Catrol

The following describes the potential payments ugomination or a change in control for our nameelcaitive officers.

Termination Without Cause

Each of Messrs. Glover and Spillane have employragrédements with us that provide for potential papts in the event
of their termination.

Under these employment agreements, if we termitheteexecutive’s employment without “cause,” we hageeed to pay
the executive his annual base salary and a prd-taieus, and for Mr. Glover, provide benefits tomtein medical insurance,
for 12 months following termination.

Also, if we terminate any of our named executivicefs without “cause,” then such officer is emtitlto accelerated vesting
or other treatment of some or all of the stockapdigranted to such executive under the termsabf syecutive’s employment
agreement.

For Mr. Glover, the vesting of any options heldelecates with respect to the number of shares ntommon stock that
equals (x) the number of shares that would haveededuring the 12 months following termination, tiplied by (y) a fraction,
the numerator of which is the number of full calendhonths that have elapsed since the last vedtteor the original issue
date (if a vesting date has not occurred) and the
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denominator of which is the number of full calendarnths from the last vesting date or the origisslie date (if a vesting date
has not occurred) to the vesting date during thendBths following termination. For Mr. Spillane,yannvested options that
would have become vested if his employment contindering the 12 month period following his termioat will become
vested at the end of such 12 month period ancbeiltxercisable for a period of two years after beation.

For Mr. Glover, “cause” is defined as (i) persod@honesty, (i) willful misconduct, (iii) breachf diduciary duty, (iv)
failure to substantially perform assigned dutidatieg to his performance under his agreementcéviviction or entry of any
plea of guilty or nolo contendere to any felonyotiner lesser crime that would require removal fiwisiposition with us (e.g.
any alcohol or drug related misdemeanor) or (vijamal breach of any provision of his employmentegggnent for a period of
15 days after written demand by us.

For Mr. Spillane, “cause” is defined as (i) perdodishonesty, (ii) willful misconduct, (iii) breacbf fiduciary duty, (iv)
failure to substantially perform assigned dutidatheg to his performance under his agreement (oth@n due to becoming
disabled) as reasonably determined by our boar@)oany willful violation of any law, rule or regation (other than traffic
violations or similar offenses) or material breaétnis employment agreement as reasonably detechtip®ur board.

Non-Renewal of Employment Agreement

If we do not renew the employment agreements, shueh officer is entitled to receive his annual bsalary and medical
benefits for six months and a pro-rata share oahiwal incentive bonus.

Termination Due to Disability

The employment agreements of Messrs. Glover anithBpieach provide that, in each case, if we teateirsuch executive
due to a “disability,” we must pay such executiie Annual base salary for a period of one yeaidotlg the date of
termination, minus any other disability benefiteyided by us to the executive during this peridds@ pro-rated bonus for the
year in which the termination occurs. For each wf mamed executive officers, a “disability” is defd in his employment
agreement as a failure, because of illness or auigp to perform the duties of his employmentgbr months.

Termination by Employee with Good Reason

Each of Mr. Glover’'s and Mr. Spillane’s employmegreements provides that if he terminates his eynpémt for “good
reason,” we have agreed to pay the executive maarbase salary and a pro-rated bonus, and foGlMwer, provide benefits
to maintain medical insurance, for 12 months follaptermination.

For Mr. Glover, “good reason” means a terminatiérhis employment within 30 days after (i) a matedaminution in
nature, title or status of his responsibilitie$), dissolution or divestiture of all or a signifitaportion of our assets or another
material change to us that would materially adigrséminish the nature, title or status of his jobsponsibilities, (i) a
relocation of his principal place of work to a Itioa of more than 50 miles from our current offime(iv) our failure to perform
any obligation under his employment agreement fpedod of 15 days following written notice by hifor Mr. Spillane,
“good reason” means a termination of his employnwettiin 30 days after (i) a material diminution mature or status of his
responsibilities, (ii) dissolution or divestituré all or a significant portion of our assets or ey material change to us that
would materially adversely diminish the nature @t$s of his job responsibilities or (iii) our maé breach of any provision
under his employment agreement which is not curigirnl5 business days following written notice Hiyn.

