Edgar Filing: RAYOVAC CORP - Form DEF 14A

RAYOVAC CORP
Form DEF 14A
June 21, 2002

Quicklinks -- Click here to rapidly navigate through this document
SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant y
Filed by a Party other than the Registrant o

Check the appropriate box:

o Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
v Definitive Proxy Statement

o Definitive Additional Materials

o Soliciting Material Pursuant to §240.14a-12

RAYOVAC CORPORATION

(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):

y  No fee required

o Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11
(1)  Title of each class of securities to which transaction applies:

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

(3)  Per unit price or other underlying value of 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 transaction:

(®)] 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.

(@€))] Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:



Edgar Filing: RAYOVAC CORP - Form DEF 14A

(3)  Filing Party:

4 Date Filed:

601 Rayovac Drive
Madison, Wisconsin 53711

June 21, 2002
Dear Shareholder:

On Wednesday, July 24, 2002, Rayovac Corporation will hold its annual meeting of shareholders. On behalf of the Board of Directors, [ am
pleased to invite you to join us so we can report to you on the activities of Rayovac during fiscal 2001 and discuss the outlook for fiscal 2002.
The meeting will be held at our headquarters at 601 Rayovac Drive, Madison, Wisconsin and is scheduled to begin at 8:00 a.m., local time.

This year you are being asked to vote on the following matters: (1) the election of two Class I directors to the Board of Directors for a three-year
term, and (2) the ratification of the Board of Directors' appointment of KPMG LLP as our independent auditors for fiscal 2002. These proposals
are described in the attached proxy statement, which you are encouraged to read fully.

Whether or not you plan to attend the annual meeting, it is important that your shares be represented. Regardless of the number of shares you
own, please complete, sign, date and promptly return the enclosed proxy card in the enclosed envelope.

We appreciate your continued support.

Sincerely,

David A. Jones

Chairman and
Chief Executive Officer

RAYOVAC CORPORATION
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the Shareholders of Rayovac Corporation:

The annual meeting of the shareholders of Rayovac Corporation (the "Annual Meeting") will be held at our headquarters at 601 Rayovac
Drive, Madison, Wisconsin 53711, on Wednesday, July 24, 2002, at 8:00 a.m., local time, for the following purposes:
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To elect two Class I directors to the Board of Directors for a three-year term expiring at the 2005 annual meeting;

To ratify the appointment by the Board of Directors of KPMG LLP, certified public accountants, as our independent auditors
for fiscal 2002; and

To transact such other business as may properly come before the meeting or any adjournment thereof.

All shareholders of record at the close of business on Monday, June 3, 2002, will be entitled to vote at the Annual Meeting, whether in
person or by proxy. Please complete, sign, date and return the enclosed proxy card as soon as possible in the envelope provided. Shareholders
who attend the Annual Meeting may revoke their proxies and vote in person, if they wish to do so.

By Order of the Board of
Directors,

James T. Lucke
Secretary

601 Rayovac Drive
Madison, Wisconsin 53711
June 21, 2002

IMPORTANT

All shareholders are cordially invited to attend the Annual Meeting. Whether or not you plan to attend the Annual Meeting in
person, you are urged to complete, date and sign the enclosed proxy card and promptly return it in the envelope provided. This will
assure your representation and a quorum for the transaction of business at the Annual Meeting. If you do attend the Annual Meeting,
you may vote in person if you desire to do so, even if you have returned a proxy card.

RAYOVAC CORPORATION
PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON JULY 24, 2002

General

We are furnishing this proxy statement to shareholders of record of Rayovac Corporation ("Rayovac" or the "Company") in connection
with the solicitation of proxies for use at the annual meeting of shareholders (the "Annual Meeting") to be held on Wednesday, July 24, 2002, at
8:00 a.m., local time, at our headquarters located at 601 Rayovac Drive, Madison, Wisconsin, and at any adjournments or postponements
thereof, for the purposes set forth in the foregoing Notice of Annual Meeting of Shareholders. The Notice of Annual Meeting of Shareholders,
this proxy statement and the enclosed form of proxy are first being mailed to shareholders on or about June 21, 2002.

