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(17 CFR 230.425)

/_/ Soliciting material pursuant to Rule 14a-12 under the Exchange Act
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This Amendment to the Current Report on Form 8-K amends the Current
Report on Form 8-K filed by Rayovac Corporation (the "Company") on January 4,
2005 solely to set forth certain information that was previously reported in
such Form 8-K under the following Item 3.02.

Item 3.02. UNREGISTERED SALES OF EQUITY SECURITIES.

On January 3, 2005, the Company entered into an Agreement and Plan of
Merger (the "Merger Agreement") by and among the Company, Lindbergh
Corporation, a Delaware corporation and a wholly owned subsidiary of the
Company, and United Industries Corporation, a Delaware corporation
("United"), pursuant to which the Company will acquire all of the outstanding
equity interests of United. A portion of the total merger consideration to be
paid by the Company for all of the outstanding equity interests of United will
consist of 13.75 million shares of Company common stock.

The shares of Company stock to be delivered in connection with the
Merger Agreement will be issued in a transaction exempt from registration under



the Securities Act of 1933, as amended by reason of Section 4(2) thereof,
Regulation D, or other private offering exemptions, and similar exemptions
under applicable state securities laws.
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