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EXPLANATORY NOTE

Castle Brands Inc. is filing this Amendment No. 2 on Form 10-K/A (“Amendment”) to amend its Annual Report on
Form 10-K for the fiscal year ended March 31, 2015, filed with the Securities and Exchange Commission (“SEC”) on
June 15, 2015 and amended on June 16, 2015 (as amended on June 16, 2015, the “Original 10-K”).

This Amendment is being filed to amend the Original 10-K to include the information required by Items 10 through
14 of Part III of Form 10-K. Also, this Amendment amends the cover page of the Original 10-K to (i) delete the
reference in the Original 10-K to the incorporation by reference of the definitive Proxy Statement for its 2015 Annual
Meeting of Shareholders and (ii) update the number of outstanding common shares. Item 15 of this report is amended
to include the certifications specified in Rule 13a-14(a) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), required to be filed with this Amendment. Except for the addition of the Part III information, the
updates to the cover page and the filing of related certifications, no other changes have been made to the Original
10-K. This Amendment does not reflect events occurring after the filing of the Original 10-K or modify or update
those disclosures affected by subsequent events.

The registrant met the accelerated filer requirements as of the end of the fiscal year ended March 31, 2015 pursuant to
Rule 12b-2 of the Exchange Act. However, pursuant to Rule 12b-2 and SEC Release No. 33-8876, the registrant (as a
smaller reporting company transitioning to the larger reporting company system) is not required to satisfy the larger
reporting company disclosure requirements until its first quarterly report on Form 10-Q for the fiscal year ending
March 31, 2016.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance

Directors

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

Mark E. Andrews, 111, 65, our chairman of the board, founded our predecessor company, Great Spirits Company LLC,
in 1998 and served as its chairman of the board, president and chief executive officer from its inception until
December 2003. Mr. Andrews has served as our chairman of the board since December 2003 and served as our
president from December 2003 until November 2005. Mr. Andrews served as our chief executive officer from
December 2003 until November 2008. Prior to founding our predecessor, Mr. Andrews founded American
Exploration Company, a company engaged in the exploration and production of oil and natural gas, in 1980. He
oversaw that company becoming publicly traded in 1983 and served as its chairman and chief executive officer until
its merger with Louis Dreyfus Natural Gas Corp. in October 1997. He also serves as a life trustee of The New York
Presbyterian Hospital in New York City. Mr. Andrews' pertinent experience, qualifications, attributes and skills
include financial literacy and expertise, industry experience, managerial experience, and the knowledge and
experience he has attained through his service as a director and officer of publicly-traded corporations.

John F. Beaudette, 58, has served as a director of our company since January 2004. Since 1995, Mr. Beaudette has
been president and chief executive officer of MHW Ltd., a national beverage alcohol import, distribution and service
company located in Manhasset, New York. MHW Litd. provides U.S. import and distribution services to wineries,
breweries, and distilleries throughout the world. He serves as Vice Chairman of the board of directors of The National
Association of Beverage Importers Inc. (NABI). Mr. Beaudette's pertinent experience, qualifications, attributes and
skills include industry expertise, managerial experience and the knowledge and experience he has attained through his
service as a director of our corporation.

Henry C. Beinstein, 72, has served as a director of our company since January 2009. He has been a partner of Gagnon
Securities, LLC, a broker-dealer and a FINRA member firm, since January 2005 and has been a money manager and
an analyst and registered representative of such firm since August 2002. Mr. Beinstein has been a director of Vector
Group Ltd., a New York Stock Exchange listed holding company, since March 2004. Vector Group is engaged
principally in the tobacco business through its Liggett Group LLC subsidiary and in the real estate and investment
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business through its New Valley LLC subsidiary. New Valley owns more than 70% of Douglas Elliman Realty, LL.C,
which operates the largest residential brokerage company in the New York metropolitan area. He also served as a
director of New Valley from March 1994 to December 2005. Since May 2001, Mr. Beinstein has served as a director
of Ladenburg Thalmann Financial Services Inc., a publicly-traded diversified financial services company. Mr.
Beinstein is a certified public accountant in New York and New Jersey and previously was a partner and national
director of finance and administration at Coopers & Lybrand. Mr. Beinstein’s pertinent experience, qualifications,
attributes and skills include financial literacy and expertise, managerial experience and the knowledge and experience
he has attained through his service as a director of publicly-traded corporations.