Voting Securities, Quorum and Vote Required

Only holders of record of common stock, par value $.01 per share, of Rayovac (the "Common Stock") as of the close of business on June 3,
2002 (the "Record Date") are entitled to receive notice of and to vote at the Annual Meeting. On the Record Date, there were 32,054,523 shares
of Common Stock outstanding, constituting all of our outstanding voting securities. Shareholders are entitled to one vote for each share of
Common Stock they held as of the Record Date.
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A quorum of shareholders is necessary to hold a valid annual meeting. A quorum will exist at the Annual Meeting if the holders of record
of a majority of the number of shares of Common Stock outstanding as of the Record Date are present in person or represented by proxy at the
Annual Meeting. Shares held as of the Record Date by holders who are present in person or represented by proxy at the Annual Meeting but who
have abstained from voting or not voted with respect to some or all of such shares on any proposal to be voted on at the Annual Meeting will be
counted as present for purposes of establishing a quorum.

To be elected as a Class I director at the Annual Meeting (Proposal No. 1), each candidate for election must receive a plurality of the votes
cast by the shareholders present in person or represented by proxy at the Annual Meeting. The affirmative vote of the holders of a majority of the
shares of Common Stock present in person or represented by proxy at the Annual Meeting, provided a quorum is present, is required to ratify the
Board of Directors' appointment of KPMG LLP as our independent auditors for fiscal 2002 (Proposal No. 2).

Shares represented by proxies which are marked "WITHHELD' with regard to Proposal No. 1 will be excluded entirely from the vote and

will have no effect. Shares represented by proxies which are marked ""ABSTAIN"' with regard to Proposal No. 2 will be considered present in
person or represented by proxy at the Annual Meeting and will have the effect of a negative vote because approval of this proposal requires the
affirmative vote of the holders of a majority of the shares of Common Stock present in person or represented by proxy at the Annual Meeting.

A broker "non-vote" occurs with respect to shares as to a proposal when a broker who holds shares of record in his name is not permitted to
vote on that proposal without instruction from the beneficial owner of the shares and no instruction is given. Brokers holding your shares in their
name will be permitted to vote such shares with respect to both of the proposals to be voted on at the Annual Meeting without instruction from
you, and, accordingly, broker non-votes will not occur with respect to either proposal.

Proxies
Voting Your Proxy

You may vote in person at the Annual Meeting or by proxy. We recommend that you vote by proxy even if you plan to attend the Annual
Meeting. You can always change your vote at the Annual Meeting.

Voting instructions are included on your proxy card. If you properly complete, date and sign your proxy and return it to us in time for it to
be voted at the Annual Meeting, one of the individuals named as your proxy, each of whom is one of our officers, will vote your shares as you
have directed on the proxy card.

If you sign and timely return your proxy card, but do not indicate how your shares are to be voted with respect to one or more of the

proposals to be voted on at the Annual Meeting, your shares will be voted FOR each of such proposals. Our Board of Directors has no
knowledge of any matters that will be presented for consideration at the Annual Meeting other than those described herein. If any other matter is
properly presented at the Annual Meeting upon which a vote may properly be taken, shares represented by duly executed and timely returned
proxy cards will be voted on any such matter in accordance with the judgment of the named proxies. The named proxies will also have
discretionary authority to vote upon any adjournment or postponement of the Annual Meeting, including for the purpose of soliciting additional
proxies.

How to Vote by Proxy

You may vote by proxy by completing, signing, dating and returning your proxy card in the enclosed envelope. If you hold your shares
through a broker or other custodian, you should provide written instructions to your broker on how to vote your shares. The proposals to be
voted on at the Annual Meeting are routine matters and, accordingly, your broker will be permitted to vote your shares without instruction from
you. As aresult, if you do not provide your broker with instructions on how to vote your shares, your broker may vote your shares in a different
manner than you would have voted if you had provided instructions to your broker.

Revoking Your Proxy

You may revoke your proxy before it is voted by:

sending in a new proxy with a later date;
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notifying the Secretary of the Company in writing before the Annual Meeting that you have revoked your proxy; or

voting in person at the Annual Meeting.
Voting in Person

If you plan to attend the Annual Meeting and wish to vote in person, we will give you a ballot at the Annual Meeting. However, if your
shares are held in the name of your broker, bank or other nominee, you must bring a proxy from your nominee authorizing you to vote your
"street name" shares held as of the Record Date.

Proxy Solicitation

This solicitation of proxies is being made on behalf of our Board of Directors and we will bear the costs of the solicitation. We have
engaged Georgeson Shareholder Communications Inc. to assist in soliciting proxies for a fee of approximately $6,500 plus reasonable
out-of-pocket expenses. In addition to the solicitation of proxies by mail, proxies may also be solicited by our directors, officers and employees
in person or by telephone or fax, for which they will receive no additional compensation. We will also reimburse banks, brokerage firms and
other custodians, nominees and fiduciaries for reasonable expenses incurred by them in sending proxy materials to shareholders.

