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Castle Brands Inc.
570 Lexington Avenue

New York, New York 10022
(646) 356-0200

New York, New York 10036
(212) 336-2000

Approximate date of commencement of proposed sale to the public:    From time to time after the effective date of this
registration statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.   

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.   

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.   

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering.   

If this Form is a registration statement pursuant to General Instruction I.D. or a post effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.   

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.   

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities To Be
Registered

Amount To
Be Registered(1)

Proposed
 Maximum
Offering
 Price Per
Share(2)

Proposed Maximum
Aggregate Offering

Price(2)

Amount of
Registration

Fee
Common Stock ($0.01 par value per share) 5,262,529 $5.85 $30,785,794.65 $ 946.00(3)
(1)Includes the registration for resale of 3,715,377 shares of issued and outstanding common stock and 1,547,152

shares of common stock issuable upon exercise of outstanding warrants. The number of shares of common stock to
be included in this Registration Statement is based on the number of shares of common stock that we are
contractually required to register. Pursuant to Rule 416 of the Securities Act of 1933, as amended (the ‘‘Securities
Act’’), this Registration Statement also registers such additional shares of common stock as may become issuable to
prevent dilution as a result of stock splits, stock dividends or similar transactions.

(2)Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) of the Securities
Act. Based on the average of the high and low sales price for the common stock on May 29, 2007, as reported on
the American Stock Exchange.

(3) Fee previously paid.
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The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine. This prospectus is not an offer to sell these securities and is not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold
until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary
prospectus is not an offer to sell nor does it seek an offer to buy these securities in any jurisdiction where the offer or
sale is not permitted.

 Subject to completion, dated June 29, 2007 

PROSPECTUS

CASTLE BRANDS INC.

5,262,529 SHARES
 COMMON STOCK

This prospectus covers the potential resale of up to 5,262,529 shares of our common stock by the stockholders
identified in the ‘‘Selling Stockholders’’ section of this prospectus. Of these shares, 3,715,377 are issued and outstanding
and 1,547,152 shares are issuable upon the exercise of warrants. Some or all of the selling stockholders may offer and
sell or otherwise dispose of the shares of our common stock described in this prospectus in various ways and at
different times on such terms and at such price as they may determine, but none of the selling stockholders are
required to sell any or all of these shares. The price to the public for the shares and the proceeds to the selling
stockholders at any time will depend upon the terms of such sales.

We will not receive any of the proceeds from the sale of the common stock by any of the selling stockholders. All of
the expenses in connection with this offering are being borne by us, but all selling and other expenses incurred by the
selling stockholders will be borne by them. See ‘‘Plan of Distribution’’ beginning on page 21 for a further description of
how the selling stockholder may dispose of the shares covered by this prospectus.

Our common stock is listed on American Stock Exchange under the symbol ‘‘ROX.’’ On June 28, 2007, the last reported
sale price of our common stock was $5.95 per share.

Investing in our common stock involves risks. See ‘‘Risk Factors’’ beginning on page 7 and in the other documents we
file with the Securities and Exchange Commission that are incorporated by reference in this prospectus for certain
risks and uncertainties that you should consider.
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Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal
offense.

Unless the context otherwise requires, all references to ‘‘we,’’ ‘‘us,’’ ‘‘our company’’ or ‘‘the company’’ in this prospectus refer
collectively to Castle Brands Inc., a Delaware corporation, and its subsidiaries.

The date of this prospectus is         , 2007.
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You should rely only on the information contained in or incorporated by reference into this prospectus. We have not
authorized anyone to provide you with different information, and you should not rely on any such information. We are
not making an offer of these securities in any jurisdiction where an offer or sale of these securities is not permitted.
You should not assume that the information in this prospectus, and the documents incorporated by reference herein, is
accurate as of any date other than their respective dates. Our business, financial condition, results of operations and
prospects may have changed since such dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a resale registration statement on Form S-3 under the Securities Act of 1933, as amended
(the ‘‘Securities Act’’), that we filed with the SEC using a ‘‘shelf’’ registration, or continuous offering, process. Under this
shelf registration process, the selling stockholders, who are identified under the Section of this prospectus titled ‘‘The
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Selling Stockholders,’’ may, from time to time, sell or otherwise dispose of up to 5,262,529 shares of our common
stock in one or more transactions at any time or from time to time.