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

Phillip Frost, M.D., 78, has served as a director of our company since October 2008 and previously served as a
director of our company from September 2005 to August 2007. Since March 2007, he has served as chairman of the
board and chief executive officer of OPKO Health, Inc., a multi-national biopharmaceutical and diagnostics company.
Since July 2006, Dr. Frost has served as the chairman of the board of directors of Ladenburg Thalmann Financial
Services Inc. Dr. Frost also serves as a director for CoCrystal Pharma, Inc., a biotechnology company, and Sevion
Therapeutics, Inc. (formerly Senesco Technologies, Inc.), a clinical-stage biotech company specializing in cancer
therapeutics. He also serves as chairman of Temple Emanu-FEl, as a member of the Florida Council of 100 and as a
trustee for each of the University of Miami, the Miami Jewish Home for the Aged and the Mount Sinai Medical
Center. From 1972 to 1990, Dr. Frost was the chairman of the Department of Dermatology at Mt. Sinai Medical
Center of Greater Miami, Miami Beach, Florida. Dr. Frost served as a director of Teva Pharmaceutical Industries Ltd.,
a pharmaceutical company, from January 2006 until February 2015, served as chairman of the board of directors of
Teva from March 2010 until December 2014 and served as vice chairman of the board of directors from January 2006
when Teva acquired [IVAX Corporation until March 2010. Dr. Frost was chairman of the board of directors of Key
Pharmaceuticals, Inc. from 1972 until its acquisition by Schering Plough Corporation in 1986 and served as chairman
of the board of directors and chief executive officer of IVAX from 1987 to January 2006. Dr. Frost previously served
as a director of Northrop Grumman Corp., Continucare Corp. (until its merger with Metropolitan Health Networks,
Inc.), PROLOR Biotech, Inc. (until it was acquired by OPKO Health, Inc.), Ideation Acquisition Corp. (now IDI, Inc.)
and TransEnterix, Inc. (formerly SafeStitch Medical, Inc.), and as governor and co-vice-chairman of the American
Stock Exchange (now NYSE MKT). Dr. Frost’s pertinent experience, qualifications, attributes and skills include
financial literacy and expertise, managerial experience, and the knowledge and experience he has attained through his
service as a director and officer of publicly-traded corporations.

Glenn L. Halpryn, 54, has served as a director of our company since October 2008. Mr. Halpryn has been the chief
executive officer and a director of Transworld Investment Corporation, a private investment company, since June
2001 and has served as a director of ChromaDex Corporation, a natural products company, since 2010. Mr. Halpryn
previously served as a director of Sorrento Therapeutics, Inc. (formerly QuikByte Software, Inc.) from 2008 to 2012,
Ideation Acquisition Corp. (now IDI, Inc.) from 2008 until 2011, SG Blocks, Inc. (formerly CDSI Holdings Inc.) from
2010 until 2011 and Winston Pharmaceuticals, Inc. (formerly Getting Ready Corporation) from 2006 until 2010. From
1987 until 2012, Mr. Halpryn served as president and beneficial owner of United Security Corporation, which was a
broker-dealer registered with FINRA. Mr. Halpryn's pertinent experience, qualifications, attributes and skills include
his managerial experience, financial literacy and the knowledge and experience he has attained through his service as
a director and officer of publicly-traded corporations.

