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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
(Rule 14a-101)
Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934
Filed by the Registrant p
Filed by a Party other than the Registrant o
Check the appropriate box:
p Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
o Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to §240.14a-12
CASTLE BRANDS INC.

(Name of Registrant as Specified in Its Charter)
(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)
Payment of Filing Fee (Check the appropriate box):
p No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
(1) Title of each class of securities to which the transaction applies:

(2) Aggregate number of securities to which the transaction applies:

(3) Per unit price or other underlying value of the transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of the transaction:

(5) Total fee paid:

o Fee paid previously with preliminary materials.
o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for

which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
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CASTLE BRANDS INC.
122 EAST 42ND STREET, SUITE 4700,
NEW YORK, NEW YORK 10168
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON FEBRUARY 4, 2010
Castle Brands Inc. will hold its annual meeting of stockholders at the offices of Ladenburg Thalmann & Co.
Inc., located at 520 Madison Avenue, 9th Floor, New York, New York 10022, on February 4, 2010 at 10:00 a.m., for
the following purposes, as further described in the attached proxy statement:

1. To elect ten directors to our board of directors;

2. To approve our reincorporation from Delaware to Florida by merging the company into its wholly-owned
subsidiary, Castle Brands (Florida) Inc.;

3. To ratify the appointment of Eisner LLP as our independent registered public accounting firm for fiscal 2010;
and

4. To transact any other business properly presented at the meeting and at any postponements or adjournments.

You may vote at the meeting and at any adjournment or postponement if you were a record owner of our common
stock at the close of business on December 21, 2009.

Your vote is important. Whether or not you plan to attend the annual meeting, we encourage you to read the
attached proxy statement and promptly vote your shares using the enclosed proxy card. Please sign and date
the accompanying proxy card and mail it in the enclosed addressed, postage-prepaid envelope. You may revoke
your proxy if you so desire at any time before it is voted.

By Order of the Board of Directors

/s/ Richard J. Lampen,

Interim President and Chief Executive Officer
New York, New York

December ___, 2009
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CASTLE BRANDS INC.
PROXY STATEMENT

Our board of directors is soliciting proxies for the 2009 annual meeting of stockholders to be held on February 4,
2010. This proxy statement and the enclosed form of proxy contain important information for you to consider in
deciding how to vote on the matters brought before the annual meeting.

We first sent this proxy statement to stockholders on or about , 2009. Our board of directors
set December 21, 2009 as the record date for the 2009 annual meeting. Stockholders of record who owned our stock at
the close of business on that date may vote and attend the 2009 annual meeting. As of the record date, we had issued
and outstanding shares of common stock, our only outstanding class of voting securities. Each
holder of our common stock is entitled to one vote for each share held on the record date.

The information provided in the question and answer format below is for your convenience only and is merely a
summary of the information in this proxy statement. Please read the entire proxy statement carefully.

What matters am I voting on?
You will be voting on:
the election of ten directors to hold office until the next annual meeting of stockholders and until their
successors are duly elected and qualified;

the approval of our reincorporation from Delaware to Florida by merging our company into a wholly-owned
subsidiary;

the ratification of the appointment of Eisner LLP as our independent registered public accounting firm for
fiscal 2010; and

any other business that may properly come before the meeting.
Who may vote?

Holders of our common stock at the close of business on December 21, 2009, the record date, may vote at the
meeting. On the record date, shares of our common stock were issued and outstanding. Each
holder of our common 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 February 4, 2010, at 10:00 a.m. Eastern Time at the offices of Ladenburg Thalmann &
Co. Inc., located at 520 Madison Avenue, 9t Floor, New York, New York 10022.

What is the effect of giving a proxy?

Proxies in the form enclosed are solicited by and on behalf of our board. The persons named in the proxy have
been designated as proxies by our board. If you sign and return the proxy in accordance with the procedures described
in this proxy statement, the persons designated as proxies by the board will vote your shares at the meeting as
specified in your proxy.

If you duly execute the proxy card but do not specify how you want to vote, your shares will be voted:

FOR the election as directors of the nominees listed below under Proposal 1.

Table of Contents 6
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FOR the approval of our reincorporation from Delaware to Florida by merging the company into
its wholly-owned subsidiary, Castle Brands (Florida) Inc., as listed below under Proposal II.