Any severance payments described above under “Tatioh Without Cause,” “Non-Renewal of Employmemjréement,”
“Termination Due to Disability” and “Termination bgmployee with Good Reason” are in consideratiotthef non-compete
provisions contained in each named executive aff@mployment agreement.

Each of Mr. Glover and Mr. Spillane is prohibitedrh, during the term of his employment and for 1énths thereafter, (i)
competing with us, (ii) soliciting our employeesdii) soliciting our customers.
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Change in Control

If any of our named executive officers is termimbtellowing or in connection with a “change of cmit of our company
(as defined for each executive below), by the etheedor “good reason” or by our company or its aegsor without “cause,”
all unvested stock options granted to the executiifevest without further action on the date ofrtenation and all stock
options granted to the executive will be exercisahlring the remainder of their original terms.

For Messrs. Glover and Spillane, a “change of athis defined as (i) any person becoming the bieredfowner of 35% or
more of our outstanding voting stock, other thareatly from us; (ii) a merger or consolidation afracompany where 49% or
more of the voting stock of the surviving compasyeld by persons other than our former sharehsldi&) during any period
of two consecutive years, individuals who at thegiheing of such period were members of our boardlicéctors cease to
constitute at least a majority thereof (unlessappointment, election or the nomination for elettyy our shareholders of each
new director was approved by a vote of at leastthvirals of the directors then still in office wheeve directors at the beginning
of such period); or (iv) a sale or disposal of sabsally all of our assets to an outside entityeatities. Subclause (i) of the
prior sentence will not apply to any acquisitionoof securities by Dr. Frost, any member of his &diate family, any “person”
or “group” (as used in Section 13(d)(3) of the Exwhe Act) that is controlled by Dr. Frost or anymmber of his immediate
family, any beneficiary of the estate of Dr. Framt,any trust, partnership, corporate or othertgmbntrolled by any of the
foregoing.

The following table quantifies for each named exigeuofficer the estimated potential severance paysand benefits that
would be provided, if each termination circumstaseeforth below occurred on March 31, 2014.

Benefit of
Acceleration
Estimated for Vesting of
Severance Value of Option

Named Executive Officer Payment® Benefits(@ Awards ©®
Richard J. Lampen
Termination without cause/with good reason — — —
Non-renewal of employment agreement — — —
Termination due to disability — — —
Change in control — — $ 1,046,25!
John S. Glover
Termination without cause/with good reason $ 29597( $ 17,49 $ 528,43¢
Non-renewal of employment agreement 147,98! 8,74¢ N/A
Termination due to disability 295,97( N/A 528,43t
Changein control 295,97( 17,49¢ 528,43t
T. Kelley Spillane
Termination without cause/with good reason 284,74. N/A 129,84
Non-renewal of employment agreement 142,37. 12,61¢ N/A
Termination due to disability 284,74. N/A 129,84
Changein control 284,74 N/A 129,84

(1) Severance payments would be paid out over thatidn of the severance period.
(2) Estimated using the value of COBRA paymentbatates in effect on March 31, 2014.

(3) The estimated amount of benefit was calculated biiplying the number of options that would accatervesting upon tl
termination circumstance indicated by the diffeeehetween the closing price of our common stockMamch 31, 201-
which was $1.20, and the exercise price of theksbption. This column shows a benefit for each @fssts. Lampen, Gloy
and Spillane due to the accelerated vesting oboivards granted to each such named executienffi
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DIRECTOR COMPENSATION

The following table summarizes compensation paiditectors during our 2014 fiscal year.

Fiscal 2014 Director Compensation

Option

Awards @)

Fees Earned (Includes

or Paid in Prior Fiscal

Name Cash Years) Total

Mark Andrews —@  $44,0000 $ 44,00
John Beaudette $12,50( 2,77¢3) 15,27¢
Henry C. Beinstein 17,50( 2,77¢4 20,27¢
Harvey P. Eisef?) 15,00( 2,77€0) 17,77¢
Phillip Frost, M.D. 10,00( 2,77¢7) 12,77¢
Glenn L. Halpryn 17,50( 2,77€8) 20,27¢
Richard J. Lampen —©) — —
Micaela Pallinit®) 10,00( 2,77¢€10) 12,77¢
Steven D. Rubin 20,00( 2,77¢11) 22,77¢
Dennis Scholf® 10,00( 4,90712) 14,90:
Mark Zeitchick 17¢ 1,52¢13) 1,70¢
Sergio Zymar®) 8,95¢ 51,2914 60,24¢