Dr. Richard M. Krasno, 73, has served as a director of our company since March 2015. Dr. Krasno has served as a
director of Ladenburg Thalmann Financial Services Inc. since 2006 and has served as its lead director since November
2014. From 1999 to 2014, he served as the executive director of the William R. Kenan, Jr. Charitable Trust and, from
1999 to 2010, as president of the four affiliated William R. Kenan, Jr. Funds. Prior to joining the Trust, Dr. Krasno
was the president of the Monterey Institute of International Studies in Monterey, California. From 2004 to 2012, Dr.
Krasno also served as a director of the University of North Carolina Health Care System and served as chairman of the
board of directors from 2009 to 2012. From 1981 to 1998, he served as president and chief executive officer of the
Institute of International Education in New York. He also served as Deputy Assistant Secretary of Education in
Washington, D.C. from 1979 to 1980. Dr. Krasno’s pertinent experience, qualifications, attributes and skills include
financial literacy and expertise, managerial experience and the knowledge and experience he has attained through his
service as a director of a publicly-traded corporation.
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Richard J. Lampen, 61, has served as our president and chief executive officer and as a director of our company since
October 2008. Mr. Lampen has served as executive vice president of Vector Group Ltd. since July 1996. Since
September 2006, he has served as president and chief executive officer of Ladenburg Thalmann Financial Services
Inc. Mr. Lampen has served as a director of Ladenburg Thalmann Financial Services Inc. since January 2002. Mr.
Lampen currently serves as a member of the executive committee of the board of directors of Financial Services
Institute. From January 1997 until January 2014, Mr. Lampen served as a director of SG Blocks, Inc., and from
November 1998 until November 2011 served as its president and chief executive officer. Mr. Lampen’s pertinent
experience, qualifications, attributes and skills include his knowledge and experience in our company attained through
his service as a director of our company and as president and chief executive officer since 2008, his managerial
experience and the knowledge and experience he has attained through his service as a director and officer of
publicly-traded corporations.

Steven D. Rubin, 55, has served as a director of our company since January 2009. Mr. Rubin has served as executive
vice president — administration since May 2007 and as a director of OPKO Health, Inc. since February 2007. Mr. Rubin
served as the senior vice president, general counsel and secretary of IVAX Corporation from August 2001 until its
merger with Teva in September 2006. Mr. Rubin currently serves on the board of directors of IDI, Inc. (formerly Tiger
Media, Inc.), a data analytics company, Kidville, Inc., which operates large, upscale facilities, catering to newborns
through five-year-old children and their families and offers a wide range of developmental classes for newborns to
five-year-olds, Non-Invasive Monitoring Systems, Inc., a medical device company, Tiger X Medical, Inc., previously
an early-stage orthopedic medical device company specializing in designing, developing and marketing reconstructive
joint devices and spinal surgical devices, Cocrystal Pharma, Inc., a biotechnology company developing antiviral
therapeutics for human diseases, and Neovasc, Inc., a company developing and marketing medical specialty vascular
devices. Mr. Rubin previously served as a director of Dreams, Inc., a vertically integrated sports licensing and
products company, Safestitch Medical, Inc. prior to its merger with TransEnterix, Inc., and PROLOR Biotech, Inc.,
prior to its acquisition by OPKO in August 2013. Mr. Rubin’s pertinent experience, qualifications, attributes and skills
include financial literacy and expertise, legal experience, managerial experience, and the knowledge and experience
he has attained through his service as a director and officer of publicly-traded corporations.
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Mark Zeitchick, 50, has served as a director of our company since March 2014. Mr. Zeitchick has been executive vice
president of Ladenburg Thalmann Financial Services Inc. since September 2006 and has served as a director of
Ladenburg Thalmann Financial Services Inc. since 1999. From August 1999 until December 2003, Mr. Zeitchick
served as an executive vice president of Ladenburg Thalmann Financial Services Inc. and from September 2006 until
December 2011, Mr. Zeitchick served as president and chief executive officer of its subsidiary Ladenburg Thalmann
& Co. Inc. Mr. Zeitchick has been a registered representative with Ladenburg Thalmann & Co. Inc. since March 2001.
Mr. Zeitchick's pertinent experience, qualifications, attributes and skills include managerial and financial experience
and the knowledge and experience he has attained through his service as a director and officer of a publicly-traded
corporation.