FOR the ratification of the appointment of Eisner LLP as our independent registered public
accounting firm for fiscal 2010 as listed below under Proposal III.
If you give your proxy, the proxies named on the proxy card also will vote your shares in their discretion on any
other matters properly brought before the meeting.
Can I change my vote after I voted?
You may revoke your proxy at any time before it is exercised by:
delivering written notification of your revocation to our secretary;

voting in person at the meeting; or

delivering another proxy bearing a later date.

Please note that your attendance at the meeting will not alone serve to revoke your proxy.
What is a quorum?

A quorum is the minimum number of shares required to be present at the meeting for the meeting to be properly
held under our bylaws and Delaware law. The presence, in person or by proxy, of a majority of all outstanding shares
of common stock entitled to vote at the meeting will constitute a quorum. A proxy submitted by a stockholder may
indicate that all or a portion of the shares represented by the proxy are not being voted on a particular matter, which is
referred to as stockholder withholding. Similarly, a broker may not be permitted to vote stock held in street name on a
particular matter absent instructions from the beneficial owner of the stock, which is referred to as a broker non-vote.
Abstentions and broker non-votes will be counted for purposes of determining the presence of a quorum.

How may I vote?

You may vote your shares by mail or by attending the meeting. If you vote by mail, date, sign and return the
accompanying proxy in the envelope enclosed for that purpose (to which no postage need be affixed if mailed in the
United States). You may specify your choices by marking the appropriate boxes on the proxy card. If you attend the
meeting, you may deliver your completed proxy card in person or fill out and return a ballot that will be supplied to
you at the meeting.

How many votes are needed for approval of each matter?

The election of directors requires a plurality vote of the shares of common stock voted at the meeting. Plurality
means that the individuals who receive the largest number of votes cast FOR are elected as directors. Consequently,
any shares not voted FOR a particular nominee (whether as a result of a direction of the securities holder to withhold
authority, abstentions or a broker non-vote) will not be counted in such nominee s favor.

2
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Proposal II must be approved by the affirmative vote of a majority of the issued and outstanding shares of our
common stock. Proposal III must be approved by the affirmative vote of the majority of shares of common stock
present or represented, and entitled to vote thereon, at the annual meeting. Abstentions and broker non-votes will
have the same effect as a negative vote on each of Proposals I and IT and will have no effect on Proposal III.
However, broker non-votes will be counted as present for purposes of determining whether enough votes are present
to hold the annual meeting.

Are there any rules regarding admission to the annual meeting?

Yes. You are entitled to attend the annual meeting only if you were, or you hold a valid legal proxy naming you to
act for, one of our stockholders on the record date. Before we will admit you to the meeting, we must be able to
confirm:

Your identity by reviewing a valid form of photo identification, such as a driver s license; and

You were, or are validly acting for, a stockholder of record on the record date by:

@ verifying your name and stock ownership against our list of registered stockholders, if you are the
record holder of your shares;

@ reviewing other evidence of your stock ownership, such as your most recent brokerage or bank
statement, if you hold your shares in street name; or

@ reviewing a written proxy that shows your name and is signed by the stockholder you are
representing, in which case either the stockholder must be a registered stockholder or you must have
a brokerage or bank statement for that stockholder as described above.

If you do not have a valid picture identification and proof that you owned, or are legally authorized to act for
someone who owned, shares of common stock on December 21, 2009, you will not be admitted to the meeting.
At the entrance to the meeting, we will verify that your name appears in our stock records or will inspect your
brokerage or bank statement as your proof of ownership and any written proxy you present as the representative of a
stockholder. We will decide whether the documentation you present for admission to the meeting meets the

requirements described above.
What is the householding of annual disclosure documents?

The Securities and Exchange Commission ( SEC ) has adopted rules governing the delivery of annual disclosure
documents that permit us to send a single set of our annual report and proxy statement to any household at which two
or more stockholders reside if we believe that the stockholders are members of the same family. This rule benefits
both stockholders and us by reducing the volume of duplicate information received and our expenses. Each
stockholder will continue to receive a separate proxy card. If your household received a single set of disclosure
documents for this year, but you would prefer to receive your own copy, or if you share an address with another
stockholder and together both of you wish to receive only a single set of our annual disclosure documents, please
contact our Investor Relations Department by: (a) mail at Castle Brands Inc., Attention: Investor Relations, 122 East
42nd Street, Suite 4700, New York, New York 10168, (b) telephone at (646) 356-0200, or (c) e-mail at
ir@castlebrandsinc.com.

Our 2009 annual report, including financial statements for the fiscal year ended March 31, 2009, accompany the
proxy solicitation materials. The annual report, however, is not part of the proxy solicitation materials.