You should rely only on the information contained or incorporated by reference in this prospectus. We have not
authorized anyone else to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. You should assume that the information appearing in this prospectus, as well as
the information we file with the SEC and incorporate by reference in this prospectus, is accurate only as of the date of
the documents containing the information.

FORWARD-LOOKING STATEMENTS

We have included in this prospectus and in the documents incorporated by reference in this prospectus statements
containing ‘‘forward-looking information,’’ as defined by the Private Securities Litigation Reform Act of 1995.
Examples of statements containing forward-looking information that we make or incorporate by reference in this
prospectus include, but are not limited to, statements regarding our expectations, beliefs, plans, goals, objectives and
future financial or other performance. Words such as ‘‘expects,’’ ‘‘anticipates,’’ ‘‘intends,’’ ‘‘plans,’’ ‘‘believes,’’ ‘‘seeks,’’ ‘‘estimates’’ and
variations of these words and similar expressions are intended to identify forward-looking statements. Any statement
containing forward-looking information speaks only as of the date on which it is made. These statements are only
predictions and involve known and unknown risks, uncertainties, and other factors, including those discussed under
‘‘Risk Factors.’’ The following factors, among others, could cause our actual results and performance to differ materially
from the results and performance projected in, or implied by, the forward-looking statements:

• our history of losses and expectation of further losses;
• the effect of poor operating results on our company;
• the effect of growth on our infrastructure, resources, and existing sales;
• our ability to expand our operations in both new and existing markets and our ability to develop

or acquire new brands;
• the impact of supply shortages and alcohol and packaging costs in general;
• our ability to raise capital;
• our ability to fully utilize and retain new executives;
• negative publicity surrounding our products or the consumption of beverage alcohol products in

general;
• our ability to acquire and/or maintain brand recognition and acceptance;
• trends in consumer tastes;
• our ability to protect trademarks and other proprietary information;
• the impact of litigation;
• the impact of federal, state, local or foreign government regulations;
• the effect of competition in our industry; and
• economic and political conditions generally.

We assume no obligation to publicly update or revise these forward-looking statements for any reason, or to update
the reasons actual results could differ materially from those anticipated in, or implied by, these forward-looking
statements, even if new information becomes available in the future.
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Our actual results may vary materially from those anticipated in the forward-looking statements as a result of a
number of factors, including the risks described in ‘‘Risk Factors.’’ These and other risks are also described in our
periodic filings with the SEC, including, but not limited to, our Annual Report on Form 10-K for the year ended
March 31, 2007 and our Quarterly Reports on Form 10-Q for the quarters ended June 30, September 30, and
December 31, 2006. Copies of these filings may be obtained by contacting us or the SEC.

Although we believe that the assumptions underlying the forward-looking statements contained or incorporated by
reference in this prospectus are reasonable, any of the assumptions could be inaccurate. Therefore we cannot give you
any assurance that the forward-looking statements included or incorporated by reference in this prospectus will prove
to be accurate. In light of the significant uncertainties inherent in the forward-looking statements included or
incorporated by reference in this prospectus, you should not regard the inclusion of this information as a
representation by us or any other person that the results or conditions described in those statements or our objectives
and plans will be achieved.

INFORMATION ABOUT Castle Brands INC.

We are an emerging developer and global marketer of premium branded spirits within four growing categories of the
spirits industry: vodka, rum, whiskey and liqueurs/cordials. Our premium spirits brands include brands that we own,
including Boru vodka, Knappogue Castle Whiskey, the Clontarf Irish whiskeys, Sea Wynde rum, and Brady’s Irish
cream liqueur, brands for which we possess certain marketing and distribution rights, either directly or indirectly,
including Goslings’ rums and Celtic Crossing liqueur, and Pallini liqueurs, a brand that we distribute through an
agency relationship.

