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Executive Summary

Oneida Ltd. is a New York based dinner and flatware manufacturer. They came to prominence in the tableware industry during the late 20th century (Mergent Online).  Oneida was recognized as the first brand associated with stainless flatware by 87% of consumers in 1992, as the company kept its reputation of the world leader in steel flatware (Oneida Ltd. Notable Corporate Chronologies).

In 1998, they saw a drop of 31% in their revenues leading them to action. They decided to lay off 95 people (approximately 2% of their workforce) and close their original factory.  Those actions seemed to work in the short-run as profits rose the next year (“Oneida Ltd." International Directory of Company Histories).  

Over the past five years the company’s stock price has slowly declined.  In July of 1999, the price was approximately $30 per share.  From January 2000 to July 2002 it fluctuated around but not much higher than $20 per share.  Since July 2002, the price has declined to a low of $.40 in May of 2004 and is now hovering just above $1 per share (pinksheets.com).

The company has taken on an overwhelming amount of debt in the past few years.  The current balance sheet shows a current debt of $244 million which represents a debt to equity ratio of 9.88 for 2003(LexisNexis). This has caused a major deterioration in their ability to provide cash flow for company operations. As of June 15th they were granted another waiver and extension on their debt now due and payable on July 15th. In addition the senior note holders have not been paid since October of 2003. As a result Oneida finds itself in a major cash flow shortage situation. (PrimeZone Media Network).

Net sales for the fiscal year ended in January 2003 dropped by $17 million (3.4%). For year ended 2004 sales dropped another 7.8%. During the same period operating expenses were up over $30 million dollars or 23.6% from the year before (10-K).  These numbers show a startling downward trend for Oneida.

To combat these problems, Oneida has implemented several cost cutting plans to offset the reduction in sales and increase in cost of sales. They have closed five plants in order to save $12 million a year in operating expenses.  They have also gone to a more streamlined process in their plant, located in Sherrill, New York by cutting jobs and going to what they call “lean manufacturing.”  This effort is expected to save an additional $18 million annually (10-k). Their most recent effort to reduce costs occurred in late April, when they decided to cut health benefits for its retirees (The Post-Standard).

All of these attempts to salvage the company may produce short-term cash flow relief, but will not result in a long-term solution for company growth.  There are many options for Oneida that would help in the short-run such as equity investment, developing a new product line, or selling off their closed plants, assets from the plants, and trademarks associated with those plants.  However, we feel the only way to solve their situation is to merge with another company with excess cash.
Proposal
Debt