Delivery of Proxy Materials and Annual Report to Households

The Securities and Exchange Commission (the "SEC") recently implemented a new rule permitting companies and brokers, banks or other
intermediaries to deliver a single copy of an annual report and proxy statement to households at which two or more shareholders reside.
Beneficial owners sharing an address who have been previously notified by their broker, bank or other intermediary and who have consented to
householding, either affirmatively or implicitly by not objecting to householding, will receive only one copy of our annual report to shareholders
for the last fiscal year (the "Annual Report") and this proxy statement.

If you hold your shares in your own name as a holder of record, householding will not apply to your shares.

Beneficial owners who reside at a shared address at which a single copy of our Annual Report and this proxy statement is delivered may
obtain a separate copy of our Annual Report and/or this proxy statement without charge by sending a written request to Rayovac Corporation,
601 Rayovac Drive, Madison, Wisconsin 53711, Attention: Corporate Communications Department, or by calling us at (608) 275-4912. We will
promptly deliver an Annual Report and/or this proxy statement upon request.

Not all brokers, banks or other intermediaries may offer the opportunity to permit beneficial owners to participate in householding. If you
want to participate in householding and eliminate duplicate mailings in the future, you must contact your broker, bank or other intermediary
directly. Alternatively, if you want to revoke your consent to householding and receive separate annual reports and proxy statements for each
beneficial owner sharing your address, you must contact your broker, bank or other intermediary to revoke your consent.

PROPOSAL NO. 1
ELECTION OF DIRECTORS

The Board of Directors currently consists of eight members, as determined in accordance with our Amended and Restated By-Laws. In
accordance with our Amended and Restated Articles of Incorporation, the Board of Directors is divided into three classes (designated Class I,
Class II and Class 111, respectively), each consisting, as nearly as possible, of one-third of the total number of directors. There are two vacancies
in Class I, whose three-year term will expire at the annual meeting of shareholders to be held in 2005. The three classes are currently comprised
of the following directors:

Class I consists of David A. Jones, who will serve until the Annual Meeting, and Scott A. Schoen, who will resign his
position immediately prior to the Annual Meeting;
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Class II consists of John S. Lupo and Thomas R. Shepherd, who will serve until the annual meeting of shareholders to be
held in 2004, and Barbara S. Thomas, who will resign her position immediately prior to the Annual Meeting and will be
standing for re-election as a Class I director at the Annual Meeting; and

Class III consists of Kent J. Hussey, Philip F. Pellegrino and Scott L. Jaeckel, who will serve until the annual meeting of
shareholders to be held in 2003.

Effective immediately prior to the Annual Meeting, Scott A. Schoen will resign his position as a Class I director and as a member of the
Compensation Committee and the Nominating Committee. In order to have each class consist, as nearly as possible, of one-third of the total
number of directors, Barbara S. Thomas has agreed to resign her position as a Class II director, effective immediately prior to the Annual
Meeting, and stand for re-election as a Class I director this year. Immediately following the Annual Meeting, there will be one vacancy on the
Board of Directors.

The shares represented by all proxies received will be voted for these nominees by the named proxies, except to the extent authority to do
so is withheld. Shareholders may withhold authority from the named proxies to vote for the entire slate of directors as nominated or, by writing
the name of an individual nominee in the space provided on the proxy card, may withhold the authority to vote for any individual nominee.
Withholding authority to vote for one or more of the nominees will result in those nominees receiving fewer votes. If any nominee is or becomes
unable or unwilling to serve, all proxies received will be voted for the person, if any, as shall be designated by the Board of Directors to replace
the nominee. Each nominee has agreed to serve if elected, and the Board of Directors has no reason to believe that any nominee will be
unavailable to serve as a director.

The names of the nominees being presented for consideration by the shareholders (all of whom are incumbent directors) and our current
directors, their ages, the years in which they became directors of the Company and certain other information about them are set forth below.
Except for Thomas H. Lee Partners, L.P., and its related entities, none of the corporations or other organizations referred to below with which a
nominee for director has been employed or otherwise associated is a parent, subsidiary or other affiliate of the Company.