(1) Represents the dollar amount of expenses recogfozdithancial statement purposes with respech#o2014 fiscal year f
the fair value of stock options granted in fisc@ll2 and prior fiscal years in accordance with AS@ TCompensation—
Stock Compensation.” Under SEC rules, the amosimisvn exclude the impact of estimated forfeituedating to service-
based vesting conditions. See note 13 to our ciataget! financial statements for fiscal 2014 inclide our annual report |
Form 10-K, filed with the SEC on June 30, 2014 arding the assumptions underlying the valuatiothefe option grants.

(2) Mr. Andrews, our chairman, receives an annual ga&f100,000. We do not pay any additional cashmensation for h
services as a director. As of March 31, 2014, Mrd#ews held options to purchase 1,075,000 sharesrafommon stock.

(3) As of March 31, 2014, Mr. Beaudette held opdiém purchase 125,500 shares of our common stock.
(4) As of March 31, 2014, Mr. Beinstein held opgdo purchase 180,000 shares of our common stock.
(5) Each of Messrs. Eisen, Scholl and Zyman andRd8lini are not standing for re-election.

(6) As of March 31, 2014, Mr. Eisen held optionptochase 180,000 shares of our common stock.

(7) As of March 31, 2014, Dr. Frost held optiongtochase 200,000 shares of our common stock.

(8) As of March 31, 2014, Mr. Halpryn held optidospurchase 200,000 shares of our common stock.
(9) Mr. Lampen, our president and chief executiffecer, receives no additional compensation fordgsvices as a director.
(10)As of March 31, 2014, Ms. Pallini held options tar¢ghase 200,000 shares of our common stock.
(11)As of March 31, 2014, Mr. Rubin held options to ghase 180,000 shares of our common stock.
(12)As of March 31, 2014, Mr. Scholl held options taghase 180,000 shares of our common stock.
(13)As of March 31, 2014, Mr. Zeitchick held optionspiorchase 100,000 shares of our common stock.
(14)As of March 31, 2014, Mr. Zyman held options toghase 1,120,000 shares of our common stock.



Our board of directors believes that compensat@mnolir non-employee directors should be a comhinatif cash and
equity-based compensation. Employee directors atepaid for their service on the board of directarsd only receive
compensation as employees.
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In December 2008, effective with the 2008 annuakting, our board of directors approved the payn@nannual
compensation of our non-employee directors comgrisecash and options granted under our incenti@esp as set forth in the
following table:

Type of Compensation Amount
Annual director retainer (paid quarterly) $ 10,000
Additional annual retainer for committee participgrexcept chairs (paid quarterly) $ 2,500
Additional annual retainer for committee chairsidpguarterly) $ 5,000
Option to purchase shares of our common stock uptal election 100,000 shares
Additional options to purchase shares of our comstonk for board service (per

director, per year) 20,000 shares

Reasonable
expenses
reimbursed as

Reimbursement of expenses related to board atteadan incurred

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Related Party Policy

Our code of conduct requires us to avoid relatetygeansactions that could result in actual orepéil conflicts of interest,
except under guidelines approved by our board mécthrs or audit committee. Related-party traneastiare defined as
transactions in which:

- the aggregate amount involved is expected toezk$220,000 in any calendar year;
e we or any of our subsidiaries is a participant] a

e any (a) executive officer, director or director ringe, (b) 5% or greater beneficial owner of our omwn stock or (¢
immediate family member, of the persons listedlauses (a) and (b), has or will have a materiarest (other the
solely as a result of being a director or a leas th0% beneficial owner of another entity).

A conflict of interest can arise when a person $a#tetions or has interests that may make it diffitar such person to
perform his or her work objectively and effectiveyonflicts of interest may also arise if a persona member of his or her
family, receives improper personal benefits assaltef his or her position. Our audit committeadar its charter, reviews and
approves related-party transactions to the exteng¢nter into such transactions.

The audit committee considers all relevant factetseen determining whether to approve a related paepsaction,
including:

< whether the transaction is on terms no less f&blerto us than terms generally available to arffiliated third-party
under the same or similar circumstances; and

« the extent of the related party’s interest intifa@saction.