Oneida Ltd.’s biggest problem is their tremendous amount of outstanding debt.  By the end of 2003, its debt had jumped $10 million from the previous year, to $244 million (The Daily Deal).  This increase in debt raises the likelihood that Oneida will default on payments and be in financial distress.  In 2003, Oneida’s interest coverage ratio was -3.44, a drastic drop from their two previous year’s ratios of 1.68 and 1.49, respectively.  This ratio illustrates that Oneida’s ability to meet interest payments has decreased to the point they are unable to make any interest payments.  For the fiscal year ended in January 2004, Oneida’s current debt/equity ratio was 9.88 compared with year ended in 2003 and 2002 where it was 0.05 and 0.03, respectively. This large increase was the result of nearly $220 million of long-term debt in the year ended in 2003, now being considered current long-term debt (LexisNexis).  Of that large sum, nearly all is “payable on demand” (10-K), which also increases the chance of financial distress.
Oneida has been delaying their payments of $3.9 million dollars to their senior note lenders since October 31, 2003, and just received another extension until July 15th .  Oneida also has lenders that have them on a revolving credit line that decreases their availability of funds every two to three months, which started in April of 2003.  Its reductions that were supposed to start in November of 2003 and continue into February of 2004, totaling $35 million (SEC 10-K), were extended to July 15th (PrimeZone Media Network).  A provision agreed upon by Oneida and its lenders was to stay current on its payments.  If at any time Oneida defaults on a payment, their creditors can call all their outstanding debt due immediately (10-K).  Oneida has been in violation of the net worth, interest coverage, and leverage ratio covenants since October 25, 2003.  Oneida is dependent upon the will of its lenders because it is in violation of its covenants (10-K).
Oneida’s risk of its lenders immediately calling its outstanding debt payable and being in financial distress is increasing for these reasons:  large amounts of debt, much of it being payable on demand; being in violation of covenants with their revolving credit lenders; and having to get numerous extensions and waivers for their debt.  Financial distress, or bankruptcy, is an expensive situation to solve.  The costs associated with bankruptcy include administrative costs, court costs, legal fees, and reorganization or liquidation costs.  The present value of those costs could hurt Oneida’s wealth by 1-3%.  Those costs are minimal compared to the indirect costs of loss of confidence in firm from the auditors, customers, best employees, lenders and suppliers, as well as loss of exchange membership.  These costs can reach as high as 20% of the firm’s wealth (Rich 16-17).  Due to Oneida’s financial position, PricewaterhouseCoopers, decided to no longer represent the company.  It also has been de-listed from the NYSE and are now traded over-the-counter (Syllabus 5).
Sales & COGS
Several more problems Oneida faces are the rising cost of goods sold and decline in sales.  Some causes for the declining sales include an economy in recession, and the effects of September 11th.  Some other contributing factors involve management’s overall inability to adapt to a changing marketplace. 
The rising cost of sales is due in part to increased prices for raw materials used in the production of the company’s metalware product line.  The most detrimental price hike is for nickel, the most important ingredient used in Oneida’s stainless steel products (10-K).
Overall, the production costs of metalware for Oneida will continue to increase.  These costs have increased for several reasons.  First, the cost of nickel on the open market has sharply increased over the past year.  These costs have been spiking because of transportation costs, processing and production delays.  The second reason for increased production costs comes from the increase in price for natural gas over the past couple of years.  Natural gas plays a key role in the flatware manufacturing operation.  

Due to the fact that the cost of nickel has been steadily increasing on the open market since 2003, we propose that Oneida should allocate their money away from their metalware division, where nickel is used on a massive scale.  Oneida should begin to focus more on the production, promotion and advertising of nonmetal products.  Hopefully, the increased moneys distributed into other divisions of the company will result in increased sales, which will in turn offset the decrease in sales of the metalware division.  By doing this, Oneida would increase its gross margin creating additional cash flow to pay off debt. 
By reinvesting Oneida’s capital into other product lines through marketing and branding of other products sales should increase dramatically.  These opportunities were not realized in previous years due to funds focused into the metalware division.  Over the years Oneida has made its name through its flatware and metalware products.  Oneida currently possess high brand awareness of 90% (Oneida.com).  By increasing advertising and promotional spending for glassware, dinnerware and accessories, Oneida could begin to compete with rivals who have historically held an edge over Oneida in these categories.
Oneida’s Solutions
Oneida has started working on solving its own problems.  Because of inefficiencies in the manufacturing processes and poor economic trends, Oneida closed five factories.  It believes this will save the company $12 million annually.  Oneida has also implemented a “lean manufacturing” process in its Sherrill, New York factory.  This process cuts any unneeded jobs and decreases manufacturing and overhead costs.  This new process is expected to save it $18 million annually (10-K).  The company also started selling off some of its assets and subsidiaries.  Oneida received $5.5 million in cash for the sale of some Buffalo China assets (HFN The Weekly Newspaper for the Home Furnishing Network).  On May 10, 2004, it was reported that Oneida sold a $30 million piece of its company (Loan Market Week).  The cash flow received form the sale of assets will be used to pay down its outstanding debt.  On April 30th, Oneida announced it was cutting retiree’s health benefits (The Post-Standard).  Although this frees up a large expense, it is only a short-term remedy.  For the first quarter of the 2004 fiscal year, Oneida recognized nearly a $54.4 million net income that was solely due to that cut.  Without that $60.7 million cut, they would have had $6.3 million net loss (HFN The Weekly Newspaper for the Home Furnishing Network).  Management seems to be taking a short-run approach that makes their financials look good now without looking forward to how the company may be affected in the long-term (Rich 17).  By terminating a number of employees and cutting retiree’s benefits, Oneida is not looking out for their employees and in the long-run could hurt the company’s morale.  In addition Oneida’s product line has become stagnant and management has become complacent.  The style and product structure that consumers are looking for is changing as competitors develop new, more modern product lines and management is not changing with the market. 
Merger Proposal