4

Nominees for Vacancies on the Board of Directors

Nominees for the vacancies in Class I, whose three-year term will expire at the annual meeting of shareholders to be held in 2005, are as
follows:

David A. Jones Mr. Jones has served as Chairman of our Board of Directors and our

Age 52 Chief Executive Officer since September 1996. From September 1996
to April 1998, Mr. Jones also served as our President. Between February
1995 and March 1996, Mr. Jones was Chief Operating Officer, Chief
Executive Officer and Chairman of the Board of Directors of
Thermoscan, Inc., a manufacturer and marketer of infrared ear
thermometers for consumer and professional use. From 1989 to
September 1994, he served as President and Chief Executive Officer of
The Regina Company, a manufacturer of vacuum cleaners and other
floor care equipment. Mr. Jones currently serves as a director of United
Industries Corp., Tyson Foods, Inc. and SCI Systems, Inc. Mr. Jones has
over 30 years of experience working in the consumer products industry.

Barbara S. Thomas Ms. Thomas has served as a director of Rayovac since May 2002. She
Age 52 was most recently President of Warner-Lambert Consumer Healthcare,
the over-the-counter pharmaceuticals business of the Warner-Lambert
Company, until its purchase by Pfizer Inc. in July 2000. From 1993 to
1997, Ms. Thomas was employed by the Pillsbury Company, serving
last as President of Pillsbury Canada Ltd. Prior to joining Pillsbury, Ms.
Thomas served as Senior Vice President of Marketing for Nabisco
Brands, Inc. She also serves as a director of Dial Corporation and The
Ocean Spray Company.
The Board of Directors recommends a vote FOR Proposal No. 1 to elect the above-named nominees as Class I directors of Rayovac.
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Directors Continuing in Office

The directors continuing in office in Class II are as follows:

John S. Lupo
Age 55

Thomas R. Shepherd
Age 72

Mr. Lupo has served as a director of Rayovac since July 1998. Mr. Lupo
is a principal in the consulting firm Renaissance Partners, LLC, which
he joined in February 2000. From October 1998 until November 1999,
he served as Executive Vice President for Sales and Marketing for
Bassett Furniture Industries, Inc., a manufacturer and marketer of home
furnishings. From April 1998 to October 1998, Mr. Lupo served as a
consultant in the consumer products industry. From August 1996 to
April 1998, Mr. Lupo served as Senior Vice President and Chief
Operating Officer for the international division of Wal-Mart Stores, Inc.
From October 1990 to August 1996, Mr. Lupo served as Senior Vice
President General Merchandise Manager of Wal-Mart Stores, Inc.

Mr. Shepherd has served as a director of Rayovac since our September
1996 recapitalization. Mr. Shepherd is Chairman of TSG Equity
Partners, LLC, a private equity investment firm, and is also a director of
The Vermont Teddy Bear Company, Inc. and various private
corporations. He currently serves as a Special Partner of Thomas H. Lee
Partners, L.P. and he has been engaged as a consultant to Thomas H.
Lee Company since 1986. From 1986 through 1998, Mr. Shepherd
served as a Managing Director of Thomas H. Lee Company. In addition,
Mr. Shepherd is an officer of various other affiliates of Thomas H. Lee
Partners, L.P.

The directors continuing in office in Class III are as follows:

Kent J. Hussey
Age 56

Philip F. Pellegrino
Age 62

Mr. Hussey has served as a director of Rayovac since October 1996 and
has served as our President and Chief Financial Officer since

December 2001. From April 1998 to December 2001, Mr. Hussey
served as our President and Chief Operating Officer and, from October
1996 to April 1998, he served as our Executive Vice President of
Finance and Administration and our Chief Financial Officer. From 1994
to 1996, Mr. Hussey was Vice President and Chief Financial Officer of
ECC International, a producer of industrial minerals and specialty
chemicals and from 1991 to July 1994 he served as Vice President and
Chief Financial Officer of The Regina Company. Mr. Hussey also
serves as a director of American Woodmark Corporation.

Mr. Pellegrino has served as a director of Rayovac since November
2000. He currently serves as Senior Vice President and President of
Sales for Kraft Foods, Inc. and has held that position since September
2000. From 1995 to September 2000, he served as Senior Vice President
of Sales and Customer Service for Kraft Foods. He has been employed
by Kraft Foods or its subsidiary, Oscar Mayer, since 1964 in various
management and executive positions.

Scott L. Jaeckel
Age 31

Mr. Jaeckel has served as a director of Rayovac since January 2002. He
has been employed by Thomas H. Lee Partners, L.P., and its
predecessor, Thomas H. Lee Company, since 1998 and currently serves
as Vice President, a position he has held since 2001. Mr. Jaeckel was
previously employed by Thomas H. Lee Company from 1994 to 1996.
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From 1992 to 1994, Mr. Jaeckel was employed by Morgan Stanley &
Co. Incorporated in the Corporate Finance Department.