Executive Officers

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

Name Age Position

Richard J. Lampen 61 President and Chief Executive Officer

John S. Glover 60 Chief Operating Officer

T. Kelley Spillane 52 Senior Vice President — Global Sales

Alfred J. Small 46 Senior Vice President, Chief Financial Officer, Treasurer & Secretary
Alejandra Pena 48 Senior Vice President — Marketing

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

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

T. Kelley Spillane, our senior vice president — global sales, joined us in April 2000. From April 2000 to December

2003, Mr. Spillane served as vice president — sales of Great Spirits Company, and was appointed executive vice

president — U.S. sales in December 2003. He has served as our senior vice president — global sales since June 2013. Prior
to joining us, Mr. Spillane worked at Carillon Importers Limited, a division of Grand Metropolitan PLC. Carillon
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developed and launched Absolut Vodka and Bombay Sapphire Gin. At Carillon, Mr. Spillane served as assistant
manager for its control states and duty free divisions and was promoted to director of special accounts, focusing on
expanding sales in national accounts.

Alfred J. Small, our senior vice president, chief financial officer, treasurer and secretary joined us in October 2004.
Mr. Small has served as our chief financial officer and treasurer since November 2007 and as our secretary since
January 2009. He previously served as our vice president-controller from March 2007 until November 2007 and has
served as our principal accounting officer since October 2006. Mr. Small is a certified public accountant.

Alejandra Peiia, our senior vice president — marketing, joined us in September 2010. Prior to joining Castle Brands,
Ms. Pefia most recently served as marketing vice president for liqueurs and spirits for Remy Cointreau USA, where
she was responsible for the marketing of Cointreau Liqueur and Mount Gay Rum in addition to other brands. Earlier
in her career, she was employed with Banfi and served as marketing director of Italian Estate Wines. Ms. Pefia started
her career as a strategic consultant and is fluent in English, Spanish and Italian.

There are no family relationships among any of our directors and executive officers.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our officers, directors and persons who beneficially own more than ten
percent of our common stock to file reports of ownership and changes in ownership with the SEC. These reporting
persons are also required to furnish us with copies of all Section 16(a) forms they file. To our knowledge, based solely
on our review of the copies of these forms furnished to us and representations made to us that no other reports were
required, we are not aware of any late or delinquent filings required under Section 16(a) with respect to the fiscal year
ended March 31, 2015, except that Micaela Pallini filed a late Form 4 on November 21, 2014 reporting the exercise of
an option to purchase 25,475 shares of common stock and the sale of 25,475 shares of common stock, each on
November 18, 2014.
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Code of Conduct

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

Shareholder Nominations

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

Audit Committee Information

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

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

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

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

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

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

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

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

reviewing and pre-approving related-party transactions;

reviewing and discussing with management and our independent registered public accounting firm management’s
annual assessment of the effectiveness of the internal controls and our independent registered public accounting firm’s
attestation;

appointing or replacing the independent auditor;

reviewing and discussing with management and our independent registered public accounting firm the adequacy and
effectiveness of our internal controls including any significant deficiencies in the design or operation of our internal
controls or material weaknesses and any fraud, whether or not material, that involves our management or other
employees who have a significant role in our internal controls and the adequacy and effectiveness of our disclosure
controls and procedures; and

reviewing and assessing annually the adequacy of the audit committee charter.

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

13
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Financial Expert on Audit Committee

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

Item 11. Executive Compensation

Compensation Overview

We met the accelerated filer requirements as of the end of the fiscal year ended March 31, 2015 pursuant to Rule
12b-2 of the Exchange Act. However, pursuant to Rule 12b-2 and SEC Release No. 33-8876, we (as a smaller
reporting company transitioning to the larger reporting company system) are not required to satisfy the larger
reporting company disclosure requirements until our first quarterly report on Form 10-Q for the fiscal year ending
March 31, 2016. Accordingly, and in accordance with relevant SEC rules and guidance, we have elected, with respect
to the disclosures required by Item 402 (Executive Compensation) of Regulation S-K, to comply with the disclosure
requirements applicable to smaller reporting companies in this Amendment. This Compensation Overview section
discusses the compensation programs and policies for our executive officers and the compensation committee’s role in
the design and administration of these programs and policies in making specific compensation decisions for our
executive officers, including our “named executive officers.”

