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PART I
Iltem 1. Business
General

Olin Corporation is a Virginia corporation, incorpted in 1892, having its principal executive a#8dn Norwalk, Connecticut. It is a
manufacturer concentrated in three business segm@éhlor Alkali Products, Metals and Winchesterla€Zi\lkali Products include chlorine
and caustic soda, sodium hydrosulfite and highhgtrebleach products. Metals products include coppd copper alloy sheet, strip, welded
tube and fabricated parts, and stainless stepl Jtne Metals segment also includes a network dgaimservice centers in the continental U.S.
and Puerto Rico. Winchester products include spgpimmunition, canister powder, reloading compasesthall caliber military ammunition
and industrial cartridges.

The terms "Olin" and the "Company" mean Olin Cogtian and its subsidiaries, unless the contextatds otherwise.

Effective February 8, 1999, Olin distributed tostsareholders all of the outstanding common sté&rch Chemicals, Inc. ("Arch
Chemicals"), a Virginia corporation formed to haltiof Olin's specialty chemical businesses (theiriSOff").

Products and Services

The following is a list of the principal and centaither products and services provided by Oliniendffiliates after the Spin-Off within each
industry segment. Principal products on the bas@oual sales are highlighted in bold face.

CHLOR ALKALI PRODUCTS

Major Raw Materials

Products & Plants & & Components for
Services Major End Uses Facilities*  Products/Services
Chlorine/ Pulp & paper processing, chemical Augusta, GA salt,

caustic soda  manufacturing, water Charleston, TN  electricity

purification, manufacture of Mclntosh, AL

vinyl chloride, bleach, swimming Niagara Falls,

pool chemicals & urethane NY

chemicals
Sodium Paper, textile & clay bleaching Augusta, GA caustic soda,
Hydrosulfite Charleston, TN sulfur dioxide

Salto, Brazil

HyPure(TM) Industrial & institutional Charleston, TN  chlorine,
products cleaners, textile bleaching caustic soda

* |f site is not operated by Olin or a majority-oaah direct or indirect subsidiary, name of joinbitee, affiliate or operator is indicated. Sites

manufacture, distribute or market one or more efitlentified products or services.
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Products &
Services Major End Uses

Copper & copper Electronic connectors, lead

alloy sheet &  frames, electrical components,

strip (standard & communications, automotive,

high performance) builders' hardware, coinage,
ammunition

Network of metals Electronic connectors, electrica

service centers components, communications,
automotive, builders' hardware,
household products

Posit-bond(R) clad Coinage strip & blanks
metal

Rolled copper  Printed circuit boards,
foll, electrical & electronic,
Copperbond(R)  automotive

foil, stainless

steel strip

Copper alloy Utility condensers, industrial
welded tube heat exchangers, refrigeration &
air conditioning, builders'

hardware, automotive

Fabricated Builders' hardware, cartridge

products cases, shaped charge cones,
transportation, household &
recreational products

High performance, All industry market segments;

METALS

Major Raw
Materials
Plants & & Components for
Facilities* Products/Services

Bryan, OH copper, zinc &
East Alton, IL  other nonferrous
Indianapolis, IN metals
Waterbury, CT

Iwata, Japan

(Yamaha-Olin

Metal

Corporation)

Allentown, PA  copper & copper
Alliance, OH  alloy sheet,
Caguas, PR strip, tube &
Carol Stream, IL steel & aluminum
Warwick, RI strip

Watertown, CT

Yorba Linda, CA

East Alton, IL  cupronickel,
copper &
aluminum

Waterbury, CT  copper, zinc &
other nonferrous
metals,
stainless steel

Cuba, MO copper, zinc &
other nonferrous
metals

East Alton, IL  brass &
stainless steel
strip

New Bedford, MA all metals,

high reliability, computer, communications, metal alloys,
hermetic metal medical, industrial, metal matrix
packages for instrumentation, automotive, composites,
Microelectronics consumer, aerospace and military special alloys
Industry and glasses

* |f site is not operated by Olin or a majority-oaah direct or indirect subsidiary, name of joinbitee, affiliate or operator is indicated. Sites
manufacture, distribute or market one or more efittentified products or services.
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WINCHESTER

Products &
Services Major End Uses

Winchester(R) Hunters & recreational shooters,
sporting law enforcement agencies
ammunition

(shot-shells,

small caliber

centerfire &

rimfire

ammunition)

Small caliber  Infantry and mounted weapons
military
ammunition

Government-owned Maintenance and operation of U.S.

arsenal Army small caliber military
operation (GOCO) ammunition production plant

Maintenance of U.S. Army laid-
away production plant

Industrial Maintenance applications in power
products (8 & concrete industries, powder-
gauge loads & actuated tools in construction
powder-actuated industry

tool loads)

Major Raw
Materials
Plants & & Components for
Facilities* Products/Services

East Alton, IL  brass, lead,

Geelong, steel, plastic,
Australia propellant,
explosives

East Alton, IL  brass, lead,
propellant,
explosives

Independence, MO brass, lead,
propellant,
explosives,
government-
supplied
components