EXECUTIVE OFFICERS WHO ARE NOT DIRECTORS

In addition to those directors named above who are also executive officers of the Company, set forth below is certain information
concerning non-director employees who serve as executive officers of the Company. Our executive officers serve at the discretion of the Board
of Directors. None of the corporations or other organizations referred to below with which an executive officer has been employed or otherwise
associated is a parent, subsidiary or other affiliate of Rayovac.

Stephen P. Shanesy, age 45, has served as our Executive Vice President of Global Brand Management since April 1998, as our Senior Vice
President of Marketing and the General Manager of General Batteries and Lights from December 1997 to April 1998 and as our Senior Vice
President of Marketing and General Manager of General Batteries from December 1996 to December 1997. Prior to joining us, from 1993 to
1996, Mr. Shanesy was Vice President of Marketing of Oscar Mayer.

Merrell M. Tomlin, age 50, has served as our Executive Vice President of Sales since October 1998. Mr. Tomlin joined Rayovac in
October 1996 as Senior Vice President of Sales. From March 1996 to September 1996, Mr. Tomlin served as Vice President of Sales of Braun of
North America/Thermoscan and from August 1995 to March 1996, he served as Vice President of Sales of Thermoscan, Inc. Prior to that time,
Mr. Tomlin was Vice President of Sales of various divisions of Casio Electronics.

Kenneth V. Biller, age 54, has served as our Executive Vice President of Operations since October 1999, as our Senior Vice President of
Operations from August 1998 to October 1999, as our Senior Vice President of Manufacturing/Supply Chain from January 1998 to August 1998,
as our Senior Vice President and General Manager of Lighting Products & Industrial from 1996 to January 1998 and as our Vice President and
General Manager of Lighting Products & Industrial from 1995 to 1996. Mr. Biller joined us in 1972 and has held numerous positions with us,
including Director of Technology/Battery Products and Vice President of Manufacturing.

Luis A. Cancio, age 62, has served as our Executive Vice President Latin America since October 2000 and as our Senior Vice President and
General Manager of Latin America from August 1999 to October 2000. In April 1997, Mr. Cancio became a founding principal of XCELL
Group LLC, a private investment firm, and remains a director of that firm. From 1980 to 1996, he held positions of increasing responsibility at
Duracell International Inc., beginning as Vice President in Latin America and ending his tenure as Senior Vice President in other international
markets.

Paul G. Cheeseman, age 43, has served as our Senior Vice President Technology since November 2001 and as our Vice
President Technology from April 1998 to November 2001. From 1992 to 1998, Dr. Cheeseman held positions of increasing responsibility at
Duracell Inc., a division of Gillette, serving last as Director of Lithium Ion Development.

BOARD ACTIONS;
COMMITTEES OF THE BOARD OF DIRECTORS

During fiscal 2001, our Board of Directors held four regular meetings and no special meetings and acted by unanimous written consent on
four occasions. Each director attended all of the meetings.

The Board of Directors has designated three principal standing committees: the Audit Committee, the Compensation Committee and the
Nominating Committee. The functions of each committee and the number of meetings held by each committee in fiscal 2001 are noted below.

The Audit Committee, whose current members are John S. Lupo, Philip F. Pellegrino and Thomas R. Shepherd, held three meetings in
fiscal 2001 and acted by unanimous written consent on one occasion. The Audit Committee is responsible for: (1) monitoring the integrity of our
financial reporting process and systems of internal controls regarding finance, accounting and legal compliance; (2) monitoring the
independence and performance of our independent auditors and internal auditing department; and (3) providing an avenue of communication
among the independent auditors, management, the internal auditing department and the Board of Directors. The responsibilities and authority of
the Audit Committee are described in detail in the Audit Committee Charter adopted by the Board of Directors, a copy of which was filed with
the SEC as an appendix to Rayovac's proxy statement for its 2001 annual meeting of shareholders. The report of the audit committee for fiscal
year 2001 is included elsewhere in this proxy statement.
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The Compensation Committee, whose current members are Scott A. Schoen, Thomas R. Shepherd and Scott L. Jaeckel, held no meetings in
fiscal 2001 and acted by unanimous written consent on one occasion. The Compensation Committee is responsible for establishing our executive
officer compensation policies and for the administration of those policies. Warren C. Smith, Jr., a former director of Rayovac, served on the
Compensation Committee throughout fiscal 2001. Mr. Smith resigned from the Board of Directors and the Compensation Committee effective
January 23, 2002, and was replaced by Mr. Jaeckel. Mr. Schoen will resign from the Board of Directors and the Compensation Committee
immediately prior to the Annual Meeting. The report of the Compensation Committee for fiscal year 2001 is included elsewhere in this proxy
statement.