We were formed as a Delaware corporation in July 2003. Our predecessor company, Great Spirits Company LLC, a
Delaware limited liability company, was formed in February 1998 by our chief executive officer, Mark Andrews,
through one of his affiliated entities, Knappogue Corp. In early 2003, Great Spirits Company entered into negotiations
with The Roaring Water Bay Spirits Group Limited to acquire the Boru vodka brand and, in July 2003, we were
formed as a holding company to effectuate the merger of Great Spirits Company and the Roaring Water Bay entities.
This merger was accomplished on December 1, 2003, with the simultaneous (a) merger of Great Spirits Company into
a wholly owned subsidiary established by us for such purpose, now known as Castle Brands (USA) Corp., and (b)
acquisition by us of The Roaring Water Bay Spirits Group Limited and its affiliated companies, referred to by us as
Roaring Water Bay, making them our subsidiaries, now known as Castle Brands Spirits Group Limited and Castle
Brands Spirits Marketing and Sales Company Limited. As a result of this acquisition, we acquired ownership of Boru
vodka, the Clontarf family of Irish whiskeys and Brady’s Irish cream. We completed our initial public offering of
common stock in April 2006.

For the fiscal year ended March 31, 2007, we recorded sales of 314,644 cases, which are measured based on the
industry standard of nine-liter equivalent cases, and revenues of approximately $25.2 million, which represents an
increase of 19.0% from revenues recorded for the prior fiscal year. These increases reflect both organic growth and
growth from additions to our brand portfolio.

We currently market our premium spirits brands in the following distilled spirit categories: vodka, rum, whiskey and
liqueurs/cordials.

Boru vodka.    Boru vodka is a premium vodka produced in Ireland. It was developed in 1998 and named after the
legendary High King of Ireland, Brian Boru, an Irish national hero known for uniting the Irish clans and driving
foreign invaders out of Ireland in 1014 A.D. It is quintuple distilled using pure spring water for smoothness and
filtered through ten feet of charcoal made from Irish oak for increased purity. We have three flavor extensions of Boru
vodka: Boru Citrus, Boru Orange and Boru Crazzberry (a cranberry/raspberry flavor fusion).
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Gosling’s rum.    We are the exclusive U.S. distributor for the Gosling’s rums, including Gosling’s Black Seal dark rum,
Gosling’s Gold Bermuda Rum and Gosling’s Old Rum. These are all produced by the Gosling family in Bermuda,
where Gosling’s rums have been under continuous production and
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ownership by the Gosling family for over 150 years. In February 2005, we expanded our relationship with the Gosling
family by acquiring a 60% controlling interest in Gosling-Castle Partners Inc., a global export venture between us and
the Gosling family. Effective April 1, 2005, Gosling-Castle Partners secured the exclusive long-term export and
distribution rights for the Gosling’s rum products for all countries other than Bermuda, including an assignment of the
Gosling’s rights under our existing distribution agreement with them.

Sea Wynde.    In 2001 we introduced Sea Wynde, a premium rum. Sea Wynde is distinctive in that it is made entirely
from aged, pure pot still rums from the Caribbean and South America.

Knappogue Castle Whiskey.    We developed our Knappogue Castle Whiskey, a single malt Irish whiskey, in 1998,
taking advantage of an opportunity to build both on the popularity of single malt Scotch whisky and the growth in the
Irish whiskey category. Knappogue Castle Whiskey is distilled in pot stills using malted barley and is distinctive in
that it is vintage-dated based on the year of distillation.

Knappogue Castle 1951.    Knappogue Castle 1951 is a pure pot-still whiskey that was distilled in 1951 and then aged
for 36 years in sherry casks. The name comes from a castle in Ireland, formerly owned by Mark Edwin Andrews, the
originator of the brand and the father of Mark Andrews, our chairman and chief executive officer. Currently, we only
offer 300 bottles of this rare Irish whiskey for sale each year.

Clontarf Irish whiskeys.    Our family of Clontarf Irish whiskeys currently represents a majority of our case sales of
Irish whiskey. Clontarf was launched in 2000 to meet the growing demand for an accessible and smooth premium
Irish whiskey. Clontarf is distilled using quality grains and pure Irish spring water and is then aged in bourbon barrels
and mellowed through Irish oak charcoal. Clontarf is available in single malt, reserve and classic versions.

Brady’s Irish cream liqueur.    We launched Brady’s Irish cream in late 2003 to capitalize on the demand for high
quality Irish creams. Brady’s Irish cream is made in small batches using Irish whiskey, dairy fresh cream and natural
flavors.