It is apparent that management is incapable of correcting these problems and Oneida’s ability to continue as an ongoing concern is in question. Their solutions are focusing on cutting costs and selling assets. These solutions are having a minimal effect as evidence of last quarter’s numbers.  However, this is too little too late. Oneida needs a dramatic change to keep the company going. It is imperative that they merge with a competitor that is strong financially and has a very strong cash flow position. This competitor will be willing to merge with Oneida in order to take advantage of its brand name, market share, and quality products.  The management associated with the new company will have innovative ideas for the company’s existing product lines as well as new product lines.  
In 1999 Libbey Inc., one of Oneida’s key competitors in the tableware market, made multiple offers to purchase Oneida. In early March they offered $26.50 per share, in April they offered $30 per share, and finally in June they offered $37.50 per share (ProQuest). However, Libbey was forced to terminate its offers because Oneida was not interested in the unsolicited $625 million acquisition bid. John Meier, chairman and chief executive officer of Libbey was “convinced that the proposed combination would be in the best interest of building the Oneida businesses, improving the opportunities for its employees, customers and suppliers over the long term and maximizing value for its shareholder.” Meier also said, “However, it is evident that Oneida’s entrenched management is intent on remaining a stand-alone company, regardless of the implications for its shareholders and employees.”(ProQuest) Meier’s statements ring true now in 2004, just five years later. It seems that Oneida’s management is “entrenched” in their traditional business goals and failed to provide vision or change to the marketplace. Had Oneida’s management been open to new ideas and change, perhaps they would have merged with Libbey and the current outlook would be much more positive. Unfortunately Oneida’s stock price has plummeted in the last year and they are behind on debt payments. It seems Oneida’s trouble has finally caused management to seek other options. They are putting themselves back on the acquisition market for $450 million. It seems that Libbey is still interested, along with another one of Oneida’s competitors Brown-Foreman ( The Daily Deal). 

Due to these factors, we believe Oneida should seek a merger with Libbey. In the past, the general theory that prevailed about corporate mergers dealt with corporate diversification. Corporations were viewed as portfolios, so the more subsidiaries a company acquired the more diversified the company became. This was due to the risk of all the different cash flows decreasing the overall risk because of diversification. This led to “financial synergies” or reductions in borrowing costs because the firm is now less risky (Nail, Lance). Reduction in borrowing costs would reduce a firm’s cost of capital and make investments more profitable overall. However, over forty years of research has shown that not much value has come from these “conglomerate mergers” or “financial synergies.” Instead, most mergers in the last twenty years have been between “related” firms in the same industry. This led to a different type of synergy that actually created new wealth for everyone involved. “Operational synergy” is an increase in operating efficiency due to consolidation, rationalization, and economies of scale. Operational synergies are directly correlated with the similarity of the merging firm’s businesses. Theory suggests that if no operational synergies result from the merger then there would be no increase in wealth. Any increase in wealth experienced by one group would come directly from the loss of another group. Research on related corporate mergers has shown that on average both the acquired firm’s and acquiring firm’s stockholder and bondholder wealth increased. Usually the acquired firm’s stockholder value increased the most while the acquiring firm’s stock value increased less percentage wise but still had a significant impact (Nail, Lance). 
One of the factors that affect investors overall wealth in a related corporate merger is leverage. If the acquiring company has less leverage than the acquired company it can have a negative impact if the operational synergies do not overcome the leverage. However, leveraged corporate mergers are not highly uncommon. It can assure investors that future cash flows will not be wasted. The new merged firm must contribute the cash flows from both companies to pay off the existing debt. “A highly-leveraged merger milks two cash cows with one stroke” (Stewart, G. Bennet III). 