The Nominating Committee, whose current members are Thomas R. Shepherd, Scott A. Schoen and Scott L. Jaeckel was established on
November 7, 2001, and therefore, did not hold any meetings in fiscal 2001. Warren C. Smith, Jr., a former director of Rayovac, served on the
Nominating Committee from its inception until his resignation on January 23, 2002. Mr. Schoen will resign from the Board of Directors and the
Nominating Committee immediately prior to the Annual Meeting. The Nominating Committee is responsible for making recommendations to
the Board of Directors with respect to suitable candidates for election and re-election to the Board of Directors. Shareholders who wish to
suggest qualified candidates may write to the Secretary of the Company, Rayovac Corporation, 601 Rayovac Drive, Madison, Wisconsin 53711,
stating in detail the qualifications of the persons they recommend. In accordance with our Amended and Restated By-Laws, all nominations for
the annual meeting of shareholders to be held in 2003 must be submitted no later than June 4, 2003.

DIRECTOR COMPENSATION

Our non-employee directors are reimbursed for their out-of-pocket expenses in attending meetings of the Board of Directors. For fiscal
2001, Messrs. Lupo and Pellegrino each received $20,000 and Mr. Shepherd received $15,000 for their service as directors, plus $1,000 for each
meeting of the Board of Directors that they attended and $500 for each meeting of a committee of the Board of Directors that they attended. In
addition, Mr. Lupo and Mr. Pellegrino were granted fully vested options to purchase 1,000 and 2,000 shares, respectively, of Common Stock at
an exercise price of $14.50 per share. For fiscal 2002, Messrs. Lupo, Pellegrino and Shepherd and Ms. Thomas will each receive $6,250 per
quarter for their service as directors, plus $1,000 for each meeting of the Board of Directors that they attend and $500 for each meeting of a
committee of the Board of Directors that they attend, provided that committee chairmen will receive an additional $500 for attendance at each
such committee meeting. Further, each of Messrs. Lupo, Pellegrino and Shepherd (beginning on October 1, 2001) and Ms. Thomas (beginning
on October 1, 2002) will receive fully vested options to purchase 5,000 shares of Common Stock on each October 1% that they are serving on the
Board of Directors at an exercise price equal to the closing price of the Common Stock on the New York Stock Exchange on the trading day
immediately preceding such grant. Directors who are also our employees receive no compensation for serving on the Board of Directors. In
addition, Messrs. Schoen and Jaeckel receive no compensation for their service on the Board of Directors. However, as described below under
"Certain Relationships and Related Transactions," Thomas H. Lee Company, with which Messrs. Schoen, Jaeckel and Shepherd are affiliated,
receives fees from us for consulting and management advisory services.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding beneficial ownership of our Common Stock as of May 31, 2002, by:

each person who is known by us to beneficially own more than 5% of the outstanding shares of our Common Stock (each, a
"5% Shareholder");

our Chief Executive Officer and each of the other four most highly compensated executive officers at the end of fiscal 2001
(collectively, the "Named Executive Officers");

each of our directors; and

all of our directors and executive officers as a group.
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Beneficial ownership is determined in accordance with the rules of the SEC. Determinations as to the identity of 5% Shareholders, other
than the Thomas H. Lee Partners, L.P., affiliates named below, is based upon filings with the SEC and other publicly available information.
Except as otherwise indicated, we believe, based on the information furnished or otherwise available to us, that each person or entity named in
the table has sole voting and investment power with respect to all shares of Common Stock shown as beneficially owned by them, subject to
applicable community property laws. The percentage of beneficial ownership set forth below is based upon 32,054,523 shares of Common Stock
outstanding as of the close of business on June 3, 2002. In computing the number of shares of Common Stock beneficially owned by a person
and the percentage ownership of that person, shares of Common Stock that are subject to options held by that person that are currently
exercisable or exercisable within 60 days of May 31, 2002, are deemed outstanding. These shares are not, however, deemed outstanding for the
purpose of computing the percentage ownership of any other person. Unless otherwise noted below, the address of each beneficial owner listed
in the table is c/o Rayovac Corporation, 601 Rayovac Drive, Madison, Wisconsin 53711.