A director may not participate in the approval ofydransaction in which he or she is a relatedypdit must provide the
audit committee with all material information contiag the transaction. Also, we require each of disectors and executive
officers to complete a directors’ and officers’ gtiennaire annually that elicits information aboetated-party transactions.
These procedures are intended to determine whatiyesuch related party transaction impairs thepeddence of a director or
presents a conflict of interest on the part ofractor, employee or officer.

Related Party Transactions

Relationship with Pallini S.p.A.

Since August 2004, we have had an agreement witmiPa.p.A. (formerly known as I.L.A.R. S.p.A.), hich became a
more than 5% shareholder in October 2008, undeciwive are the exclusive U.S. importer for Pallimbncello and its flavor
extensions. In January 2011, we entered into ageagent with Pallini
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Internazionale S.r.l., which we refer to as Pallas successor in interest to I.L.A.R., regardimgimportation and distribution
of certain Pallini brand products, under which éxelusive territory is the fifty states of the Uit States of America and the
District of Columbia, but does not include PuertizdR overseas territories or military bases of thated States that were
included in the August 2004 agreement. The Jan2@tyt agreement supersedes our August 2004 agreaitleRallini S.p.A.
The terms of the January 2011 agreement were ieffegs of April 1, 2010. Ms. Pallini, one of ourrcent directors who is not
standing for re-election, is a director and thedhefproduction of Pallini S.p.A. For the fiscalays ended March 31, 2014 and
2013, we purchased $3,467,812 and $3,685,192 adggfrom Pallini, respectively. As of March 31, 20ddd 2013, Pallini
owed us $115,288 and $34,628 for its share of niakexpense, respectively. Also, as of March 3 Land 2013, we were
indebted to Pallini for $229,557 and $967,188, eetipely.

Agreement with Ladenburg Thalmann Financial Servisénc.

In November 2008, we entered into an agreemergitoburse Ladenburg Thalmann Financial Servicesfbrdts costs in
providing certain administrative, legal and finai@ervices to us. Mr. Lampen, our president anef@xecutive officer and a
director, is the president and chief executiveceffiand a director of Ladenburg Thalmann Finarggavices Inc. Dr. Frost, one
of our directors, is the chairman and principalrshalder of Ladenburg Thalmann Financial Services Mr. Zeitchick, one of
our directors, is an executive vice president addector of Ladenburg Thalmann Financial Services Mr. Beinstein, one of
our directors, and Dr. Krasno, a director nomirage, directors of Ladenburg Thalmann Financial $esviinc. For the fiscal
years ended March 31, 2014 and 2013, Ladenburgmiémad Financial Services Inc. was paid $126,000 $t64,972,
respectively, under this agreement.

Agreement with Vector Group Ltd.

In November 2008, we entered into a managemenicesragreement with Vector Group Ltd., a more th#nshareholder,
under which Vector Group agreed to make availablastthe services of Mr. Lampen, Vector Group’scexige vice president,
effective October 11, 2008 to serve as our presided chief executive officer and to provide certather financial and
accounting services, including assistance with dgimg with Section 404 of the Sarbanes-Oxley Ac26D2. In consideration
for such services, we agreed to pay Vector Grougrenual fee of $100,000, plus any direct, out-afksd costs, fees and other
expenses incurred by Vector Group or Mr. Lampeaannection with providing such services, and temdify Vector Group
for any liabilities arising out of the provision tfe services. The agreement is terminable by refigy upon 30 days’ prior
written notice. For the fiscal years ended MarchZ14 and 2013, we paid Vector Group $104,746%i8,406, respectively,
under this agreement. Mr. Beinstein, a directaswafcompany, is also a director of Vector Group.