Our compensation committee has the sole authority and responsibility to review and determine, or recommend to our
board of directors for determination, the compensation package of our chief executive officer and each of our other
named executive officers, each of whom is identified in the Summary Compensation Table below. Our compensation
committee also considers the design and effectiveness of the compensation program for our other executive officers
and approves the final compensation package, employment agreements and stock award and option grants for all of
our executive officers. Our compensation committee is composed entirely of independent directors who have never
served as officers of our company. Our compensation committee is authorized to engage compensation consultants,
but did not do so in the fiscal years ended March 31, 2015 or 2014.

Set forth below is a discussion of the policies and decisions that shape our executive compensation program, including
the specific objectives and elements. Information regarding director compensation is included under the heading
“Director Compensation” below.

General Executive Compensation Objectives and Philosophy

14
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The objective of our executive compensation program is to attract, retain and motivate talented executives who are
critical for our continued growth and success and to align the interests of these executives with those of our
shareholders. To achieve this objective, besides annual base salaries, our executive compensation program utilizes a
combination of annual incentives through cash bonuses and long-term incentives through equity-based compensation.
In establishing overall executive compensation levels, our compensation committee considers a number of criteria,
including the executive’s scope of responsibilities, prior and current period performance and attainment of individual
and overall company performance objectives and retention concerns. Our president and chief executive officer and our
compensation committee believe that substantial portions of executive compensation should be linked to the overall
performance of our company, and that the contribution of individuals over the course of the relevant period to the goal
of building a profitable business and shareholder value will be considered in the determination of each executive’s
compensation.

Generally, our compensation committee reviews and, as appropriate, modifies compensation arrangements for
executive officers in the first quarter of each fiscal year, subject to the terms of existing employment agreements with
our named executive officers, as discussed below. For the fiscal year ended March 31, 2015, except for our president
and chief executive officer’s compensation, our compensation committee also considered our president and chief
executive officer’s executive compensation recommendations, which recommendations were presented at the time of
our compensation committee’s annual review of executive performance and compensation arrangements. In making
such determinations, the compensation committee considered the overall performance of each executive and their
contribution to the growth of our company and its products as well as overall company performance through personal
and corporate achievements. The compensation committee considered each executive officer’s contributions to brand
growth, cost management and long-term value creation for our shareholders for the fiscal year ended March 31, 2015,
as well as the retention of our executive officers.

We have reviewed our compensation structures and policies as they pertain to risk and have determined that our
compensation programs do not create or encourage the taking of risks that are reasonably likely to have a material
adverse effect on our company.

15
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Summary Compensation Table

The following table shows the compensation paid to our named executive officers for our 2015 and 2014 fiscal years.

Name and Principal Position Year Salary Bonus g‘l;g::lls a [égn?;::l;:a tion Total
Richard J. Lampen 2015 — — $ 147,620 — $147,620
President and chief executive officer 2014 — — 85,886 — 85,886
John S. Glover 2015 $304,849 $60,000 73,988 — 438,837
Chief operating officer 2014 295970 50,000 44,193 — 390,163
T. Kelley Spillane 2015 293,286 35,000 24,701 $ 1415 2 354,401
Senior vice president — global sales 2014 284,744 25,000 15,153 1,415 2 326,312

Represents the dollar amount of expenses recognized for financial statement purposes with respect to the 2015 and
2014 fiscal years for the fair value of stock-based compensation granted in fiscal 2015 and prior fiscal years in
accordance with ASC 718 “Compensation - Stock Compensation.” Under SEC rules, the amounts shown exclude

( )the impact of estimated forfeitures relating to service-based vesting conditions. See note 12 to our consolidated
financial statements for the fiscal year ended March 31, 2015 included in the Original 10-K regarding the
assumptions underlying the valuation of these grants.

(2)Represents life insurance premiums paid by us for the benefit of Mr. Spillane.