Shares of Common Stock
Beneficially Owned

Number of
Number of Shares Subject
Name and Address of Beneficial Owner Shares to Options(1) Percent

Thomas H. Lee Equity Fund III, L.P.(2) 4,207,900 13.1%
75 State Street,
Suite 2600
Boston, MA 02109
Thomas H. Lee Foreign Fund III, L.P.(2) 260,669 *
75 State Street,
Suite 2600
Boston, MA 02109
Thomas H. Lee Investors Limited Partnership(3) 441,790 1.4
75 State Street,
Suite 2600
Boston, MA 02109
10

Shapiro Capital Management Company, Inc.(4) 2,308,225 7.2
3060 Peachtree Road, N.W.

Atlanta, GA 30305

Wellington Management Company, LLP(5) 1,781,800 5.6
75 State Street

Boston, MA 02109

J. L. Kaplan Associates, LLC(6) 1,703,568 5.3
222 Berkley Street,

Suite 2010

Boston, MA 02116

David A. Jones 68,472(7) 516,431 1.8
Kent J. Hussey 82,081(8) 174,089 i
Stephen P. Shanesy 33,138(9) 90,967 *
Merrell M. Tomlin 32,700(10) 81,138 &
Kenneth V. Biller 38,274(11) 109,600 *
Luis A. Cancio 35,973(12) 61,375 i
Paul G. Cheeseman 47,363 *
Scott A. Schoen(2) 28,324(13) *(13)
Thomas R. Shepherd 18,329(14) 5,000 *
Scott L. Jaeckel 155(15) <
John S. Lupo 2,500 10,000 *
Philip F. Pellegrino 2,000 7,000 %
Barbara S. Thomas

All directors and executive officers as a group (13 persons) 341,946(16) 1,102,963 4.5

Indicates less than 1% of the total number of outstanding shares of Common Stock.

10
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Reflects the number of shares issuable upon the exercise of options exercisable within 60 days of May 31, 2002.

THL Equity Advisors III Limited Partnership ("Advisors"), the general partner of Thomas H. Lee Equity Fund III, L.P. ("THL Equity
Fund") and Thomas H. Lee Foreign Fund III, L.P. ("Foreign Fund"), THL Equity Trust III ("Equity Trust"), the general partner of
Advisors, Thomas H. Lee, Scott A. Schoen and other managing directors of Thomas H. Lee Partners, L.P., as Trustees of Equity Trust,
and Thomas H. Lee, as sole shareholder of Equity Trust, may be deemed to be beneficial owners of the shares held by such Funds.
Each of these persons disclaims beneficial ownership of all such shares except to the extent of their pecuniary interest therein.

THL Investment Management Corp., the general partner of Thomas H. Lee Investors Limited Partnership ("THL Investors"), and
Thomas H. Lee, as director and sole shareholder of THL Investment Management Corp., may also be deemed to be beneficial owners
of the shares held by THL Investors. THL Investment Management Corp. disclaims beneficial ownership of such shares.
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Thomas H. Lee disclaims beneficial ownership of all such shares except to the extent of his pecuniary interest therein.

Information is based on a Schedule 13G filed with the SEC on February 14, 2002. The shares are beneficially owned by one or more
of the clients of Shapiro Capital Management Company, Inc. an investment advisor.

Information is based on a Schedule 13G filed with the SEC on February 12, 2002. The Schedule 13G reports that as of December 31,
2001 Wellington Management Company, LLP, an investment advisor, has shared dispositive power with respect to 1,781,800 shares
and shared voting power with respect to 1,195,700 shares. The shares are owned of record by clients of Wellington Management
Company, LLP.

Information is based on a Schedule 13G filed with the SEC on February 8, 2002. The Schedule 13G reports that as of December 31,
2001 J.L. Kaplan Associates, LLC has sole voting power with respect to 1,249,425 shares and sole dispositive power with respect to
1,703,568 shares.

Includes 63,065 restricted shares and 4,054 shares held in the Company's 401(k) plan. Also includes 1,253 shares, of which Mr. Jones
disclaims beneficial ownership, representing Mr. Jones' proportional interest in the THL Equity Fund.

Includes 48,234 restricted shares (of which restrictions have lapsed on 4,088 shares as of May 31, 2002) and 904 shares held in the
Company's 401(k) plan.

Includes 33,138 restricted shares (of which restrictions have lapsed on 2,579 shares as of May 31, 2002).