Celtic Crossing liqueur.    As a result of our strategic venture with Gaelic Heritage Corporation Limited, an affiliate of
Terra Limited, which is one of our primary bottlers, we have obtained the exclusive worldwide distribution rights with
respect to Celtic Crossing, a premium brand of Irish liqueur, and a 60% ownership interest in Celtic Crossing in the
United States, Canada, Mexico, Puerto Rico and the islands between North and South America. As part of this
strategic venture arrangement, Gaelic Heritage has retained the exclusive rights to produce and supply us with Celtic
Crossing. Celtic Crossing was developed in the mid 1990s by Gaelic Heritage, and is a unique combination of Irish
spirits, cognac and a taste of honey.

Pallini liqueurs.    Pursuant to an exclusive marketing agreement with I.L.A.R. S.p.A., we have obtained the long-term
exclusive U.S. distribution rights (excluding duty free sales) with respect to Pallini Limoncello and its related brand
extensions. Pallini Limoncello is a premium lemon liqueur, which is served on the rocks or as an ingredient in a wide
variety of drinks, ranging from martinis to iced tea. It is also used in cooking, particularly for pastries and cakes.
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Pallini Limoncello is crafted from an authentic family recipe created more than 100 years ago by the Pallini family. It
is made with Italy’s finest Sfusato Amalfitano lemons that are hand-selected for optimal freshness and flavor. There
are also two other flavor extensions of this Italian liqueur: Pallini Peachcello, made with white peaches, and Pallini
Raspicello, made from a combination of raspberries and other berries.

McLain & Kyne Bourbons.    In 2006, we acquired McLain & Kyne, Ltd., the developers and marketers of three
premium very small batch bourbons, including Jefferson’s, Jefferson’s Reserve and Sam Houston. Under the McLain &
Kyne label, we continue to offer these three distinct premium Kentucky bourbons, each of which is blended from only
eight to twelve barrels to produce specific flavor profiles.

Our offices are located at 570 Lexington Avenue, 29th Floor, New York, New York 10022, and our telephone number
is (646) 356-0200. Our website address is www.castlebrandsinc.com. Information
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contained on our website is not part of this prospectus. On our Investors website, located at www.castlebrandsinc.com,
we post the following filings as soon as reasonably practicable after they are electronically filed with or furnished to
the Securities and Exchange Commission: Our annual reports on Form 10-K, our quarterly reports on Form 10-Q, our
current reports on Form 8-K and any amendments to those reports filed or furnished pursuant to Section 13 (a) or
15(d) of the Securities Exchange Act of 1934. All such filings on our Investors website are available free of charge.
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RISK FACTORS

You should consider carefully the following risk factors in evaluating us, our business and an investment in our
securities. Any of the following risks, as well as other risks and uncertainties, could harm our business and financial
results and cause the value of our securities to decline, which in turn could cause you to lose all or a part of your
investment. The risks below are not the only ones facing our company. Additional risks not currently known to us or
that we currently deem immaterial also may impair our business.

Risks Related to Our Business

Our future success is highly uncertain and cannot be predicted based upon our limited operating history.

Although our predecessor was formed in 1998, most of our brands, including Boru vodka, our leading brand, have
only been acquired or introduced by us since our formation in July 2003. As a result, compared to most of our current
and potential competitors, we have a relatively short operating history and our brands are early in their growth cycle.
Additionally, we anticipate acquiring brands in the future that are unlikely to have established global brand
recognition. Accordingly, it is difficult to predict when or whether we will be financially and operationally successful,
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making our business and future prospects difficult to evaluate.

We have a history of losses, we expect to experience continuing losses for the foreseeable future, and we may never
achieve profitability.

We have incurred losses since inception and had an accumulated loss of $60.0 million as of March 31, 2007. We
believe that we will continue to incur sizeable net losses for the foreseeable future as we expect to make continued and
significant investment in product development, and sales and marketing and to incur significant administrative
expenses as we seek to grow our current and future brands. We also anticipate that our cash allocations will exceed
our income from sales for the foreseeable future. Despite our anticipated aggressive marketing expenditures, our
products may never achieve widespread market acceptance and may not generate sales and profits to justify our
investment. In addition, we may find that our expansion plans are more costly than we currently anticipate and that
they do not ultimately result in commensurate increases in our sales, which would further increase our losses. If we
continue to incur expenses at a greater rate than our revenues, we may never achieve profitability.