Baraboo, WI subcontracted &
government-
supplied
components

East Alton, IL  brass, lead,

Geelong, plastic,
Australia propellant,
explosives

* If site is not operated by Olin or a majority-oah direct or indirect subsidiary, name of joinbitere, affiliate or operator is indicated. Sites
manufacture, distribute or market one or more efittentified products or services.
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1999 Developments

As noted above, Olin distributed its specialty clehbusinesses to its shareholders as a separbalie pompany, Arch Chemicals, effective
on February 8, 1999, when Olin distributed to ftareholders one share of Arch Chemicals CommorkStweach two shares of Olin
Common Stock held of record on February 1, 199@. Himsinesses transferred by Olin to Arch Chemiedlisvithin three segments:
microelectronic chemicals, water chemicals andquarénce chemicals.

Winchester has operated the U.S. Army's Lake Q@itgliscaliber ammunition plant in Independence, Missunder a five-year contract that
expired at the end of 1999. The contract repredeapproximately $5 million in annual pretax profitsring 1999. The Company was one of
several bidders for a new ten-year, fixed-pricetigant. On July 30, 1999, the Department of the Aamarded this contract to a competitor.
Olin has appealed this award, and a decision isa®d during the first quarter of 2000. If the Camp ultimately loses the appeal, it will
continue operating the plant until at least the eftthe first quarter of 2000.

International Operations

Olin has sales offices and subsidiaries in varmumtries which support the worldwide export ofgurots from the United States as well as
overseas production facilities. In addition, Olestmanufacturing interests in Brazil.

Yamaha-Olin Metal Corporation, a joint venture withmaha Corporation, manufactures high-performaopper alloys in Japan for sale to
the electronics industry throughout the Far EastOAn subsidiary loads and packs sporting andsiréhl ammunition in Australia. See the
Note "Segment Information” of the Notes to Consaiiédi Financial Statements in Item 8, for geograpbgment data which are incorpora
by reference.

Customers and Distribution

During 1999, no single customer accounted for nfwa@ 3.4% of Olin's total consolidated sales. Petglwhich Olin sells to industrial or
commercial users or distributors for use in thedpagion of other products constitute a major p&flin's total sales. Some of its products,
such as sporting ammunition and brass, are sadange number of users or distributors, while athsuch as chlorine and caustic soda, are
sold in substantial quantities to a relatively dmamber of industrial users.

Most of Olin's products and services are marketadayily through its sales force and sold dire¢tyarious industrial customers, the U.S.
Government and its prime contractors, to wholesaed other distributors.

Chlor Alkali Products. Principal customers of Qdi€hlor Alkali products include the pulp and paipelustries, vinyl chloride and urethane
manufacturers and household and industrial clesungpliers.

Metals. Principal customers of Olin's copper angpau alloy strip, sheet and welded tube includelpcers of electrical and electronic
equipment, builders' hardware and appliances, ltalping, automotive and air- conditioning indussrand manufacturers of a variety of
consumer goods.

Olin manufactures cartridge brass for its ammunitiasiness and for other ammunition makers. O8o akrves numerous high-technology
markets through a thin-gauge reroll operation finatiuces stainless steels, high-temperature adlogiglass sealing alloys, in addition to
copper and copper alloys. Posit-Bond(R) clad ntealmade Olin a major supplier of metal to the WBt. Olin also sells various alloys to
foreign governments for coinage purposes.



The Metals business is also focused on the eldéctomarket, providing high performance and higlality materials needed by the electrol
industry and other advanced technology customérssd materials include Olin- developed proprietdigys and Copperbond(R) treated
copper foil marketed to the printed circuit indystr

Fabricated products are principally sold to amnianitnanufacturers, the U.S. Armed Forces, builgirgduct suppliers, household product
manufacturers and automotive manufacturers.

Winchester. The principal users of the Winchestedpcts are recreational shooters, hunters, laaresfmnent agencies, the power and
concrete industries, the construction industry,Ut®e. Armed Forces and certain allied governments.

Because Olin engages in some government contraatitigties and makes sales to the U.S. Governnitdetsubject to extensive and
complex U.S. Government procurement laws and réigaka These laws and regulations provide for onggovernment audits and reviews
of contract procurement, performance and admitistraFailure to comply, even inadvertently, willese laws and regulations and with laws
governing the export of munitions and other cofgiproducts and commodities could subject Oliorg or more of its businesses to civil
and criminal penalties, and under certain circuntsta, suspension and debarment from future govertncoatracts and the exporting of
products for a specified period of time.

Competition

Olin is in active competition with businesses pradg the same or similar products, as well aspine instances, with businesses producing
different products designed for the same uses. Y¥&hect to certain product groups, such as amionrdnd copper alloys, and with respect
to certain chlor alkali products, Olin is among theye manufacturers or distributors in the Unidtes. Olin encounters competition in pr
delivery, service, performance, product innovatjmduct recognition and quality, depending ongreduct involved.