Includes 32,700 restricted shares (of which restrictions have lapsed on 2,433 shares as of May 31, 2002).

Includes 31,387 restricted shares (of which restrictions have lapsed on 2,433 shares as of May 31, 2002) and 4,887 shares held in the
Company's 401(k) plan.

Includes 31,387 restricted shares (of which restrictions have lapsed on 2,433 shares as of May 31, 2002) and 1,686 shares held in the
Company's 401(k) plan.

Represents Mr. Schoen's direct ownership of 28,324 shares. Mr. Schoen may also be deemed to beneficially own 4,207,900 shares
owned by the THL Equity Fund and 260,669 shares owned by the Foreign Fund (as a result of Mr. Schoen's being a Trustee of the
Equity Trust, the general partner of Advisors, which is the general partner of the THL Equity Fund and the Foreign Fund) and 21,206
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shares owned by THL Investors (as a result of his proportional interest in THL Investors) for an aggregate of 4,518,099 shares, which
would represent 14.1% of the total number of outstanding shares of Common Stock. Mr. Schoen disclaims beneficial ownership of all
shares owned by the THL Equity Fund, the Foreign Fund and THL Investors, except to the extent of his pecuniary interest therein.

14
Represents Mr. Shepherd's direct ownership of 7,239 shares and 11,090 shares which Mr. Shepherd may be deemed to beneficially
own as a result of his proportional interest in the THL Equity Fund, the Foreign Fund and THL Investors.

15)
Represents Mr. Jaeckel's direct ownership of 52 shares and 103 shares which Mr. Jaeckel may be deemed to beneficially own as a
result of his proportional interest in THL Investors.

(16)

Includes 239,911 restricted shares of which restrictions have lapsed on 13,966 shares as of May 31, 2002 and 11,531 shares held in the
Company's 401(k) plan.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), requires our directors, officers and persons who
own more than 10% of a registered class of our equity securities to file reports of ownership and changes in ownership with the SEC. Based
solely upon a review of Forms 3, 4 and 5 (and amendments thereto) furnished to us during or in respect of the fiscal year ended September 30,
2001, we are not aware of any director or executive officer who has not timely filed reports required by Section 16(a) of the Exchange Act
during or in respect of such fiscal year.

EXECUTIVE COMPENSATION AND OTHER INFORMATION
Summary Compensation Table

The following table sets forth all compensation, including salary, bonuses, stock options and other compensation, paid to the Named
Executive Officers for services rendered to Rayovac in all capacities during fiscal 2001, fiscal 2000 and fiscal 1999.

Annual Compensation

NAME AND OTHER RESTRICTED  SECURITIES
PRINCIPAL FISCAL ANNUAL STOCK UNDERLYING ALL OTHER
POSITION YEAR SALARY($) BONUS($) COMPENSATION(S$) AWARDS($)(1) OPTIONS(#) COMPENSATION(S$)

David A. Jones, 2001 $ 550,000 $ 361,2002) $ 1,180,000 50,000 $ 5,741,400(3)
Chairman of the 2000 500,000 $ 400,000 278,700(4)

Board and Chief 1999 500,000 250,000 272,800(5) 4,700(6)
Executive Officer

Kent J. Hussey, 2001 385,000 125,200(7) 826,000 50,000 1,418,500(8)
President and 2000 350,000 56,500(9) 40,000

Chief Operating 1999 325,000 412,500 4,700(6)
Officer

Luis A. Cancio, 2001 293,000 80,000(10) 537,500 50,000

Executive Vice 2000 286,000 33,200(11) 50,000

President Latin 1999 47,700 100,000 10,000(12)
America

Stephen P. 2001 290,000 84,700(13) 567,500 50,000 796,200(3)
Shanesy, 2000 265,000 35,000
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Annual Compensation

Executive Vice 1999 250,000 100,000 25,000 1,800(6)
President of

Global Brand

Management

Merrell M. 2001 290,000 70,800(13) 560,000 50,000 924,600(8)
Tomlin, 2000 250,000 32,500(14) 35,000

Executive Vice 1999 230,000 114,000 25,000 143,100(15)

President of Sales

ey
At September 30, 2001, an aggregate of 277,137 restricted shares were outstanding valued at $4,226,355. Of such shares, 22,238 are
vested, 22,238 are scheduled to vest on September 30, 2002 and 232,661 are scheduled to vest on September 30, 2003. The Company
has the discretion to pay or defer dividends, if declared, until the expiration of restrictions.

)
Includes approximately $104,000 related to a supplemental executive retirement program, $80,000 r