Loans from Certain Executive Officers, Directors drShareholders

In October 2013, we entered into a 5% Convertihlbdsdinated Note Purchase Agreement, which we tefes the Note
Purchase Agreement, with the lending parties tbewehich provides for the issuance of an aggreustial principal amount of
$2.1 million unsecured subordinated notes, whichrefer to as the Convertible Notes. The lendindigsrinclude certain
related parties of ours, including an affiliate @f. Frost ($500,000), a director of ours and oungipal shareholder, Mr.
Andrews ($50,000), our chairman, an affiliate of. Mampen ($50,000), a director of ours and ouridezg and chief executive
officer, an affiliate of Mr. Halpryn ($200,000),director of ours, Mr. Scholl ($100,000), a currdirector of ours who is not
standing for re-election, and Vector Group Ltd.Q$®00), a more than 5% shareholder of ours, otlwMr. Lampen is an
executive officer and Mr. Beinstein is a directdfe used a portion of the proceeds to finance thygiiaition of additional
bourbon inventory in support of the growth of oeffdrson’s bourbon brand.

The Convertible Notes bear interest at a rate ofpgg¥annum, payable quarterly on March 15, Junesgptember 15 and
December 15 of each year beginning on DecembedB3 until their maturity date of December 15, 20IBe Convertible
Notes and accrued but unpaid interest thereonareectible in whole or in part from time to timethe option of the holders
thereof into shares of our common stock at a cawemprice of $0.90 per share, which we refer tthasConversion Price. The
Convertible Notes may be prepaid in whole or int @drany time without penalty or premium, but wghyment of accrued
interest to
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the date of prepayment. The Convertible Notes ¢omiastomary events of default, which, if uncureudtitle each noteholder to
accelerate the due date of the unpaid principaluatnof, and all accrued and unpaid interest on,Gbavertible Notes. The
issuance of the Convertible Notes closed on Oct8he2013.

We may forcibly convert all or any part of the Centble Notes and all accrued but unpaid intertesteton if (i) the average
daily volume of our common stock (as reported om hincipal market or exchange on which the commtomeck is listed or
guoted for trading) exceeds $50,000 per tradingated/ (ii) the volume weighted average price ofdbmmon stock for at least
twenty (20) trading days during any thirty (30) seautive trading day period exceeds 250% of tha-therent Conversion
Price. Any forced conversion will be applied ratatal the holders of all Convertible Notes issuedspant to the Note Purchase
Agreement based on each holder’s then-currenthatings.

No amount of principal has been paid on the CoiblertNotes. During the fiscal year ended March 2114, we paid the
following amounts of interest to the related pdntglders of the Convertible Notes: an affiliate of. Brost ($9,444), Mr.
Andrews ($944), an affiliate of Mr. Lampen ($944), affiliate of Mr. Halpryn ($3,778), Mr. Scholl1$889) and Vector Group
Ltd. ($3,778). As of January 28, 2015, the follogvemounts of accrued interest were outstandingeaelated party holders of
the Convertible Notes: an affiliate of Dr. Frosb(®,000), Mr. Andrews ($50,000), an affiliate of Mampen ($50,000), an
affiliate of Mr. Halpryn ($200,000), Mr. Scholl (8@,000) and Vector Group Ltd. ($200,000).

In August 2013, we entered into a Loan Agreemehtckvwe refer to as the Junior Loan Agreement, oy laetween us and
the lending parties thereto, which we refer totes unior Lenders, which provided for an aggre§at@5 million unsecured
loan to us, which we refer to as the Junior Lodre Junior Loan bore interest at a rate of 11% peum, payable quarterly in
arrears commencing November 1, 2013 and was geatore on October 15, 2015. The Junior Loan was tabbe prepaid in
whole or in part at any time without penalty ormpiem but with payment of accrued interest to theed# prepayment. The
Junior Loan Agreement provided for a funding fe#f per annum on the then outstanding Junior L@danice (pro-rated for
any period of less than one year), payable proaatang the Junior Lenders on the date of the Judan Agreement and on
the first and second anniversaries thereof. Theodurenders included an affiliate of Dr. Frost ($2000), Mr. Andrews
($50,000) and an affiliate of Mr. Lampen ($50,000p amount of principal was paid under the Junioath Agreement during
the fiscal year ended March 31, 2014. During thedi year ended March 31, 2014, we paid the folgveimounts of interest to
the related party Junior Lenders: an affiliate of Brost ($10,633), Mr. Andrews ($2,658) and ariliafé of Mr. Lampen
($2,658). As of September 24, 2014, an aggrega$d @7 million, consisting of $1.25 million of pdipal and $0.02 million of
accrued interest, was outstanding under the Judan Agreement. On September 24, 2014, we repéaiof @ur obligations
under the Junior Loan Agreement, at which time \ai& fhe following amounts of principal and interéstthe related party
Junior Lenders: an affiliate of Dr. Frost ($200,000principal and $3,906 of accrued interest), Mndrews ($50,000 of
principal and $976 of accrued interest) and ariafi of Mr. Lampen ($50,000 of principal and $3f6accrued interest).