3
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Share Ownership

The table below shows the number of common shares beneficially owned as of December 9, 2009 by (i) those
persons or groups known to beneficially own more than 5% of our common stock, (ii) each of our directors, (iii) each
of our executive officers named in the Summary Compensation Table below, who we refer to as Named Executive
Officers, and (iv) all directors and executive officers as a group. Percentage ownership information is based on
107,955,207 shares of our common stock issued and outstanding as of December 9, 2009.

Beneficial ownership of our
common stock

Number of

Name and Address of Beneficial Owner Shares Percent
Phillip Frost, M.D. and related entities (1)
4400 Biscayne Blvd., 15th Floor
Miami, FL 33137 32,858,671 30.4%
Vector Group Ltd. @
100 S.E. Second Street
Miami, FL 33131 11,428,576 10.6%
FURSA SPV LLC ®
49 West Merrick Road, Ste. 202
Freeport, NY 11520 10,133,465 9.4%
LLAR.SpA®
via Tiburtina, 1314,
00131 Roma, Italy 8,571,432 7.9%
Lafferty Limited )
c¢/o Mr. Warren Roiter
Roiter Zucker
5-7 Broadhurst Gardens
Swiss Cottage
London NW6 3RZ, England 6,499,815 6.0%
Mark Andrews © 3,050,237 2.8%
John Beaudette 45,746 *
Henry C. Beinstein ®) 25,000 *
Harvey P. Eisen 25,000 *
John S. Glover (10) 182,543 *
Glenn L. Halpryn (D) 2,887,144 2.7%
Richard J. Lampen (12) 500,001 *
Donald L. Marsh
Micaela Pallini (13 30,000 *
Steven D. Rubin (14 26,000 *
Dennis Scholl (15 3,571,429 3.3%
John Soden (10 106,600 *
T. Kelley Spillane (17) 242 820 *
All directors and executive officers as a group (14 persons) (8 43,671,291 40.6%
*  Less than

1 percent.
(1) This

information has
Table of Contents 9



been derived
from a
Schedule 13D,
as amended,
filed with the
SEC on May 27,
2009 and a
Form 4 filed
with the SEC on
July 2, 20009.
Includes
215,750 shares
of common
stock issuable
upon exercise of
options and
warrants
exercisable
within 60 days
of December 9,
2009, including
137,000 shares
of common
stock issuable
upon exercise of
warrants
exercisable
within 60 days
as of

December 9,
2009 that are
held by the
Frost Nevada
Investments
Trust, an entity
of which

Dr. Frost is the
trustee.
Frost-Nevada
L.P. is the sole
and exclusive
beneficiary of
Frost Nevada
Investments
Trust. Dr. Frost
is one of five
limited partners
of Frost-Nevada
L.P. and the sole
shareholder of
Frost-Nevada
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Corporation, the
sole general
partner of Frost
Nevada L.P.
Also includes
9,370,790
shares of
common stock
held by Frost
Nevada
Investments
Trust. Dr. Frost
disclaims
beneficial
ownership of
the shares
underlying the
warrants and the
shares held by
the Frost
Nevada
Investments
Trust except to
the extent of his
pecuniary
interest.
Includes
22,672,355
shares of
common stock
held by Frost
Gamma
Investments
Trust, of which
Dr. Frost is the
trustee. Frost
Gamma Limited
Partnership is
the sole and
exclusive
beneficiary of
Frost Gamma
Investments
Trust. Dr. Frost
is one of two
limited partners
of Frost Gamma
Limited
Partnership. The
general partner
of Frost Gamma
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Limited
Partnership is
Frost Gamma,
Inc., and the
sole shareholder
of Frost
Gamma, Inc. is
Frost-Nevada
Corporation.
Dr. Frost is also
the sole
shareholder of
Frost-Nevada
Corporation.
Dr. Frost
disclaims
beneficial
ownership of
these shares
except to the
extent of his
pecuniary
interest.
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(@)

3)

This
information has
been derived
from a
Schedule 13D
filed with the
SEC on
October 23,
2008. Excludes
(i) 500,001
shares of
common stock
beneficially
owned by
Richard J.
Lampen, the
executive vice
president of
Vector Group,
and a director
and the interim
president and
chief executive
officer of our
company, and
(ii) 25,000
shares of
common stock
beneficially
owned by Henry
C. Beinstein, a
director, who is
also a director
of Vector
Group.

