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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(b)    Effective February 29, 2012, Eric S. Klee resigned his positions as General Counsel and Secretary of Prestige Brands Holdings, Inc. (the
“Company”) to pursue other opportunities.

(e)    Pursuant to Mr. Klee's existing employment agreement with the Company, upon execution by Mr. Klee of an appropriate release, Mr. Klee will
be entitled to receive one year's salary plus his average annual incentive bonus and certain medical coverage. In addition to the amounts to which Mr.
Klee is entitled under his employment agreement, Mr. Klee will receive a bonus for fiscal year 2013 in the amount of $50,000 and an additional
payment in the amount of $20,000, which will be paid on March 30, 2012. The Company has also agreed to accelerate the vesting of certain stock
options held by Mr. Klee to purchase 11,601 options at an exercise price of $9.03 per share and 2,378 options at an exercise price of $11.27 per share
of the Company's common stock, which would otherwise vest in April and May of 2012.

Item 8.01. Other Events

On March 5, 2012, the Company established June 29, 2012 as the date of the Company's 2012 annual meeting of stockholders. As
previously disclosed, the deadline for the receipt of stockholder proposals submitted pursuant to Rule 14a-8 under the Securities Exchange Act of
1934, as amended, for inclusion in the Company's proxy statement for the 2012 annual meeting was March 2, 2012. In accordance with the
Company's Amended and Restated Bylaws, the Company must receive written notice of an eligible stockholder's intention to make a director
nomination or propose any other item of business at that meeting not later than the close of business on March 15, 2012.
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