Employees

As of December 31, 1999, Olin had approximately08,@mployees (excluding approximately 1,000 empsyst Government-owned,
contractoreperated facilities), approximately 6,500 of whomra/working in the United States and approxima2€§ of whom were workin
in foreign countries. A majority of the hourly-paédnployees are represented, for purposes of celielsargaining, by various labor unions.
Although some labor contracts extend for as lonfivasyears, others are for shorter periods antefbee must be re-negotiated more
frequently. Five labor contracts expire in Decenit@d0 for employees at the Company's East Altdinplk facility, the headquarters of the
Brass and Winchester Divisions. While relationsigegtn Olin and its employees and their various megretives are generally considered
satisfactory, and no major work stoppages haveroedun the last three years, there can be no asserthat new labor contracts can be
concluded without work stoppages.

Research Activities; Patents

Olin's research activities are conducted on a mdroup basis at a number of facilities. Compapgrsored research expenditures were
approximately $9 million during 1999, $10 milliomrihg 1998 and $8 million during 1997.

Olin owns, or licenses, a number of patents, patpplications and trade secrets covering its prisdaied processes. Olin believes that, in the
aggregate, the rights under such patents and éseare important to its operations, but does nesider any patent or license or group the
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related to a specific process or product to be atenial importance when viewed from the standpofr®lin's total business.
Raw Materials and Energy

Olin purchases the major portion of its raw mategguirements. The principal basic raw materialschased by Olin for its production of
chlor alkali products are salt, electricity, andfwu Copper, zinc and various other nonferrousatsetire required for the metals business.
Lead, brass and propellant are the principal rateri@s used in the Winchester business. Olintscial basic raw materials are typically
purchased pursuant to multiyear contracts. In taaufacture of ammunition, Olin uses a substangatgntage of its own output of cartridge
brass. Additional information with respect to sfiegiaw materials is set forth in the table aboweler the caption "Products and Services."

Electricity is the predominant energy source fon®Imanufacturing facilities. Most of Olin's fatigs are served by utilities which generate
electricity principally from coal, hydro and nuctgaower.

Environmental and Toxic Substances Controls

1999 1998 1997

$in
millions)
Cash Outlays:
Remedial and Investigatory Spending (Charged to R eserve). $21 $20 $31
Capital Spending......ccccccveeeeveviiiiicceeeee L 3 2 2
Plant OperationsS.......cccccccoevveveivcvcicceeee 17 17 15
Total Cash Outlays......c.cccoevvvevcvence L $41 $39 $48

The establishment and implementation of federatesind local standards to regulate air, watedamdiquality has affected and will continue
to affect substantially all of Olin's manufacturitogations. Federal legislation providing for regfidn of the manufacture, transportation, use
and disposal of hazardous and toxic substancesnpased additional regulatory requirements on itrgugarticularly the chemicals indust

In addition, implementation of environmental lawach as the Resource Conservation and Recovergricthe Clean Air Act, has required
and will continue to require new capital expendituand will increase operating costs. Olin is dadaih the United States Environmental
Protection Agency's Voluntary Industrial Toxics Retlon Program. Olin employs waste minimization aotution prevention programs at
its manufacturing sites.

Olin is party to various governmental and privatgisonmental actions associated with waste dispgitad and manufacturing facilities.
Associated costs of investigatory and remedialiies are provided for in accordance with gengraticepted accounting principles
governing probability and the ability to reasonaédyimate future costs. Charges to income for iny&®ry and remedial efforts were
material to operating results in the past threesyaad may be material to net income in future y€auch charges to income were $17
million, $16 million and $17 million in 1999, 1938d 1997, respectively.

Cash outlays for remedial and investigatory adésiassociated with former waste sites and pasatipes were not charged to income but
instead were charged to reserves established ébraasts identified and expensed to income in préars. Cash outlays for normal plant
operations for the disposal of waste and the ojpgraind maintenance of pollution control equipmemd facilities to ensure compliance with
mandated and voluntarily imposed environmentaligusiandards were charged to income. Historic&lijn has funded its environmental
capital expenditures through cash flow from operetiand expects to do so in the future.
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Olin's estimated environmental liability is attribble to 51 sites, 16 of which were on the Natid®radrity List ("NPL"). Ten sites accounted
for approximately 80% of such liability and, of themaining sites, no one site accounted for maae #% of such liability. One of these ten
sites is in the investigatory stage of the reméatigbrocess. In this stage, remedial investigasiod feasibility studies are conducted by either
Olin, the United States Environmental ProtectioreAgy ("EPA") or other potentially responsible pest{"PRPs") and a Record of Decision
("ROD") or its equivalent has not yet been issutcanother six of the ten sites, a ROD or its eglaat has been issued by either the EPA or
responsible state agency and Olin, either alorses @ member of a PRP group, was engaged in perfgiiimé remedial measures required by
that ROD. At the remaining three of the ten sipest of the site is subject to a ROD and anotheripatill in the investigative stage of
remediation. All ten sites were either former mawtiiring facilities or waste sites containing comitzation generated by those facilities.