This
information has
been derived
from a
Schedule 13D,
as amended,
filed with the
SEC on
October 14,
2009. Based on
the information
contained
therein, FURSA

Table of Contents
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®)

SPVLLC s
holdings include
9,294,028
shares of
common stock
and warrants to
purchase
268,008 shares
of our common
stock
exercisable
within 60 days
of December 9,
2009.

This
information has
been derived
from a
Schedule 13D
filed with the
SEC on
October 23,
2008. Excludes
214,412 shares
of common
stock owned by
Virgilio Pallini,
an officer and
director of, and
holder of
shareholder
voting rights in,
LL.AR.Sp.A,
as to which
LL.AR.Sp.A.
disclaims
beneficial
ownership
pursuant to
Rule 13d-4.

This
information has
been derived
from a
Schedule 13D
filed with the
SEC on
November 3,
2008. Includes

Table of Contents

Edgar Filing: Castle Brands Inc - Form PRE 14A

14



(6)

20,000 shares of
common stock
issuable upon
exercise of
warrants
exercisable
within 60 days
of December 9,
2009. Azure
Limited, as the
sole director of
Lafferty
Limited,
determines the
manner in
which the
securities held
by Lafferty
Limited are
voted and
disposed of by
Lafferty
Limited.

Includes
1,183,079
shares of
common stock
held by
Knappogue
Corp.
Knappogue
Corp. is
controlled by
Mr. Andrews
and his family.
Mr. Andrews
disclaims
beneficial
ownership of
these shares,
except to the
extent of his
pecuniary
interest. Also
includes
150,000 shares
of common
stock issuable
upon exercise of
options

Table of Contents
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(7

®)

exercisable
within 60 days
of December 9,
2009 and
442,715 shares
of common
stock held
jointly by

Mr. Andrews
and his wife.

Includes 9,246
shares of
common stock
held by BPW
Holdings LLC,
an entity of
which Mr.
Beaudette is a
principal
stockholder.
Mr. Beaudette
disclaims
beneficial
ownership of
these shares
except to the
extent of his
pecuniary
interest. Also
includes 31,500
shares of
common stock
issuable upon
exercise of
options
exercisable
within 60 days
of December 9,
2009.

Includes 25,000
shares of
common stock
issuable upon
exercise of
options
exercisable
within 60 days
of December 9,
2009.

Table of Contents
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(10)

11

Includes 25,000
shares of
common stock
issuable upon
exercise of
options
exercisable
within 60 days
of December 9,
2009.

Includes 75,400
shares of
common stock
issuable upon
exercise of
options
exercisable
within 60 days
of December 9,
2009 and
107,143 shares
of restricted
stock vesting
within 60 days
of December 9,
2009.

Includes
2,857,144
shares of
common stock
held by Halpryn
Group IV, LLC,
of which

Mr. Halpryn is a
member.

Mr. Halpryn
disclaims
beneficial
ownership of
these securities,
except to the
extent of any
pecuniary
interest therein.
Includes 30,000
shares of
common stock
issuable upon

Table of Contents
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(12)

(13)

exercise of
options held by
Mr. Halpryn
exercisable
within 60 days
of December 9,
2009.

Includes
250,000 shares
of common
stock issuable
upon exercise of
options held by
Mr. Lampen
exercisable
within 60 days
of December 9,
2009. Excludes
shares of
common stock
beneficially
owned by
Vector Group
Ltd., of which
Mr. Lampen
serves as an
executive
officer.

Includes 30,000
shares of
common stock
issuable upon
exercise of
options held by
Ms. Pallini
exercisable
within 60 days
of December 9,
2009. Excludes
(i) 8,571,432
shares of
common stock
held by I.LL.A.R.
S.p.A, of which
Ms. Pallini is an
officer, and

(ii) 214,412
shares of
common stock
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(14)

15)

(16)

A7)

owned by
Virgilio Pallini,
Ms. Pallini s
father, as to
which she
disclaims
beneficial
ownership
pursuant to
Rule 13d-4.

Includes 25,000
shares of
common stock
issuable upon
exercise of
options
exercisable
within 60 days
of December 9,
2009.

Excludes
100,000 shares
of common
stock issuable
upon exercise of
options held by
Mr. Scholl that
are not currently
exercisable and
that will not
become
exercisable
within 60 days
of December 9,
2009.

Includes
106,600 shares
of common
stock issuable
upon exercise of
options
exercisable
within 60 days
of December 9,
2009.