Example: SOCAL’s acquisition of Gulf provides a good example of a successful leveraged merger. Before the merger, SOCAL’s leverage ratio was 10% and Gulf had a leverage ratio of 20%. After the merger the new firm had a consolidated leverage ratio of 40%. However, the overall increase in market value for the combined firm was $5 billion. This remarkable increase in value is attributable to two main things, operating synergies and the tax benefit of the new debt (Stewart, G. Bennet III).
This example is similar to our proposed merger with Libbey, in that the acquiring firm’s leverage ratio is 74.44% and Oneida’s leverage ratio is 94.88% (10-K). Due to industry differences in capital structuring the leverage ratios are much higher than the previous example. Still, the same results can be expected. The higher debt ratios could produce an even larger tax shield for the new consolidated company. 

There are many reasons why Libbey is a good match for Oneida. Part of Libbey’s corporate strategy is to continue making acquisitions in order to grow sales and profits. They are striving to become a more global provider and offer a broader range of products. (Libbey 10-k) Oneida’s strong brand name in metalware and dinnerware would compliment Libbey’s expertise in crystal and glassware. Libbey and Oneida’s complimentary product lines will allow them to create better operational synergies than if they merged with a company like Foreman-Brown. If Oneida was to merge with Forman-Brown their flatware and table setting products could cannibalize sales from each other. Also Foreman-Brown’s bottling sector wouldn’t compliment Oneida’s product line. Oneida’s product lines have done poorly in recent years and have not been able to adapt to a changing marketplace. This has resulted in excess inventory and discontinued products. As a result of the merger Libbey’s management will take over the company. They will be able to provide new ideas and new vision to adapt the products to consumer’s desires. Once the companies have merged they will be able to consolidate and streamline their current manufacturing processes leading to greater economies of scale. Another strong point in this proposal is Libbey’s strong profits and credit ratings that will give Oneida’s creditors a sense of stability. This will buy them more time to pay down their existing debt. 

As with any potential merger there are always potential problems and risks involved.  Any merger is going to take time, often at least six or nine months and involving many steps.  Also, mergers are inherently expensive.  First off, they would have to hire a merger and acquisition specialist to handle the transaction.  A common problem plaguing mergers and acquisitions is that recently merged companies will focus first on finding cost reduction efficiencies and get bogged down in the process.  There is a common slowdown in the first three quarters after a successful merger that has been blamed on inattention to revenue generating activities (Building Brands).  
  Another thing management needs to be aware of is that costs will actually rise for a period of time before economies of scale effects the company due to the difficulty in integrating two previously separate entities. Generally the acquiring company has to pay a large premium for the company being purchased. However, in Oneida’s case there will probably be no premium do to their high leveraged position, lack of cash flow, and severely depressed stock value. As a result the overall company will be stronger which will allow existing shareholders of Oneida to be in a better position for future growth. This will eventually increase shareholder value in the long run which is not plausible in their current situation. Libbey made a bid to buy Oneida for $637 million in 1999, but now Oneida has put itself up for sale in March of 2004 in the neighborhood of $460 million ( The Daily Deal).  


In its current situation Oneida’s is facing many doubts of continuing as an ongoing concern. They are in serious trouble of defaulting on their debt payments, and the long-term future is very bleak. However, with the Libbey merger, they will become a force in this industry for the long-term. 
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Appendix 1

Overview

Oneida actually started as a utopian community founded by John Humphrey Noyes in 1848. This community prospered by making high-quality chains, animal traps, silks, and silverware. In1879 the community split into two factions due to conflicts that arose. The groups businesses were made into a joint-stock company called Oneida Community, Ltd. The company continues to grow and is able to turn a profit even during the Great Depression something none of its competitors were able to do. In 1935 the company shortened its name to Oneida Ltd. During the 1980s and 90s Oneida purchases different subsidiaries dealing with China, crystal, flatware, cutlery, and stainless steal serve ware. Currently the three main business segments that Oneida operates in are Foodservice, Consumer, and International.