The Company's consolidated balance sheets incliadglities for future environmental expendituresinvestigate and remediate known sites
amounting to $125 million at December 31, 1999 &h@9 million at December 31, 1998, of which $100Uian and $99 million were
classified as other noncurrent liabilities, resjuaty. Those amounts did not take into accountdisgounting of future expenditures or any
consideration of insurance recoveries or advancéschnology. Those liabilities are reassesseagiedlly to determine if environmental
circumstances have changed and/or remediationtgtiod their costs can be better estimated. Asudtref these reassessments, future
charges to income may be made for additional izl

Total environmentatelated cash outlays for 2000 are estimated todBendillion, of which $25 million is expected to bpent on remedial a
investigatory efforts, $5 million on capital projg@and $17 million on normal plant operations.

Annual environmental-related cash outlays for isitestigation and remediation, capital projects aadnal plant operations are expected to
range between $40-$50 million over the next sewerats. While Olin does not anticipate a materniatéase in the projected annual level of
its environmentatelated costs, there is always the possibility sheh increases may occur in the future in viethefuncertainties associal
with environmental exposures. Environmental expesare difficult to assess for numerous reasonkjding the identification of new sites,
developments at sites resulting from investigatiugies, advances in technology, changes in enwieotal laws and regulations and their
application, the scarcity of reliable data pertainio identified sites, the difficulty in assessthg involvement and financial capability of
other potentially responsible parties and Oliniitglio obtain contributions from other partieschtne lengthy time periods over which site
remediation occurs. It is possible that some of¢hmatters (the outcomes of which are subjectriowsuncertainties) may be resolved
unfavorably against Olin. At December 31, 1999n®iad estimated additional environmental contingjabtlities of $40 million.

See also Item 3, "Legal Proceedings" below, theeNBnhvironmental” of the Notes to Consolidated Ririal Statements contained in Item 8,
and Item 7, "Management's Discussion and Analysisrancial Condition and Results of Operations.”

Item 2. Properties

Olin has manufacturing sites at 17 separate logstio 13 states and Puerto Rico and two manufacfgites in two foreign countries. Most
manufacturing sites are owned although a numbemaill sites are leased. Listed in the table s¢ famder the caption "Products and
Services" are the locations at or from which Olprsducts and services are manufactured, distidboitenarketed by segment.

Olin leases warehouses, terminals and distribuifioes and space for executive and branch safeesfand service departments throughout
the country and overseas.



Item 3. Legal Proceedings

(a) In 1987, the EPA issued a ROD recommending déehactions and ecological studies with respechéocury contamination at the site of
Olin's former mercury cell Chlor Alkali plant in Balle, Virginia. The EPA, under

Section 122 of CERCLA, asked Olin to undertakevtioek called for in the ROD, and Olin agreed to dols November 1988, Olin submiti
to the EPA a work plan for remedial action, inchgliadditional stormwater run-off control around &d®% and construction of a wastewater
treatment plant for the outfall from Pond #5. Qten implemented that remedial action.

Olin completed the remedial investigation and fieidisi study of the former chlorine plant site, lnding Ponds # 5 and 6, in 1994. The EPA
issued a ROD in 1995, calling for covering the ferrwaste ponds, treatment of run- off from the @oraehd additional monitoring and
investigation. In 1997, Olin negotiated a consexurde with the EPA under which Olin is implementing ROD. The ROD does not address
remediation of the former chlorine plant site c tholston River, which are the subject of the adddl studies.

Olin has completed clean-up activities at two srwalations near Olin's former plant site, the Gyard Dump Site and the former power
plant.

In October 1996, Olin met with the site's NaturasBurces Trustees at the Trustee's request. AirigtOlin indicated a willingness to
cooperate in assessing whether there are any hedgaoairce damages to the Holston River associaitbdreleases from the site.

Olin believes that any liability incurred by it this matter will not be materially adverse to itsahcial condition or liquidity. See
"Environmental Matters" contained in Item 7--Managat's Discussion and Analysis of Financial Cooditind Results of Operations.

(b) As part of the continuing environmental invgation by federal, state and local governmentsasdtesdisposal sites, Olin has entered it
number of settlement agreements requiring it tdrdmute to the cost of the investigation and clganfia number of sites. This process of
investigation and cleanup is expected to contiSee "Environmental Matters" contained in Item 7ardgement's Discussion and Analysis
of Financial Condition and Results of Operations.

(c) Olin and its subsidiaries are defendants imouarother legal actions arising out of their noringsiness activities, none of which is
considered by management to be material.