Includes
106,400 shares
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(18)

of common
stock issuable
upon exercise of
options
exercisable
within 60 days
of December 9,
2009 and
107,143 shares
of restricted
stock vesting
within 60 days
of December 9,
2009.

Includes
943,750 shares
of common
stock issuable
upon exercise of
options, and
177,000 shares
of common
stock issuable
upon exercise of
warrants, in
each case
exercisable
within 60 days
of December 9,
2009 and
289,286 shares
of restricted
stock vesting
within 60 days
of December 9,
2009.

Edgar Filing: Castle Brands Inc - Form PRE 14A

Table of Contents

20



Edgar Filing: Castle Brands Inc - Form PRE 14A

Table of Contents

Change of Control

On October 20, 2008, we closed a private placement under a Series A Preferred Stock Purchase Agreement
whereby certain investors purchased 1.2 million shares of our series A convertible preferred stock for $12.50 per
share, which is, in effect upon conversion, $0.35 per share of our common stock. We received gross proceeds of
$15 million in the transaction, which we used to pay transaction expenses, satisfy outstanding obligations and for
general corporate purposes.

The table below lists the number of shares of series A convertible preferred stock purchased by each investor under
the Series A Preferred Stock Purchase Agreement and the purchase price paid by each such investor. To our
knowledge, each investor under the Series A Preferred Stock Purchase Agreement used personal funds or working
capital to fund its portion of the purchase price of the shares of series A preferred stock purchased.

Number of
Percentage
Shares of of
Total
Series A Shares
under
Convertible Purchase Purchase
Preferred

Name Stock Agreement Price
Frost Gamma Investments Trust 397,200 33.10% $ 4,965,000
Vector Group Ltd. 320,000 26.67% $ 4,000,000
LL.AR. Sp.A. 240,000 20.00% $ 3,000,000
Halpryn Group IV, LLC 80,000 6.67% $ 1,000,000
Lafferty Ltd. 80,000 6.67% $ 1,000,000
Jacqueline Simkin Trust As 40,000 333% $ 500,000
Amended and Restated 12/16/2003

Hsu Gamma Investment, L.P. 40,000 333% $ 500,000
MZ Trading LLC 1,400 0.12% $ 17,500
Richard J. Lampen 1,400 0.12% $ 17,500
Total: 1,200,000 100%  $ 15,000,000

Upon execution of, and as required by, the Series A Preferred Stock Purchase Agreement, four of our then-current
directors, Keith Bellinger, Colm Leen, Kevin Tighe and Robert Flanagan resigned, and the remaining five members of
our board of directors appointed Dr. Phillip Frost, Glenn L. Halpryn, Richard J. Lampen and Micaela Pallini to serve
on our board to fill such vacancies.

In connection with the Series A Preferred Stock Purchase Agreement, substantially all of the holders of Castle
Brands (USA) Corp. s (our wholly-owned subsidiary) 9% senior secured notes, in the principal amount of $9.7 million
plus $320,000 of accrued but unpaid interest, and all holders of our 6% convertible notes, in the principal amount of
$9 million plus $45,000 of accrued but unpaid interest, converted their notes into series A convertible preferred stock
at a price per share of $12.50 and $23.21, respectively, which is, in effect upon conversion, $0.35 and $0.65 per share,
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respectively, of our common stock. The remaining unconverted 9% senior secured notes, in the principal amount of
$300,000, were amended so that, among other things, (i) the maturity date was extended to May 31, 2014, (ii) the
interest rate was reduced to 3%, payable at maturity, and (iii) the security interest in our collateral was terminated.
Upon conversion of the 9% senior secured notes, we issued 801,608 shares of series A convertible preferred stock,
convertible into approximately 28,628,869 shares of our common stock. Upon conversion of the 6% convertible notes,
we issued 389,702.72 shares of series A convertible preferred stock, convertible into approximately 13,917,960 shares
of our common stock.

6
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Following the closing of the Series A Preferred Stock Purchase Agreement and the related transactions, holders of
our series A convertible preferred stock (comprised of the investors under the Series A Preferred Stock Purchase
Agreement and the converting note holders, many of which were current stockholders) owned, excluding their prior
ownership, approximately 85% of our common stock on an as-converted basis.