Narrative Disclosure to Summary Compensation Table

Material Terms of Named Executive Officers’ Employment Agreements

The material terms of Messrs. Glover’s and Spillane’s employment agreements are described in the table below. Mr.
Lampen, our president and chief executive officer, does not receive a salary or benefits from us in connection with his
service. Instead, we are party to a management services agreement with Vector Group Ltd. (“Vector Group”), a more
than 5% shareholder, under which Vector Group agreed to make available to us Mr. Lampen’s services. For a
discussion of this agreement, see “Item 13 - Certain Relationships and Related Transactions, and Director
Independence - Related Party Transactions - Agreement with Vector Group Ltd.”
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Certain Material Terms of Employment Agreements with Named Executive Officers

Performance
Current
Annual Bonus (as
Named Executive Date of Base Percentage of Expiration Duration of
Annual Base Date Severance
Officer Agreement  Salary )
Salary Unless of Agreement Payments (2
under the .
Agreement () Otherwise
Indicated)
Richard J. Lampen — — — — —
John S. Glover 1/24/2008 3) $ 304,850 Up to 60 % 3/31/2016 12 months
T. Kelley Spillane  5/2/2005 @) 293,286 4)  3/31/2016 12 months

(1)Increases in Messrs. Glover’s and Spillane’s base salaries are at the compensation committee’s sole discretion.

Please see “Potential Payments Upon Termination or Change in Control” below for a full description of these
severance obligations.

2)
(3)Mr. Glover’s employment agreement was amended on January 24, 2014.

(4)Mr. Spillane’s employment agreement was amended on January 24, 2014.

Mr. Spillane’s employment agreement calls for him to receive performance bonuses at the discretion of our
compensation committee, with no specific percentage stated.

&)
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Annual Incentives to Named Executive Officers

We paid aggregate cash bonuses to our named executive officers for fiscal 2015 as follows: Mr. Glover — $60,000 and

Mr. Spillane — $35,000. We paid aggregate cash bonuses to our named executive officers for fiscal 2014 as follows:

Mr. Glover — $50,000 and Mr. Spillane — $25,000. Mr. Lampen did not receive a cash bonus for fiscal 2015 or 2014.

These bonus payments are included in the Summary Compensation Table above under the heading “Bonus.”

The following table summarizes the outstanding equity awards held by our named executive officers at March 31,

2015.

Outstanding Equity Awards at 2015 Fiscal Year-End

Named Executive Officer

Richard J. Lampen

John S. Glover

T. Kelley Spillane

Option Awards
Number

Number of
of

Securities

e Underving
ying Unexercised

UnexercisedUnearne d
Options (#)

. Unexercisable
Exercisable

1,000,000 —
400,000 —
375,000 125,000
250,000 250,000
125,000 375,000
— 500,000
60,000 —
15,400 —
50,000 —
225,000 —
187,500 62,500
125,000 125,000
62,500 187,500
— 250,000
7,500 —
33,900 —
35,000 —
65,000 —
17,100 —

Option
Exercise
Price ($)

$ 0.35
$ 0.35
M$ 033
@ $ 0.31
3 $ 0.38
@ $ 1.00
$ 1.90
$ 0.21
$ 0.35
$ 0.35
M$ 033
@ $ 0.31
3 $ 0.38
@ $ 1.00
$ 7.23
$ 0.21
$ 0.35
$ 0.35
$ 0.35

Option
Expiration
Date

11/3/2018
6/11/2020
6/20/2021
6/8/2022
6/5/2023
5/28/2024
1/24/2018
6/9/2018
6/22/2019
6/11/2020
6/20/2021
6/8/2022
6/5/2023
5/28/2024
6/12/2016
6/9/2018
6/22/2019
6/11/2020
12/7/2020
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44,650 — $ 0.31 6/15/2021
20,800 — $ 0.26 12/19/2021
28,889 14,444 % $ 0.28 6/13/2022
28,333 56,667 ©® $ 0.38 6/5/2023

— 100,000 @ $ 1.00 5/28/2024

€] This option vests in four equal annual installments. The first installment vested on June 20, 2012.
(2) This option vests in four equal annual installments. The first installment vested on June 8, 2013.
3) This option vests in four equal annual installments. The first installment vested on June 5, 2014.
@) This option vests in four equal annual installments. The first installment vested on May 28, 2015.

5) This option vests in three equal annual installments. The first installment vested on June 13, 2013.

(6) This option vests in three equal annual installments. The first installment vested on June 5, 2014.