Item 4. Submission of Matters to a Vote of Securityolders
No matter was submitted to a vote of security hadkiring the three months ended December 31, :

Executive Officers of Olin Corporation as of March1, 2000

Served as
an Olin
Officer
Name and Age Office Since
Donald W. Griffin (63)... Chairman of the Board, P resident and Chief 1983
Executive Officer
Anthony W. Ruggiero (58). Executive Vice President and Chief 1995
Financial Officer
Peter C. Kosche (57)..... Senior Vice President, C orporate Affairs 1993
George B. Erensen (56)... Vice President and Gener al Tax Counsel 1990
Thomas M. Gura (54)...... Vice President and Presi dent, Winchester 1997
Division
Johnnie M. Jackson, Jr.  Vice President, General Counsel and 1995
(54)ccciiiiiiiiis Secretary
John L. Mcintosh (45).... Vice President and Presi dent, Chlor Alkali 1999
Products Division
Janet M. Pierpont (52)... Vice President and Treas urer 1990
Joseph D. Rupp (49)...... Vice President and Presi dent, Brass 1996
Division
Mary E. Gallagher (34)... Controller 1999

No family relationship exists between any of thexabnamed executive officers or between any of thathany Director of Olin. Suc
officers were elected to serve as such, subjette@y-laws, until their respective successorscasen.

Each of the above-named executive officers, exigept Gallagher, T.M. Gura, J.L. MciIntosh, and JRipp, has served Olin as an executive
officer for not less than the past five years.

Mary E. Gallagher was elected Controller on Apéi] 2999. Prior to that time, and since she joitedGorporation in May 1996, she served
as Director, Accounting and Financial ReportingoPto joining the Corporation, she served as a@évianager with KPMG LLP.

Thomas M. Gura was elected a Corporate Vice Pnasate September 25, 1997. He was appointed Prasifidime Winchester Division on
August 19, 1997. Prior to that time, he served ige YPresident, Marketing and Sales of the BrasssDiv.

John L. MclIntosh was elected a Corporate Vice Begdion February 1, 1999 and also serves as PngsiZiglor Alkali Products Division.
Prior to that time, since 1997, he served as ViesiBent, Operations for Olin's specialty chemicgisrations. He also served as Vice
President, Manufacturing and Engineering for Citikali and was Director of Manufacturing, Enginegriand Purchasing for that division
from 1991 through 1997.

Joseph D. Rupp was elected a Corporate Vice PresitieJanuary 1, 1996 and also serves as Presilaiss Division. Prior to that time,
since 1985, he served as Vice President, Manufagtand Engineering for the Brass Division.
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PART II
Item 5. Market for the Registrant's Common Equity and Related Stockholder Matters
As of January 31, 2000, there were approximatély@record holders of Olin Common Stock.
Olin Common Stock is traded on the New York Stogklange, Chicago Stock Exchange and Pacific Exahdng.

Set forth in the Note "Other Financial Data" to thetes to Consolidated Financial Statements in Beminformation concerning the high ¢
low sales prices of Olin Common Stock and dividepaisi on Olin Common Stock during each quarterkygakin 1999 and 1998.
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Item 6. Selected Financial Data

Seven-Year Financial Summary

($ and shares in millions, 1999 1998 1997 1996 1995 1994 1993
except per share data) ~ ------- - e s e s e
Operations

SalesS....ccovieeeeiinns $1315 $1,426 $1,499 $1,758 $1,827 $1,620 $ 1,446
Cost of Goods Sold......... 1,135 1,161 1,203 1,396 1,482 1,359 1,386
Selling and Administration. 120 123 132 155 153 139 135
Research and Development... 9 10 8 20 17 18 21
Interest Expense........... 16 17 24 27 33 27 29
Interest and Other Income

(Expense)................. (8) 7 15 13 (5) -- --

Gain (Loss) on Sales and
Restructurings of
Businesses and Spin-Off

Income (Loss) from
Continuing Operations

Before Taxes.............. 27 59 147 352 137 77 (151)
Income Tax Provision

(Benefit).....cccuuenee. 10 21 50 125 a7 26 (60)
Income (Loss) from

Continuing Operations..... 17 38 97 227 90 51 91)
Discontinued Operations.... 4 40 56 53 50 40 2)

Net Income (LosS).......... 21 78 153 280 140 91 (92)
Financial Position

Working Capital............ 252(/1/) 225(/ 1/) 273(/1/) 385(/1) 24 88 (15)
Property, Plant and

Equipment, Net............ 468 475 517 400 580 540 534
Total Assets............... 1,063 1,589 1,707 2,118 1,963 1,749 1,685
Capitalization:

Short-Term Debt........... 1(/1)) 1(/ 1/) 8(/1/) 137(/1) 122 29 113

Long-Term Debit............ 229(/1/)  230(/ 1/) 262(/1/) 271(/1/) 406 418 449

Shareholders' Equity...... 309 790 879 946 841 749 596

Total Capitalization....... 539 1,021 1,149 1,354 1,369 1,196 1,158

Per Share Data
Net Income (Loss):

