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Item 1.01.                      Entry into a Material Definitive Agreement.

In connection with the election of Matthew M. Mannelly as President and Chief Executive Officer of Prestige Brands Holdings, Inc. (the “Company”) and as
a member of the board of directors of the Company, on September 2, 2009, the Company and Mr. Mannelly entered into an employment agreement and
certain other compensatory plans and arrangements that are described in greater detail in Item 5.02 of this Current Report on Form 8-K below, which is
incorporated herein by this reference.

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

(b)           On September 2, 2009, Mark Pettie resigned as the Company's Chief Executive Officer and President and as a director of the Company, effective
immediately.   Mr. Pettie was a party to an employment contract (the “Pettie Agreement”) with the Company that is filed as Exhibit 10.13 to the Company’s
Annual Report on Form 10-K for the fiscal year ended March 31, 2009 filed with the Commission on June 15, 2009.  The Pettie Agreement is incorporated
herein as if coped verbatim.  Mr. Pettie’s resignation was treated as a termination without cause under the Pettie Agreement.  At the time of his resignation, he
executed a release of any claims against the Company except those generally arising out of the severance provisions of the Pettie Agreement and certain
obligations that the Company has to indemnify him.  As a result, Mr. Pettie will receive the benefits described in Section 9 of the Pettie Agreement – one
year’s salary ($475,000), current year’s target bonus ($475,000), payout of the value of certain awards under the Company’s long-term incentive plan
($860,539) and continued participation for one year in the Company’s life, medical, dental and disability plans.  Mr. Pettie continues to be bound by certain
business protection provisions of the Pettie Agreement (e.g., non-competition, non-disclosure, non-disparagement and non-solicitation).  These obligations
are set forth in sections 10 and 11 of the Pettie Agreement.
 
(c) (d)  Appointment of Matthew Mannelly as Chief Executive Officer and as a Director
 

As indicted in Item 1.01 above, on September 2, 2009, the Company appointed Mr. Mannelly as the Company’s President and Chief Executive
Officer, effective September 3, 2009.  Mr. Mannelly was also appointed to the Company’s Board of Directors.  It is not expected that Mr. Mannelly will serve
on any committees of the Board
 

Mr. Mannelly, 51, was previously Chief Executive Officer of Cannondale Bicycle Corp. from 2003 until 2008.
 

In connection with his appointment, on September 2, 2009, the Company entered into an Employment Agreement with Mr. Mannelly setting out the
terms of his employment (the “Agreement”). The Agreement has an initial term of three years and thereafter will renew for consecutive one-year terms
unless six (6) months prior notice of non-renewal is tendered by either party.
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Mr. Mannelly will earn an annual base salary of $520,000 and is eligible to participate in the Company’s annual incentive bonus plan with an annual

target bonus equal to 90% of his base salary. In fiscal 2010, Mr. Mannelly will receive a one-time signing payment of $175,000 and will be eligible to earn up
to an additional $293,000 based on Company and individual performance, as determined by the Company’s Compensation Committee. He is eligible to
participate in the Company’s long-term incentive plans and benefit plans made available to its employees and senior executives.
 

In connection with his employment, Mr. Mannelly received two equity awards under the Company’s 2005 Long-Term Equity Incentive Plan (the
“LTIP Plan”).  He received an award of options to purchase 1,125,000 shares of the Company’s common stock, and an award of 135,000 shares of restricted
stock. Each award will vest in equal installments over five years, provided he is an employee in good standing on the applicable vesting dates.
 

If Mr. Mannelly’s employment is terminated by the Company without Cause or by Mr. Mannelly for Good Reason (as such terms are defined in the
Agreement), he
would receive a payment of earned salary, expense reimbursement, vacation pay, and any payments due to him under the Company’s benefits plans. He would
also receive a payment of 1.5 times the sum of his annual base salary and average annual incentive bonus (as defined in the Agreement) for the three years
preceding his termination.  In addition to these payments, if Mr. Mannelly’s termination occurs in connection with a Change of Control (as such term is
defined in the LTIP Plan), Mr. Mannelly’s equity awards would accelerate and fully vest, and, depending on the value of the payments due to him, he would
also be eligible to receive a gross-up for excise tax in certain limited circumstances.
 