We may require additional capital to finance the acquisition of additional brands and to grow existing brands, and our
inability to raise such capital on beneficial terms or at all could harm our operations and restrict our growth.

We may require additional capital in the future on an accelerated basis to fund potential acquisitions of new brands,
expansion of our product lines, and increased sales, marketing and advertising costs with respect to our existing and
any newly acquired brands. If, at such time, we have not generated sufficient cash from operations to finance those
additional capital needs, we will need to raise additional funds through private or public equity and/or debt financing.
We cannot assure you that, if and when needed, additional financing will be available to us on acceptable terms or at
all. If additional capital is needed and either unavailable or cost prohibitive, our growth may be limited as we may
need to change our business strategy to slow the rate of, or eliminate, our expansion or reduce or curtail our
operations. In addition, any additional financing we undertake could impose covenants upon us that restrict our
operating flexibility, and, if we issue equity securities to raise capital, our existing stockholders may experience
dilution or the new securities may have rights senior to those of our common stock.

We are dependent on a limited number of suppliers. Failure to obtain satisfactory performance from our suppliers or
loss of our existing suppliers could cause us to lose sales, incur additional costs and lose credibility in the marketplace.
We also have annual purchase obligations with certain suppliers.

We depend on a limited number of third-party suppliers for the sourcing of all of our products, including both our own
proprietary brands and those we distribute for others. These suppliers consist
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of third-party distillers, bottlers and producers in the United States, Bermuda, the Caribbean and Europe. We rely on
the owners of Gosling’s rum and the Pallini liqueurs to produce their brands for us. With respect to our proprietary
products, we, in several instances, rely on a single supplier to fulfill one or all of the manufacturing functions for one
or more of our brands. For instance, The Carbery Group is the sole producer for Boru vodka, our leading brand; Irish
Distillers Limited is the sole provider of our single malt, blended and grain Irish whiskeys; Gaelic Heritage
Corporation Limited is the sole producer of our Celtic Crossing Irish liqueur; and Terra Limited is not only the sole
producer of our Brady’s Irish cream liqueur but also the only bottler of both our Boru vodka and our Irish whiskeys.
We do not have long-term written agreements with all of our suppliers. In addition, if we fail to complete purchases of
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products ordered annually, certain suppliers have the right to bill us for product not purchased during the period. The
termination of our written or oral agreements or an adverse change in the terms of these agreements could have a
negative impact on our business. If our suppliers increase their prices, we may not have alternative sources of supply
and may not be able to raise the prices of our products to cover all or even a portion of the increased costs. In addition,
our suppliers’ failure to perform satisfactorily or handle increased orders, delays in shipments of products from
international suppliers or the loss of our existing suppliers, especially our key suppliers, could cause us to fail to meet
orders for our products, lose sales, incur additional costs and/or expose us to product quality issues. In turn, this could
cause us to lose credibility in the marketplace and damage our relationships with distributors, ultimately leading to a
decline in our business and results of operations.

We cannot yet act as our own importer of record in the United States and rely entirely on MHW Ltd. to perform this
function for us. The loss of its services could thus significantly interrupt our U.S. sales and harm our reputation, our
business and our results of operations.

In the United States, there is a three-tier distribution system for imported spirits: the imported brand is sold to a
licensed importer; the importer sells the imported brand to a wholesale distributor; and the distributor sells the
imported brand to retail liquor stores, bars, restaurants and other outlets in the states in which it is licensed to sell
alcohol. While we own most of our brands, we cannot yet act as our own importer as we do not currently have any of
the state licenses necessary to sell our products to the distributors. We have, as a result, historically depended on
MHW Ltd. to serve in this capacity for us. In addition to acting as importer of record for us, MHW also provides and
supervises storage and transportation of our products to local wholesale distributors and provides several accounting
and payment related services to us. Until we are licensed in a majority of the states and bring these services in-house,
the loss of MHW’s services or its poor performance, either nationally or at a state level, could significantly interrupt or
decrease our U.S. sales and harm our reputation, our business and our results of operations. In addition, while MHW
purchases product from us to fill wholesale orders, MHW is not liable to us for any unpaid balances due from the
distributors on these orders. Accordingly, the inability or failure of MHW to collect certain accounts receivable from
our distributors could also cause a decline in our results of operations.