Basic:
Continuing Operations...  0.36 0.79 1.91 4.30 1.71 0.87 (2.82)
Discontinued Operations.  0.09 0.85 1.11 1.04 1.04 0.96 (0.03)
Net Income (LosS)....... 0.45 1.64 3.02 5.34 2.75 1.83 (2.85)
Diluted:
Continuing Operations... 0.36 0.79 1.90 4.26 1.70 0.87 (2.82)
Discontinued Operations.  0.09 0.84 1.10 1.01 0.97 0.96 (0.03)
Net Income (LosS)....... 0.45 1.63 3.00 5.27 2.67 1.83 (2.85)
Cash Dividends:
CommON.......cccoveeenne. 0.90 1.20 1.20 1.20 1.20 1.10 1.10
ESOP Preferred (annual
rate).....cceeereeeennn. - - - 5.97 5.97 5.97 5.97

Series A Preferred

(annual rate)............ -- -- -- - 3.64 3.64 3.64
Shareholders' Equity(/2/).. 6.87 17.25 17.98 18.13 17.03  15.43 13.62
Market Price of Common
Stock:

High..ooooeeee. 19 7/8 495 /16 51 3/8 48 385/8 301/ 8 251/4

. 91/2 237 /8 35 3/8 34 7/8 24 1/4 23 20

1913/16 285 /16 46 7/8 375/8 371/8 253/ 4 243/4

Other
Capital Expenditures....... 73 78 76 74 116 80 80
Depreciation............... 78 76 76 84 77 78 74
Common Dividends Paid...... 41 58 61 60 57 44 42
Purchases of Common Stock.. 11 112 163 -- -- -- --
Current Ratio.............. 2.0 1.8 1.8 1.6 1.0 1.2 1.0
Total Debt to Total

Capitalization(/3/)....... 42.7% 22.6% 23.5% 30.0% 37.9% 36.5% 46.8%
Effective Tax Rate......... 37.0% 35.6% 34.0% 35.5% 34.3% 33.2% 40.0%

Average Common Shares
Outstanding............... 454 47.9 50.5 50.0 47.6 41.0 38.2



Shareholders............... 8,600 9,200 10,600 11,300 12,000 12,100 13,000
Employees(/4/)............. 6,700 6,400 6,600 6,200 7,200 7,500 7,100

In December 1996, the Company sold its isocyaraismess for $565 in cash. 1996 and prior inclh@eoperating results of the isocyanates
business.

(1) Working Capital includes $21 ($50 in 1998, $1571997, $518 in 1996) of Cash and Cash Equivalant $25 ($25 in 1998, $28 in 1997,
$87 in 1996) of Short-Term Investments in 1999.

(2) In 1994 and 1993, calculation is based on comsiares and Series A Conversion Preferred Staskamaling.

(3) Excluding reduction to equity for the Employ@®ck Ownership Plan from 1993 through 1996.

(4) Employee data exclude employees who work aegowent-owned/contractor- operated facilities.
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Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations

Consolidated Results of Operations

1999 1998(/1/) 1997
(% in millio ns, except per share data)

Sales...ooiieiiieee $ 1,315 $ 1426 $ 1,499
Gross Margin.........ccceeeeeueeenn. 180 265 296
Selling and Administration............ 120 123 132
Interest Expense, net................. 14 14 14
Loss on Sale and Restructurings of

Businesses and Spin-Off Costs........ - (63) -
Income from Continuing Operations..... 17 38 97
Net Income........ccccovvvveeeennne 21 78 153
Diluted Earnings Per Common Share:

Income from Continuing Operations... $ 0.36 $ 0.79 $ 1.90

Net Income........cccoeeevevinenne $ 0.45 $ 163 $ 3.00

(1) Includes the charge for the sale of the miaoiebnic packaging unit at Manteca, CA and thewesitiring of the rod, wire and tube
businesses at Indianapolis, IN ($42 pretax, $2& afix and $0.55 diluted earnings per share) andr@curring costs associated with the Spin-
Off of Arch Chemicals ($21 pretax, $15 after taxl §9.32 diluted earnings per share).

Business Background

The Company's operations are concentrated in thusimesses: Chlor Alkali, Metals and Winchestel tiiee are capital intensive
manufacturing businesses with growth rates closetiyto the general economy. While each segmenéltasnmodity element to it, where the
Company's ability to influence pricing is quite ited, the portion of the business that is strictynmodity varies by Division. Chlor Alkali is
a commodity business where all supplier produasdentical and price is the major supplier setectriteria. The Company has little or no
ability to influence prices in this large, globanomodity market. Cyclical price swings, driven haages in supply/demand, can be abrupt
and significant and, given Olin's Chlor Alkali cafig, can lead to very significant changes in ollatampany profitability. While a majority
of Metals sales are of a commaodity nature, thisiass has a significant volume of specialty engie@@roducts targeted for specific end use
markets. In these applications, technical capghilitd performance differentiate the product ang plaignificant role in product selection
thus price is not the only selection criteria. Wiaster also has a commodity element to its busimgsa majority of Winchester ammunition
is sold as consumer branded product where théhe igpportunity to differentiate certain offerintpgough innovative new product
development and enhanced product performance. Wiitepetitive pricing versus other branded ammumificoducts is important, it is again
not the only factor in product selection.