Products and Services

 Currently Oneida is divided into three major product categories:

· Metalware

· Dinnerware

· Glassware

Metalware is comprised of stainless steel, silver plated and sterling silver flatware. This also includes stainless steel and silver plated hollowware, cutlery, and cookware. Dinnerware involves ceramic, porcelain, and stoneware plates, bowls, cups, mugs, and serving pieces. Glassware includes glass, non-leaded and leaded crystal serveware, giftware and decorative pieces. Recently Oneida has also begun producing a table top accessories line. This line includes such items as kitchen and table linens and picture frames. 


By taking the average sales over the past three years we have calculated how much each segment contributes to Oneida’s overall sales. Metalware was 61.6% of sales, Dinnerware 29.7% of sales, Glassware 7% of sales, and other table top accessories contributing to 1.7% of sales. 

Facilities and Employees
Oneida’s headquarters are located in Oneida, NY. With manufacturing and distribution plants located in the U.S., Mexico, United Kingdom, Italy, Canada, China, and Australia, historically Oneida has been able to manufacture and distribute their products on a worldwide scale.  However, recently Oneida has had to close numerous plants in Mexico, Canada, China, and their Buffalo China plant in NY. Oneida currently has 2,035 employees. 

Competitors
 
Oneida’s top three competitors are Tiffany & Co., Williams & Sonoma and Alcas’ CUTCO Cutlery.  Tiffany & Co. compete with Oneida mainly in the glassware and dinnerware groupings; whereas Williams & Sonoma is a major competitor in the metelware division.  CUTCO Cutlery is respectively Oneida’s largest competitor in the cutlery department.  CUTCO manufactures and produced some of the finest knives in the world, taking major market share away from Oneida. The Company also faces competition from a number of domestic companies, such as Libbey, Anchor Hocking, Lenox and Pfaltzgraff, that market both imported and domestically manufactured lines and from hundreds of importers engaged exclusively in marketing foreign-made tableware products

Customers and Suppliers
Oneida purchases its raw materials on the open market from a variety of sources.  These raw materials include stainless steel, brass, silver and gold. Up until recently there has never been a problem with supply on these materials, but problems are forecasted for the future with a number of different reasons contributing to these expected problems.  


The company’s operations serve three principle markets: Consumer, Foodservice, and International. The marketing to individual consumers includes both retail and direct operations. The retail customers include national and regional department store chains, mass merchandise and discount chains, specialty shops and local establishments. Oneida also has a chain of Oneida Home outlet stores run by Kenwood Silver Co. The company’s foodservice and international customers are reached through restaurants, hotels, resorts, convention centers, food distributors, airlines, cruise lines, hospitals and educational institutions.


Oneida Ltd. faces many challenges ahead with decreasing sales due to many factors, and increasing cost of sales. They also have to overcome increasing debt. There are many possible solutions to Oneida’s problems. Oneida expects the next few years to be ones of restructuring and transformation in order to bring back their profitability. 
Appendix 2

ONEIDA LTD. 