Mr. Mannelly has agreed to a non-competition covenant that generally limits his ability to compete with the Company in any countries in which it
conducts business. He has also agreed to non-solicitation and non-disparagement covenants. These limitations continue for a period of 18 months following
termination, regardless of the cause of the termination.
 

There is no arrangement or understanding between Mr. Mannelly and any other person(s) pursuant to which he was selected as Chief Executive
Officer. Mr. Mannelly does not have any family relationship with any director, executive officer, or person nominated or chosen by the Company to become a
director or executive officer.  Other than his employment relationship, Mr. Mannelly does not have a direct or indirect material interest in any transaction in
which the Company is a participant.
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Item 5.03.                      Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

(a)           Effective September 2, 2009, the Board amended various sections of the Company’s Amended and Restated Bylaws (the “Bylaws”) generally to
provide that the office of Chairman of the Board is optional and to give certain responsibilities to the lead independent director and/or the president and chief
executive officer in the absence of an elected or appointed chairman of the board.

The amendments to the Bylaws are filed as Exhibit 3.1 to this Current Report on Form 8-K and are incorporated herein by reference.

Item 7.01.                      Regulation FD Disclosure.

On September 3, 2009, the Company issued a press release announcing, among other things, the election of Mr. Mannelly and the resignation of Mr. Pettie.  A
copy of the September 3, 2009 press release issued by the Company is furnished as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated
herein by reference

Item 9.01.                      Financial Statements and Exhibits.

(d)           Exhibits.

See Exhibit Index immediately following the signature page to this Current Report on Form 8-K.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 
Dated: September 4, 2009    PRESTIGE BRANDS HOLDINGS, INC.  
 
 
 
  By: /s/ Charles N. Jolly   
 Name:Charles N. Jolly
 Title: General Counsel and Secretary
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EXHIBIT INDEX

 
 
Exhibit Description
  
3 (ii) September 2, 2009 Amendments to the Amended and Restated Bylaws, as amended, of Prestige Brands Holdings, Inc.
  
99.1 Press Release issued by Prestige Brands Holdings, Inc. dated September 3, 2009 (furnished only)
 

 



 
EXHIBIT 3(ii)

9/02/09 AMENDMENTS
TO THE BYLAWS OF

PRESTIGE BRANDS HOLDINGS, INC.

·  Article III, Section 3 of the Bylaws was amended to add the following immediately after the phrase “chairman of the board” where it appears: “(if
one shall have been elected), the lead director (if one shall have been elected),” and deleting the word “written” where it appears.

·   Article III, Section 6 of the Bylaws was amended to delete the phrase “Chairman of the Board” from the heading, to delete the first sentence thereof,
and to revise the second (current) sentence thereof in its entirety to read as follows: “The chairman of the board, if one shall have been elected, or in
his absence or if one shall not have been elected, the lead director, if one shall have been designated, or if a lead director shall not have been
designated or in the absence of the lead director,, the president (if the president is a director and is not also the chairman of the board) shall preside at
such meetings, and, if the president is not present at such meeting, a majority of the directors present at such meeting shall elect one of their
members to so preside.”

·  Article IV, Section 1 of the Bylaws was amended to add the following immediately after the phrase “chairman of the board” where it appears:
“(which shall be an optional office)”.

·  Article IV, Section 6 of the Bylaws was amended to add the following immediately after the phrase “chairman of the board” where it appears: “, if
one shall have been elected,”.

·  Article IV, Sections 7 8 and 9 of the Bylaws were amended to add the following immediately after the phrase “chairman of the board” each time it
appears: “(if one shall have been elected)”.

·  Article IV, Section 10 the Bylaws was amended to delete the phrase “chairman of the board” the first time it appears, to add the following
immediately after the word “supervision”: “of the chairman of the board or, if one has not been elected, the chief executive officer” and to add the
following immediately after the phrase “chairman of the board” each other times it appears: “(if one shall have been elected)”.

·  Article IV, Section 11 the Bylaws was amended to add the following phrase immediately after “chairman of the board” the first time it appears: “or,
if one has not been elected, the chief executive officer” and to add the following immediately after the phrase “chairman of the board” the second
time it appears: “(if one shall have been elected)”.