1999 Compared to 1998

Sales decreased 8% due to lower Electrochemical(UECU") prices and lower metal values, which wefiset in part by higher volumes
across all business segments. Also, sales were hwesto the shutdown of the rod, wire and tubérmsses at Indianapolis, IN, in the fourth
quarter of 1998.

The gross margin percentage in 1999 was 14% comparE9% in 1998. The decrease in the gross maegicentage was due to the lower
ECU prices offset in part by higher volumes andnowed product mix in the Brass and Winchester segsne
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Selling and Administration as a percentage of saks9% in 1999 and 1998. Selling and Administratiecreased $3 million from $123
million in 1998 to $120 million in 1999, primarilyue to lower pension related costs.

In 1999, losses of non-consolidated affiliates wkk& million compared to break-even in 1998 duth&impact of lower ECU prices on the
Company's Sunbelt Chlor Alkali joint venture.

Interest expense, net of interest income in 192 &gual to 1998. Lower interest expense as a @&fshle repayment of debt in June of 1998
was offset by lower interest income on lower averagsh, cash equivalents and short-term investbadances.

The effective tax rate increased from 35.6% to ®&/7.0his increase was attributable to higher nonidéble expenses related to the
Companyewned life insurance programs and unrealized #tatame tax benefits, partially offset by increabedefits related to foreign sal

In the third quarter of 1998, the Company recoradé&d?2 million pretax charge ($0.55 diluted EPSatesl to the sale of the microelectronic
packaging unit at Manteca, CA for $4 million in baand the restructuring of the rod, wire and tbsinesses at Indianapolis, IN.

On February 8, 1999, the Company completed the-Sffinf its specialty chemicals businesses as Abhkmicals. Under the terms of the
Spin-Off, the Company distributed to its holdersofmmon stock of record at the close of businesBatmuary 1, 1999, one Arch Chemicals
common share for every two shares of Olin commookstThe results of operations have been restategflect Arch Chemicals as
discontinued operations for all periods preseriiethe fourth quarter of 1998, the Company recor@&21 million pretax charge ($0.32
diluted EPS) for non-recurring costs associateti whie Spin- Off (primarily severance, investmentlbiag and legal fees).

1998 Compared to 1997

Sales decreased 5% due to a decrease in sellcgs@ind lower metal values. The decrease in sgllicgs was primarily related to lower
ECU prices in the Chlor Alkali products segment.

Gross margin percentage was 19% in 1998 compar2@toin 1997 due to the decrease in Chlor Alkaligites as a result of lower ECU
prices.

Selling and Administration as a percentage of sald998 and 1997 was 9%. Selling and Administrati@s $9 million lower than in 1997
due to lower corporate administrative expensemanily pension costs and management incentive cosgen.

Interest expense, net of interest income, was dquEd97. Lower interest expense was due to thayrapnt of debt in 1997 and 1998 offset
by less interest income due to lower average @@ equivalents and short-term investment balances

The effective tax rate increased to 35.6% from Bddlie to lower foreign tax credits and higher nedttible expenses related to the spin-
off costs.

In 1998, the Company recorded a $63 million pretaarge for the loss on the sale and restructurfifimsiness and spin-off costs, described
above.

Segment Operating Results

Segment operating income is defined as earningsdéiterest, other income and income taxes arddes the operating results of non-
consolidated affiliates. Segment operating inconodudes an allocation of corporate operating expenSegment operating results in 1998
exclude the charge
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for the sale of the microelectronic packaging aniManteca, CA and the restructuring of the rodewind tube businesses at Indianapolis, IN
($42 million pretax) and non-recurring costs assa with the Spin-Off of Arch Chemicals ($21 nafii pretax).

Chlor Alkali Products

1999 1998 1997

$in

millions)
SAlES...iiiee $273 $366 $411
Operating (Loss) Income......ccccovcvveeeviceees Ll (58) 55 99

1999 Compared to 1998

Sales and operating results in 1999 were lower 1888 due to lower ECU pricing offset in part bgtnér volumes. ECU prices in 1999 were
in the $225 range compared to the $340 range i8.188les volumes were higher and operating rat&898 averaged about 95% compared
with about 90% in 1998. Lower demand as a resuti@fAsian and the Latin American financial crisigl increased worldwide capacity
resulted in a severe downturn in the industry pgatycle beginning in late 1997, reaching a 25 Yearin the third quarter of 1999, and then
moving up in the fourth quarter of 1999.

1998 Compared to 1997

Sales were lower than 1997 due to lower pricinglamer volumes. Including the Company's share efghles volumes from the Sunbelt j
venture, which is accounted for on an equity badsets) volumes were higher than 1997. Operatingfime decreased due to the lower pricing,
lower operating rates, and higher manufacturingsc@s/erage ECU prices in 1998 were in the $34@eacompared to the $360 range in
1997. Operating rates in 1998 were in the 90% raogepared with the 100% range in 1997. Lower opegaktes were a result of lower
demand for chlorine as a result of the Asian fimalnarisis, unusually hot weather in the southeakich caused higher electricity costs, and
restricted salt availability. Manufacturing costere higher as a result of the lower operating ratigher depreciation and higher power costs.