CONSOLIDATED STATEMENTS OF OPERATIONS 

(Thousands of Dollars, except per share data) 

Year ended in January 

	                                                            January 31,   January 25,   January 26,

                                                               2004          2003           2002

                                                            -----------   -----------   -----------

Revenues:

   Net sales ............................................     $452,975      $491,875      $509,071

   License fees .........................................        1,466         1,378         1,513

                                                              --------      --------      --------

Total  Revenues .........................................      454,441       493,253       510,584

                                                              --------      --------      --------

Cost of sales ...........................................      350,847       338,036       348,757

                                                              --------      --------      --------

Gross Margin ............................................      103,594       155,217       161,827

Operating expenses:

   Selling, distribution and  administrative expense ....      134,304       129,809       134,110

   Restructuring expense ................................        9,001

   Impairment loss on depreciable assets ................       18,604

   Impairment loss on goodwill ..........................        1,300

   (Gain) loss on the sale of fixed assets ..............       (2,737)           55            39

                                                              --------      --------      --------

         Total ..........................................      160,472       129,864       134,149

                                                              --------      --------      --------

Other income ............................................        2,654         8,320        11,263

Other expense ...........................................       (3,051)       (5,071)       (3,327)

Interest expense and amortization of

   deferred financing costs .............................      (16,673)      (17,061)      (23,934)

                                                              --------      --------      --------

(Loss) income before income taxes .......................      (73,948)       11,541        11,680

Provision for income taxes ..............................      (25,263)       (2,319)       (4,657)

                                                              --------      --------      --------

Net (loss) income .......................................     $(99,211)     $  9,222      $  7,023

                                                              ========      ========      ========

Preferred Stock Dividends................................         (129)         (129)         (130)

                                                              --------      --------      --------

Net (loss) income available to common shareholders.......     $(99,340)     $  9,093      $  6,893

                                                              --------      --------      --------

(Loss) earnings per share of common stock Net income:

            Basic .......................................     $  (5.98)     $    .55      $    .42

            Diluted .....................................        (5.98)          .55           .42




See notes to consolidated financial statements. 
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ONEIDA LTD. 

CONSOLIDATED BALANCE SHEETS 

(Thousand of Dollars) 

	                                                          January 31,   January 25,

                                                             2004          2003

-----------------------------------------------------------------------------------

ASSETS

Current assets:

   Cash ...............................................     $  9,886      $  2,653

   Trade accounts receivables, less allowance

      for doubtful accounts of $2,961 and

      $2,963, respectively ............................       58,456        75,810

   Other accounts and notes receivable ................        1,890         2,196

   Inventories ........................................      139,448       167,573

   Other current assets ...............................        5,361         8,515

                                                            --------      --------

         Total current assets .........................      215,041       256,747

Property, plant and equipment, net ....................       73,675       102,366

Assets held for sale ..................................        3,199

Goodwill ..............................................      136,118       133,944

Deferred income taxes .................................                     18,575

Other assets ..........................................       13,468        13,488

                                                            --------      --------

         Total assets .................................     $441,501      $525,120

                                                            ========      ========

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:

   Short-term debt ....................................     $  7,654      $  8,510

   Accounts payable ...................................       21,231        25,711

   Accrued liabilities (Note 10).......................       45,293        36,976

   Accrued restructuring ..............................        7,400

   Long term debt classified as current................      223,214         6,406

                                                            --------      --------

         Total current liabilities ....................      304,792        77,603

Long-term debt ........................................            0       219,037

Accrued postretirement liability (Note 11).............       62,930        59,708

Accrued pension liability (Note 11)....................       24,259        18,892

Deferred income taxes (Note 4).........................        9,823

Other liabilities .....................................       17,097        20,491

                                                            --------      --------

         Total liabilities ............................      418,901       395,731

Commitments and contingencies (Note 8)

Stockholders' equity:

Cumulative 6% preferred stock--$25 par value;

   authorized 95,660 shares, issued 86,036 shares,

   callable at $30 per share respectively .............        2,151         2,151

Common stock--$l.00 par value; authorized

      48,000,000 shares, issued 17,883,460 and

      17,836,571 shares respectively ..................       17,883        17,837

Additional paid-in capital ............................       84,561        84,318

Retained earnings (deficit) ...........................      (32,933)       68,407

Accumulated other comprehensive loss ..................      (27,493)      (19,190)

Less cost of common stock held in treasury;

   1,149,364 and 1,285,679 shares, respectively .......      (21,569)      (24,134)

                                                            --------      --------

      Stockholders' equity: ...........................       22,600       129,389

                                                            --------      --------

         Total liabilities and stockholders' equity ...     $441,501      $525,120

                                                            ========      ========




See notes to consolidated financial statements. 
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ONEIDA LTD. 