Timing of Equity Grants

For all of our employees, including our named executive officers, grants of equity-based compensation are effective
on the date that our compensation committee approves them. All stock option grants to employees, including our
named executive officers, are made with an exercise price at least equal to the fair market value of the underlying
stock on the grant date. Our compensation committee does not grant equity compensation awards in anticipation of the
release of material nonpublic information. Similarly, we do not time the release of material nonpublic information
based on equity award grant dates.

19



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

Severance and Change in Control Benefits

We provide certain severance and change in control benefits to Messrs. Glover and Spillane. Information about these
benefits is listed below under the heading ‘“Potential Payments Upon Termination or Change in Control.”

Perquisites and Other Benefits

We generally provide the same health and welfare benefits to all of our full-time employees, including our named
executive officers, including health and dental coverage, disability insurance, and paid holidays and other paid time
off.

We maintain a 401(k) retirement savings plan for the benefit of all of our full-time employees, including our named
executive officers.

Indemnification

Our articles of incorporation, as amended, and bylaws require us to indemnify our directors and officers to the fullest
extent permitted by Florida law. We also have entered into indemnity agreements with each of our directors and
named executive officers.

Material Tax Implications of Our Compensation Policy

Section 162(m) of the Internal Revenue Code of 1986, as amended, limits the deductibility on our tax return of
compensation over $1 million to any of our named executive officers unless, in general, the compensation is paid
under a plan which is performance-related, non-discretionary and has been approved by our shareholders. Our
compensation committee’s policy with respect to section 162(m) is to make every reasonable effort to ensure that
compensation is deductible to the extent permitted while simultaneously providing our executives with appropriate
compensation for their performance. We did not pay any compensation during fiscal 2015 that would be subject to the
limitations set forth in section 162(m).
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Potential Payments Upon Termination or Change in Control

The following describes the potential payments upon termination or a change in control for our named executive
officers.

Termination Without Cause

Each of Messrs. Glover and Spillane have employment agreements with us that provide for potential payments in the
event of their termination.

Under these employment agreements, if we terminate the executive’s employment without “cause,” we have agreed to
pay the executive his annual base salary and a pro-rated bonus, and for Mr. Glover, provide benefits to maintain
medical insurance, for 12 months following termination.

Also, if we terminate any of our named executive officers without “cause,” then such officer is entitled to accelerated
vesting or other treatment of some or all of the stock options granted to such executive under the terms of such
executive’s employment agreement.

For Mr. Glover, the vesting of any options held accelerates with respect to the number of shares of our common stock
that equals (x) the number of shares that would have vested during the 12 months following termination, multiplied by
(y) a fraction, the numerator of which is the number of full calendar months that have elapsed since the last vesting
date or the original issue date (if a vesting date has not occurred) and the denominator of which is the number of full
calendar months from the last vesting date or the original issue date (if a vesting date has not occurred) to the vesting
date during the 12 months following termination. For Mr. Spillane, any unvested options that would have become
vested if his employment continued during the 12 month period following his termination will become vested at the
end of such 12 month period and will be exercisable for a period of two years after termination.

For Mr. Glover, “cause” is defined as (i) personal dishonesty, (ii) willful misconduct, (iii) breach of fiduciary duty, (iv)
failure to substantially perform assigned duties relating to his performance under his agreement, (v) conviction or
entry of any plea of guilty or nolo contendere to any felony or other lesser crime that would require removal from his
position with us (e.g. any alcohol or drug related misdemeanor) or (vi) material breach of any provision of his
employment agreement for a period of 15 days after written demand by us.

For Mr. Spillane, “cause” is defined as (i) personal dishonesty, (ii) willful misconduct, (iii) breach of fiduciary duty, (iv)
failure to substantially perform assigned duties relating to his performance under his agreement (other than due to
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becoming disabled) as reasonably determined by our board of directors or (v) any willful violation of any law, rule or

regulation (other than traffic violations or similar offenses) or material breach of his employment agreement as
reasonably determined by our board of directors.

10
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Non-Renewal of Employment Agreement

If we do not renew the employment agreements, then such officer is entitled to receive his annual base salary and
medical benefits for six months and a pro-rata share of his annual incentive bonus.
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