In March 2013, we entered into a Second Amendnmeput Loan Agreement with Keltic Financial Partnrd P, which
we refer to as Keltic, that, among other thingsyed for a term loan of $2.5 million, which wdeeto as the Bourbon Term
Loan, which was used for the purchase of bourbeeritory in March 2013. In August 2013, the Bourbieerm Loan was
amended to provide us with the ability to incretits® maximum aggregate principal amount of the Bomrlberm Loan from
$2.5 million to up to $4.0 million. In Septemberl2) we entered into an Amended and Restated LodrSaaurity Agreement
with ACF FinCo | LP, as successor in interest tdtikewhich we refer to as the Amended Loan Agreein&he Bourbon Term
Loan interest rate is the rate that, when annudliethe greatest of (a) the Prime Rate plus 4,28%the LIBOR Rate plus
6.75% and (c) 7.50%. Interest is payable monthhairears, on the first day of every month on therage daily unpaid
principal amount of the Bourbon Term Loan. Aftee thccurrence and during the continuance of any &0l€f or “Event of
Default” (as defined under the Amended Loan Agregtinee are required to pay interest at a rate th&25% per annum
above the then applicable Bourbon Term Loan intaegs. The Bourbon Term Loan currently bears ggent 7.50%. We are
required to pay down the principal balance of tleei®on Term Loan within 15 banking days from thenptetion of a bottling
run of bourbon from our bourbon inventory stockghased on or about the date of the Bourbon Ternm ioan amount equal
to the purchase price of such bourbon. The unpéitipal
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balance of the Bourbon Term Loan, all accrued amuhid interest thereon, all fees, costs and exgegpagable in connection
with the Bourbon Term Loan are due and payableliroh June 31, 2019. Keltic required as a conditim funding the Bourbon
Term Loan that Keltic had entered into the partitign agreement providing for an aggregate of 8D of the initial $2.5
million principal amount of the Bourbon Term Loam bbe purchased by junior participants. Certainteelgarties of ours
purchased a portion of these junior participationghe Bourbon Term Loan, including an affiliate®f. Frost ($500,000), Mr.
Andrews ($50,000) and an affiliate of Mr. Lamperb@®00). Under the terms of the participation agrest, the junior
participants receive interest at the rate of 11%ammum. We are not a party to the participatioreagient. However, we are
party to a fee letter with the junior participafitscluding the related party junior participants)rguant to which we pay the
junior participants an aggregate commitment fe®4&,000 paid in three equal annual installments1&f,000. During the fiscal
year ended March 31, 2014, we paid the followingants of principal to related parties under thdipg@ation agreement: an
affiliate of Dr. Frost ($96,354), Mr. Andrews ($8® and an affiliate of Mr. Lampen ($9,635). Duritig fiscal year ended
March 31, 2014, we paid the following amounts ¢éiest to related parties under the participatgneement: an affiliate of Dr.
Frost ($29,994), Mr. Andrews ($2,999) and an aiféi of Mr. Lampen ($2,999). At January 28, 2018, lthlances due on the
Bourbon Term Loan to the affiliate of Dr. Frost w$236,183 ($214,193 of principal and $21,990 ofraed interest), Mr.
Andrews $23,618 ($21,419 of principal and $2,19%cdrued interest) and the affiliate of Mr. Lam$28,618 ($21,419 of
principal and $2,199 of accrued interest).

OTHER MATTERS

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act, which we refea$ Section 16(a), requires our officers, directmd persons who
beneficially own more than 10% of our common sttaKile reports of ownership and changes in ownerstith the SEC.
These reporting persons are also required to furags with copies of all Section 16(a) forms andorépthey file. To our
knowledge, based solely on our review of the copfethese forms and reports furnished to us ancesgmtations made to us
that no other reports were required, we are not@whany late or delinquent filings required un&ection 16(a) with respect
to the fiscal year ended March 31, 2014.