CONSOLIDATED STATEMENTS OF CASH FLOWS 

(Thousands of Dollars) 

	Year ended in January                                                  2004       2003       2002

---------------------------------------------------------------------------------------------------

CASH FLOW FROM OPERATING ACTIVITIES:

   Net income (loss)..............................................   $(99,211)  $  9,222   $  7,023

   Adjustments to reconcile net income to net cash

      provided by operating activities:

      Depreciation and amortization...............................     11,771     13,746     13,761

      Impairment of goodwill long-term assets.....................     19,904         --         --

      (Gain) loss on disposition of properties and equipment......     (2,737)        55         39

      Gain on marketable securities...............................         --     (1,300)    (8,646)

      Deferred taxes..............................................     30,642      3,532      9,890

      Receivables provisions......................................         (1)      (512)       403

      Decrease (increase) in operating assets:

         Receivables..............................................     17,979      3,682      6,991

         Inventories..............................................     31,910      3,646     39,921

         Other current assets.....................................      2,380     (2,833)     3,336

         Other assets.............................................       (482)    (1,140)    (3,288)

      Increase (decrease) in accounts payable.....................     (3,173)       683     (7,817)

      Increase (decrease) in accrued liabilities..................      2,513     (2,656)   (22,073)

      Effect of foreign currency on intercompany

         balances.................................................      1,609        770       (232)

         Net cash provided by operating activities................     13,104     26,895     39,308

                                                                     --------   --------   --------

CASH FLOW FROM INVESTING ACTIVITIES:

   Proceeds from the sale of subsidiaries and minority interest...         --         23      6,604

   Purchases of properties and equipment..........................     (5,123)    (7,334)   (13,750)

   Proceeds from dispositions of properties and equipment.........      3,456        113      2,798

   Proceeds from sale of marketable securities....................         --      8,399      1,547

   Proceeds from disposal of assets held for sale.................         --      3,197      3,823

                                                                     --------   --------   --------

         Net cash provided by (used in) investing activities......     (1,667)     4,398      1,022

                                                                     --------   --------   --------

CASH FLOW FROM FINANCING ACTIVITIES:

   Proceeds from issuance of common stock.........................        289        381      1,115

   Issuance of treasury stock.....................................                              440

   (Payments)/borrowings of short-term debt net.                       (1,480)    (1,509)     3,582

   Proceeds from issuance of long-term debt.......................                            1,025

   Payments of long-term debt.....................................     (2,602)   (37,160)   (32,953)

   Dividends paid.................................................       (426)    (1,453)    (4,238)

                                                                     --------   --------   --------

         Net cash used in financing activities....................     (4,219)   (39,741)   (31,029)

                                                                     --------   --------   --------

EFFECT OF EXCHANGE RATE CHANGES ON CASH                                    15        (11)      (352)

                                                                     --------   --------   --------

NET INCREASE (DECREASE) IN CASH...................................      7,233     (8,459)     8,949

CASH AT BEGINNING OF YEAR.........................................      2,653     11,112      2,163

                                                                     --------   --------   --------

CASH AT END OF YEAR...............................................   $  9,886   $  2,653   $ 11,112

                                                                     ========   ========   ========

SUPPLEMENTAL CASH FLOW DISCLOSURES:

   Cash paid during the year for:

      Interest....................................................   $ 15,140   $ 15,719   $ 25,309

      Income taxes................................................        114      2,559      1,056

      Non-cash investing activity:

      Unrealized gain on marketable securities....................         --         --        916

      Non-cash contribution of treasury shares to ESOP............        799         --         --




See notes to consolidated financial statements. 

Appendix 5

ONEIDA LTD. 