·  Article V, Section 1 of the Bylaws was amended to add the following immediately after the phrase “chairman of the board” each time it appears: “(if
one shall have been elected)”.



EXHIBIT 99.1
 
 

Prestige Brands Holdings, Inc. Announces Appointment of
 

Matthew Mannelly as Chief Executive Officer
 

Also Announces Completion of 10% Staff Reduction
 

Confirms September Quarter Revenues on Target
 

 
Irvington, NY, September 3, 2009 — Prestige Brands Holdings, Inc. (NYSE-PBH) today announced the appointment of Matthew Mannelly as its President
and Chief Executive Officer and his election to the Company’s Board of Directors.  Mr. Mannelly will begin his duties on Thursday, September 3, 2009.
 
Mr. Mannelly comes to Prestige Brands with extensive experience in packaged goods, sports, fitness, and apparel for world class consumer brand names
including Cannondale®, Nike®, Quaker Oats®, Gatorade® and the U.S. Olympic Committee.
 
 “We are pleased to welcome Matt, who brings an impressive portfolio of industry experience and brand building success to our team,” said Gary Costley,
Prestige’s Lead Director. “We are confident in Matt’s abilities to grow our business and drive profitable and disciplined growth for our company in the years
to come.”
 
The Company confirmed that Mark Pettie, formerly the Company’s Chairman and Chief Executive Officer, had left the Company effective September 2,
2009. Mr. Costley indicated that Mr. Pettie’s resignation followed recent discussions with the Board regarding Mr. Pettie’s and the Board’s divergent views
about the Company’s strategic direction during the current economic climate, following which Mr. Pettie decided to step down from his posts. “We thank
Mark for his contributions during his tenure with our company,” Mr. Costley continued.  “We wish him well in his future endeavors.”
 
Prestige also announced today the completion of a staff reduction program which has eliminated approximately 10% of the Company’s workforce and is
expected to deliver approximately $2 million in ongoing annual cost reductions.  Included in the final phase of this across-the-board staff reduction program
were a number of senior-level positions including a Chief Marketing Officer, VP-Human Resources, and Controller.  “We believe that these staff reductions,
while painful from a personal standpoint, will result in a more efficient organization in the future” continued Mr. Costley.
 
Finally, the Company announced that revenues for the July-August period were on target with internal expectations.

About Prestige Brands Holdings, Inc.

Based in Irvington, New York, Prestige Brands Holdings, Inc. is a marketer and distributor of brand name over-the-counter healthcare, personal care and
household cleaning products sold throughout the U.S., Canada, and in certain international markets.  Key brands include Compound W® wart remover,
Chloraseptic® sore throat treatments, New-Skin® liquid bandage, Clear Eyes® and Murine® eye and ear care products, Little Remedies® pediatric over-the-
counter products, The Doctor’s®
 
 
 

 



 
 
NightGuard™ dental protector, Cutex® nail polish remover, Comet® and Spic and Span® household cleaners, and other well-known brands.

Forward-Looking Statements
Note: This news release contains “forward-looking statements” within the meaning of the federal securities laws and is intended to qualify for the Safe Harbor
from liability established by the Private Securities Litigation Reform Act of 1995. “Forward-looking statements” generally can be identified by the use of
forward-looking terminology such as “assumptions,” “target,” “guidance,” “outlook,” “plans,” “projection,” “may,” “will,” “would,” “expect,” “intend,”
“estimate,” “anticipate,” “believe, “potential,” or “continue” (or the negative or other derivatives of each of these terms) or similar terminology. The
“forward-looking statements” include, without limitation, statements regarding the statements regarding expected savings resulting from the reported staff
reductions. These statements are based on management's estimates and assumptions with respect to future events and financial performance and are believed
to be reasonable, though are inherently uncertain and difficult to predict. Actual results could differ materially from those projected as a result of certain
factors, including the uncertain economic environment and future corporate needs.  A discussion of other factors that could cause results to vary is included in
the Company's Annual Report on Form 10-K and other periodic and other reports filed with the Securities and Exchange Commission.

Contact: Dean Siegal
914-524-6819