Independent Auditors

EisnerAmper LLP was our independent auditor focdi®2014 and will serve in that capacity for thd20@iscal year unless
our audit committee deems it advisable to makebatiution. Representatives of EisnerAmper LLP expected to be present
at our 2014 annual meeting. The representativégsoferAmper LLP will have the opportunity to makatsments and will be
available to respond to appropriate questions fshareholders.

Solicitation of Proxies

We are paying the cost of soliciting proxies. Besidhe use of the mails, we may solicit proxiespbysonal interview,
telephone or similar means. No director, officeremnployee will be specially compensation for thesévities. We will
reimburse banks, brokerage firms and other custediaominees and fiduciaries for expenses incumedending proxy
material to beneficial owners of our stock.

Submission of Future Shareholder Proposals

Shareholder proposals to be presented at our 20iGah meeting of shareholders must be receivedsopaulater than
October 9, 2015 and must otherwise comply with iapple SEC requirements to be considered for immhssin the proxy
statement and proxy for the 2015 annual meetingh Eaoposal should include the exact language efpiftoposal, a brief
description of the matter and the reasons for thegsal, the name and address of the shareholdéngnthe proposal and the
disclosure of that shareholder's number of shafe®mmon stock owned, length of ownership of tharek, representation that
the shareholder will continue to own the sharesubh the shareholder meeting, intention to appegeison or by proxy at the
shareholder meeting and material interest, if amthe matter being proposed.

Shareholders who do not wish to submit a propagaintciusion in our proxy materials relating to &015 annual meeting
in accordance with SEC Rule 14a-8 may submit agsalpfor consideration at the 2015
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annual meeting in accordance with our bylaws. Si@dreholders must provide timely notice in writingaccordance with the

laws of the State of Florida. To be timely undectslaws, a shareholder’s notice must be deliveveat tmailed and received at
our principal executive offices not less than 6§sdaor more than 90 days prior to the anniversate f the meeting.

Accordingly, for our 2015 annual meeting, proposailsst be received at our principal executive offig®t earlier than

December 26, 2015 and not later than January 2B5.28owever, if the 2015 annual meeting is calledd date that is not
within 30 days before or after the anniversary dit¢he meeting, notice by the shareholder in otdebe timely must be

received not later than the close of business enahth day following the date on which notice ted tlate of the 2015 annual
meeting is mailed to shareholders or made publigchkever first occurs. Our bylaws also specify iegments as to the form
and content of a shareholder's notice. These pmngsmay preclude shareholders from bringing mattefore an annual
meeting of shareholders.

Shareholder proposals should be addressed to @aathes Inc., Attention: Corporate Secretary, 128tB2"9 Street, Suite
4700, New York, New York 10168.

Communications with our Board of Directors

Any shareholder or other interested party wishingdmmunicate with our board of directors may ddbg®ending written
communications addressed to the Corporate Secraasstle Brands Inc., 122 East Z2Street, Suite 4700, New York, New
York 10168 or by email tinfo@castlebrandsinc.com. Communications emailed to this address are autoatlg forwarded to
all members of the board of directors. Written caminations received by the Corporate Secretary raxgewed for
appropriateness. Our Corporate Secretary, in aaocosdwith company policy, at his discretion mayefeot to forward items
that are deemed commercial, frivolous or othervisgpropriate for consideration by the board okcliors. In such cases,
correspondence may be forwarded elsewhere forweatel possible response.

Discretionary Voting of Proxies

Under SEC Rule 14a-4, our management may exerisseetionary voting authority under proxies it sdb and obtains for
our 2014 annual meeting of shareholders with reasjeeany proposal presented by a shareholder &t sgeting, without any
discussion of the proposal in our proxy statementsfich meeting, unless we receive notice of suopgsal at our principal
office in New York, New York, a reasonable timedrefwe send our proxy materials for the current.yea

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting To Be Heldon March 26,
2015

This proxy statement and our 2014 annual reporaea@able ahttp://investor.castlebrandsinc.com/annuals.cfm.

Other Business

We are not aware of any other business to be preban the meeting. If matters not described heskould properly come
before the meeting, the persons named in the ac@oyinmg proxy will use their discretion to vote arck matters in accordance
with their best judgment.