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY 

(Thousands of Dollars) 

	                                                                                                 Accum.

                                                                             Add'l               Other

                                              Common   Common  Preferred   Paid-in  Retained      Comp.   Treasury

                                              Shares   Stock     Stock     Capital  Earnings   Inc(Loss)   Stock        Total

                                              ------  -------  ---------   -------  --------   ---------  --------      -----

Balance January 27, 2001....................  17,703  $17,703   $2,167     $82,956   $55,693   $(11,423)  $(24,590)  $122,506

Stock plan activity, net of tax.............     106      106                1,009                                      1,115

Purchase/retirement of treasury stock--net..                       (16)                                        456        440

Cash dividend declared ($.17 per common

   share and $1.50 per preferred share).....                                          (2,078)                          (2,078)

Net income..................................                                           7,023                            7,023

Foreign currency translation adjustment.....                                                     (5,482)               (5,482)

Unrealized holding gain on  marketable

   equity securities, net of income

   taxes of $(339)..........................                                                        577                   577

                                              -------------------------------------------------------------------------------

Balance January 26, 2002....................  17,809   17,809    2,151      83,965    60,638    (16,328)   (24,134)   124,101

Stock plan activity, net of tax.............      28       28                  353                                        381

Cash dividend declared ($.08 per common

   share and $1.50 per preferred share).....                                          (1,453)                          (1,453)

Net income..................................                                           9,222                            9,222

Foreign currency translation adjustments....                                                      1,715                 1,715

Realized gain on marketable equity

   securities, net of income taxes of $339..                                                       (577)                  577

Minimum pension liability adjustments, net

   of tax benefit of $2,349.................                                                     (4,000)               (4,000)

                                              -------------------------------------------------------------------------------

Balance January 25, 2003....................  17,837   17,837    2,151      84,318     68,407   (19,190)   (24,134)   129,389

Stock plan activity, net of tax.............      46       46                  243                                        289

Cash dividend declared ($.02 per common

   share and $.375 per preferred share).....                                             (363)                           (363)

Net loss....................................                                          (99,211)                        (99,211)

Foreign currency translation adjustments....                                                      5,392                 5,392

Contribution of treasury Shares to ESOP.....                                           (1,766)               2,565        799

Minimum pension liability adjustments,

   net of tax benefit of $0.................                                                    (13,695)              (13,695)

                                              -------------------------------------------------------------------------------

Balance January 31, 2004....................  17,883  $17,883   $2,151     $84,561   $(32,933) $(27,493)  $(21,569)   $22,600

                                              ===============================================================================




See notes to consolidated financial statements. 
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Appendix 6
(Continued)

ONEIDA LTD. 

CONSOLIDATED STATEMENTS OF COMPREHENSIVE (LOSS) INCOME 

(Thousands of Dollars) 

	                                                                               January 31,   January 25,   January 26,

                                                                                  2004          2003          2002

                                                                               -----------   -----------   -----------

Net (loss) income...........................................................    $ (99,211)     $  9,222       $ 7,023

Other  comprehensive income, net of tax:

Unrealized holding gain on marketable securities, net of income tax

   expense of $146 and $339.................................................                        248           577

Realized gain on marketable securities, net of income tax benefit of $484...                        825

Foreign currency translation adjustments, net of income tax benefit.........        5,392         1,715        (5,482)

Minimum pension liability adjustments, net of income tax benefit

   of $0 and $2,349 in January 31, 2004 and January 25, 2003, respectively..      (13,695)       (4,000)          --

                                                                                ---------      --------       -------

Other comprehensive loss....................................................       (8,303)       (2,862)       (4,905)

                                                                                ---------      --------       -------

Comprehensive (loss) income.................................................    $(107,514)     $  6,360       $ 2,118

                                                                                =========      ========       =======

Balance at end of year......................................................    $(27,493)      $(19,190)     $(16,328)

                                                                                =========      ========       =======




See notes to consolidated financial statements. 
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