In addition, until recently, it was much more cost effective for us to use MHW as our U.S. importer and to rely on its
state licenses rather than expend the resources necessary to set up the required licensing infrastructure internally. At
this stage of our growth, however, our fees to MHW, which are based in part on our case sale volumes, are now
reaching the point where it may be more economical for us to assume the role of importer ourselves. While we have
commenced this process, we currently hold only the federal importer and wholesaler license required by the Alcohol
and Tobacco Tax and Trade Bureau and a wholesale liquor license from New York State. Until we have obtained the
requisite licenses in a majority of the states, we must continue to rely on MHW to perform the importing function for
us and, if we continue to grow, pay increasing fees to it for these services.

We are substantially dependent upon our independent wholesale distributors. The failure or inability of even a few of
our distributors to adequately distribute our products within their territories could harm our sales and result in a
decline in our results of operations.

We are required by law to use state licensed distributors or, in 18 states known as ‘‘control states,’’ state-owned agencies
performing this function, to sell our products to retail outlets, including
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liquor stores, bars, restaurants and national chains in the United States. We have established relationships for our
brands with wholesale distributors in each state; however, failure to maintain those relationships could significantly
and adversely affect our business, sales and growth. Over the past decade there has been increasing consolidation,
both intrastate and interstate, among distributors. As a result, many states now have only two or three significant
distributors. In addition, there are several distributors that now control distribution for not just one state but several
states. As a result, if we fail to maintain good relations with a distributor, our products could in some instances be
frozen out of one or more markets entirely. The ultimate success of our products also depends in large part on our
distributors’ ability and desire to distribute our products to the desired U.S. target markets, as we rely significantly on
them for product placement and retail store penetration. We have no formal distribution agreements or minimum sales
requirements with any of our distributors and they are under no obligation to place our products or market our brands.
Moreover, all of them also distribute competitive brands and product lines. We cannot assure you that our U.S.
alcohol distributors will continue to purchase our products, commit sufficient time and resources to promote and
market our brands and product lines or that they can or will sell them to our desired or targeted markets. If they do not,
our sales will be harmed, resulting in a decline in our results of operations.

While most of our international markets do not require the use of independent distributors by law, we have chosen to
conduct our sales through distributors in all of our markets and, accordingly, we face similar risks to those set forth
above with respect to our international distribution. Some of these international markets may have only a limited
number of viable distributors. In the Republic of Ireland, one of our larger international markets, we have relied on
Comans Wholesale Limited as the exclusive distributor of our leading brand, Boru vodka. We have delivered notice to
Comans terminating our agreement with them as of September 30, 2007.

The sales of our products could decrease significantly if we cannot secure and maintain listings in the control states.

In the control states, the state liquor commissions act in place of distributors and decide which products are to be
purchased and offered for sale in their respective states. Products selected for listing must generally reach certain
volumes and/or profit levels to maintain their listings. Products are selected for purchase and sale through listing
procedures which are generally made available to new products only at periodically scheduled listing interviews.
Products not selected for listings can only be purchased by consumers through special orders, if at all. If, in the future,
we are unable to maintain our current listings in the 18 control states, or secure and maintain listings in those states for
any additional products we may acquire, sales of our products could decrease significantly.

If we are unable to identify and successfully acquire additional premium brands that are complementary to our
existing portfolio, our growth will be limited, and, even if they are acquired, we may not realize planned benefits due
to integration difficulties or other operating issues.

A key component of our growth strategy is the acquisition of additional premium spirits brands that are
complementary to our existing portfolio through acquisitions of such brands or their corporate owners, either directly
or through mergers, joint ventures, long-term exclusive distribution arrangements and/or other strategic relationships.
If we are unable to identify suitable brand candidates and successfully execute our acquisition strategy, our growth
will be limited. In addition, even if we are successful in acquiring additional brands, we may not be able to achieve or
maintain profitability levels that justify our investment in, or realize operating and economic efficiencies or other
planned benefits with respect to, those additional brands. The addition of new products or businesses entails numerous
risks with respect to integration and other operating issues, any of which could have a detrimental effect on our results
of operations and/or the value of our equity. These risks include:

• difficulties in assimilating acquired operations or products;
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