By Order of the Board of Directors

Vol for—

Richard J. Lampen,
President and Chief Executive Officer

New York, New York
February 6, 2015
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CASTLE BRAMDS INC.
122 EAST 42MD STREET
SUITE 4700

NEW YORK, NY 10168

VOTE BY INTERNET - wrnw., .com

Use the Internst to tranemit your voting instructions and for slecironic delivery of
information up until 11:58 P.M. Eastern Time the day before the meeting date.
Have your prexy card in hand when you access the wsb site and follow the
instructions to obtain your records and to create an electronic voting instruction
form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

I you would llke to reduce the costs Incurrad by our company In malling proxy
materials, you can consant to racalving all futurs prexy statements, proxy cards
and annuel reports alectronlcally via e-mall or the Intemet. To sign up for
alectronlc dellvery, pleasa follow ths Instructions above to vote using the Intemet
and, when prompted, Indicate that you agree to recelve or access proxy materials
alectronically In future years.

VOTE BY PHONE - 1-800-650-6903

Use any touch-iona telephone fo transmit your voting Instructions up untll 11:59
P.M. Eastern Time the day before the meeting date. Have your proxy card In hand
when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or retum it to Vobe F ing, clo i 51 Way,
Edgewsnod, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: X

DETACH AND RETURN THLS PORTION ONLY

rd of Directors recommends you vote

The Boal
FOR the following:

1. Election of Directors
Nominees

01 Mark E. Andrews, III
08 Dr. Richard M. Krasna

02 John F. Beaudette
07 Richard J. Lampen

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.
For Withhald For All
All All Except individual nominee(s),

Except™ and
nominea(s) on the 1ina helow.

mark

0 0 O

To withhold authority to vote Ffur
“For
write the number({s) of the

il

KEEP THIS PORTION FOR YOUR RECORDS

03 Henry €. Beinstein

08 Steven D. Rubin 09 Mark Zeitchick

The Board of Directors recommends you vote FOR proposals 2 and 3.
2 To ratify the appointment of EisnerAmper LLP as independent registered public accounting firm for fiscal 2015.

3 To approve, on an advieory basie, the compensation of our named exscutive officers, or the "say-on-pay" vote.

04 Phillip Frost, M.D.

05 Glenn L. Halpryn

For  Against Abstain

0 0O O
g 0 O

NOTE: In their discretion, the proxies are authorized to vote upon such other business as may come befers the meeting or any

adjournment thereof.

For address change/comments, mark here.

{eee reverse for instructions)

Please indicate if you plan to attend this meeting

0

Yes No

0D O

Please sign exactly as ¥uur name(s) nppsar(s}“harann. When signing as
r

attorney, executer, adm

nistrater, or othe
title as such. Joint ownars should each sign persen:

ducinr{. please give full
ally. All holders must

gign. If a corperation or partnership, please sign in full corporate or
partnership name, by authorized officer.

Signature [PLEASE SIGN WITHIN BOX]

Date Signatura (Joint Owners)

0000000000  Z0
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Important Notice Regarding the Avallabllity of Proxy Materials for the Annual Meeting: The Form 10-K, Notice & Proxy Statement is/are
available at www.proxyvote.com .

CASTLE BRANDS INC.
Solicited By the Board of Directors
for Annual Meeting to Be Held on March 26, 2015

The undersigned shareholder(s} of Castle Brands Inc., a Florida corporation {the "Company”), hereby appoints
Richard J. Lampen, John 8. Glover and/or Alfred J. Small, or any of them, with full power of substitution and to
act without the other, as the agents, attormeys and proxies of the undersigned, to vote all of the shares of
common stock, par value $0.01 per share, standing in the name of the undersigned at the Annual Meeting of
Shareholders of the Company to be held on March 26, 2015 and at all adjournments or postponements thereof.
This proxy will be voted in accordance with the instructions given on the reverse side. If no instructicns are given,
this proxy will be voted FOR the proposals listed on the reverse side.

2

= Address change/comments:

S

<

x

N

2

R

§ {IT you noted any Address Changes and/or Comments above, please mark corrasponding box on the reverse sida.)
(=4

Continued and to be signed on reverse side