The Series A Preferred Stock Purchase Agreement required us to submit to our stockholders proposals to (i) amend
our amended and restated certificate of incorporation to increase our authorized shares of capital stock from 45 million
shares to 250 million shares, of which 225 million were to be designated as common stock and 25 million were to be
designated as preferred stock; (ii) amend our charter to permit stockholders to act by written consent; and (iii) elect
directors designated by a majority of the investors under the Series A Preferred Stock Purchase Agreement to be our
sole directors. The investors under the Series A Preferred Stock Purchase Agreement agreed to vote all shares of
common stock and series A convertible preferred stock they held for the approval of these proposals, all of which
were approved at our 2008 annual meeting. At our 2008 annual meeting, our current directors, other than Mr. Scholl,
were elected as our sole directors.

Each share of series A preferred stock automatically converted into common stock at a rate of 35.7143 shares of
common stock for each share of series A preferred stock, as set forth in the certificate of designation of the series A
preferred stock, when we amended our charter in the last quarter of fiscal 2009. We issued 85.4 million shares of
common stock upon the conversion of the series A preferred stock.

PROPOSAL I
ELECTION OF DIRECTORS

Ten directors will be elected to hold office until the next annual meeting of stockholders or until their successors
are duly elected or their earlier death, resignation or removal. All of the nominees currently serve as directors.

The proxies solicited by our board of directors will be voted FOR the election of these nominees unless other
instructions are specified. Our articles of incorporation do not provide for cumulative voting. Should any nominee
become unavailable to serve, the proxies may be voted for a substitute nominee designated by the board or the board
may reduce the number of authorized directors. Information regarding each director nominee is set forth below.

Mark Andrews, 59, 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.

7
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John F. Beaudette, 52, 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 provides U.S. import and distribution services to wineries,
breweries, and distilleries throughout the world. From 1985 to 1994, Mr. Beaudette worked with PepsiCo Inc. and its
affiliate company Monsieur Henri Wines in the distribution of Stolichnaya Vodka and other wine and spirit brands.
During this period, Mr. Beaudette held positions such as director of planning for PepsiCo Wines & Spirits Intl. and
vice president of finance & chief financial officer of Monsieur Henri Wines Ltd. Prior to joining PepsiCo,

Mr. Beaudette was manager of accounting for Somerset Importers Ltd., U.S. importers of Tanqueray , Johnnie Walker
and other spirit brands. He currently sits on the board of directors of The National Association of Beverage Importers
Inc. (NABI) in Washington DC and serves as vice chairman as well as chairman of the finance committee. Prior to
entering the beverage alcohol industry in 1983, Mr. Beaudette worked for the Penn Central Corporation performing
financial and operational reviews of subsidiaries throughout the U.S. in various industries including energy,
technology and real estate.

Henry C. Beinstein, 66, has served as a director of our company since January 2009. He has been a partner of
Gagnon Securities, LLC, a broker-dealer and a FINRA member firm, since January 2005 and has been a money
manager and an analyst and registered representative of such firm since August 2002. Mr. Beinstein has been a
director of Vector Group Ltd., a New York Stock Exchange listed holding company, since 2004. Vector Group is
engaged principally in the tobacco business through its Liggett Group LLC subsidiary and in the real estate and
investment business through its New Valley LLC subsidiary. New Valley owns 50% of Douglas Elliman Realty, LLC,
which operates the largest residential brokerage company in the New York metropolitan area. He also served as a
director of New Valley from March 1994 to December 2005. Mr. Beinstein has served as a director of Ladenburg
Thalmann Financial Services Inc., the parent of the investment banking firm of Ladenburg Thalmann & Co. Inc.,
since May 2001. He retired in August 2002 as the executive director of Schulte Roth & Zabel LLP, a New York-based
law firm, a position he had held since August 1997. Before that, Mr. Beinstein had served as the managing director of
Milbank, Tweed, Hadley & McCloy LLP, a New York-based law firm, commencing in November 1995. From
April 1985 through October 1995, Mr. Beinstein was the executive director of Proskauer Rose LLP, a New
York-based law firm. Mr. Beinstein is a certified public accountant in New York and New Jersey and prior to joining
Proskauer was a partner and national director of finance and administration at Coopers & Lybrand.

Harvey P. Eisen, 67, has served as a director of our company since January 2009. Mr. Eisen has served as a
director of Five Star Products Inc., a wholesale distributor of home decorating products, since November 2007.

Mr. Eisen has served as chairman of the board and chief executive officer of National Patent Development
Corporation, the parent company of Five Star Products Inc., since June 2007 and also served as its president since
July 2007. He has been a director of National Patent Development Corporation since 2004. He has served as 