Metals
1999 1998 1997
($in
millions)
SAlES i $761 $799 $836
Operating INCOMe......cccvvvviiiiiiiieieeeeeeeeeee 77 64 62

1999 Compared to 1998

Sales in 1999 were down 5% due to lower metal wadunl the loss of sales associated with the shutddwhe rod, wire and tube businesses
at the end of 1998 offset in part by higher volungsip volumes were higher as a result of thengfife in the automotive, housing,
ammunition and coinage markets. Higher demand frendistribution market improved A.J. Oster CompsuiyOster”) performance.
Operating income increased due to the shutdowheofihprofitable rod, wire and tube businesses,atieaigher volumes in the retained
businesses and favorable sales mix.
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1998 Compared to 1997

Sales were down 4% due to lower metal values ofifspart by higher volumes. Strip volumes were sgaesult of strong housing,
automotive, and coinage markets. Operating incoae higher due to lower administrative expense$eérigtrip volumes and improved
earnings at Oster. At Indianapolis, profits wenedo due to higher costs in the rod, wire and tuliEresses.

Winchester
1999 1998 1997
($in
millions)
SAlES i $281 $261 $252
Operating Income (LOSS).......ccoovvvvvvvveveenes 21 13 (4)

1999 Compared to 1998

Sales were up 8% due to higher volumes offset ihtpalower selling prices. Commercial sales waghbr due to higher industry-wide
consumer demand partially driven by Y2K concerng iamproved market share. Contract sales were loheer the prior year due to reduced
demand in the military product categories. Opegaitittome was higher due to increased sales volama$ower material costs offset in part
by the lower selling prices.

In 1999, Winchester was the operator of the U.$1yAs Lake City small caliber ammunition plant ilépendence, MO. The five-year
contract expired at the end of 1999 and represagptbximately $5 million in annual pretax profitsring the year. The Company was on
several bidders on a new ten- year, fixgite contract to commence at the end of the cug@miract. On July 30, 1999, the Department o
Army awarded this contract to a competitor. Oliis Filed a protest to this award. A decision is etpd during the first quarter of 2000. If the
Company ultimately loses the contract award, it @ohtinue operating the plant until at least thd ef the first quarter of 2000.

1998 Compared to 1997

Sales in 1998 were 4% higher than 1997 due to highlames offset slightly by lower prices in thenterfire rifle category. Domestic
commercial volume growth was driven by improved ke&share in a modestly growing overall market. Betit and international military
sales were lower as were sales in Australia whashldieen negatively impacted by the implementatioasirictive government legislation on
the sales of firearms and ammunition. Operatingnme improved significantly from 1997 due to the @apof the higher commercial
volumes, lower manufacturing costs, lower commodagts and lower selling and administrative expeniseAustralia, profits were lower
due to the impact of the lower volumes as a rasiihe restrictive legislation.

2000 First Quarter Outlook

For the three months ending March 31, 2000 dilegthings per share are expected to be in the 40amge, assuming rising ECU prices .
continuing strong performance from the Metals ariddWester segments.

2000 Full Year Outlook
Consolidated

The Company's full year operating results in 20@0expected to be significantly higher than 1998 tluthe expected rise in ECU prices,
continuing strong demand in the Brass and Winchessigments and cost reduction initiatives acrdssegiments.
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Chlor Alkali Products

Sales and operating income are expected to inceigisificantly due to higher ECU pricing and costluction initiatives. The Chlor Alkali
industry pricing, which was at a 25 year low in thied quarter of 1999 improved in the fourth geaf 1999 and is expected to improve
further in 2000 as demand for both chlorine andstiewsoda is expected to remain strong.

Metals

Sales are expected to be higher in 2000 due teehigilumes and metal values. The market outlodhvsrable and the Company believes
that there will continue to be strong demand frbmdutomotive, housing, electronic connectors aitbge markets worldwide. Operating
income is expected to be higher due to higher vekiand improved product sales mix.

Winchester

Sales in 2000 are expected to be slightly highertdumodest selling price increases, which wilpbetially offset by slightly lower volumes.
Commercial volumes are expected to be down sliggglgonsumer demand returns to more normalizedslpest Y2K. Contract sales are
expected to improve due to increased internatidaaland. Assuming the Company does not prevaisiappeal to retain the contract to
operate the U.S. Army's Lake City ammunition plaperating income will be lower in 2000 as higheltisg prices are expected to offset
only a portion of the lost fees from Lake City.

Cautionary Statement under Federal Securities Latws:information contained in the 2000 First Quaated Full Year Outlook sections (and
subsections thereof), the Environmental Matterigecthe Liquidity, Investment Activity and OthEmancial Data section, and the
Environmental and Commitments and Contingenciessimt the Consolidated Financial Statements canfamvard-looking statements that
are based on management's beliefs, certain assumaptiade by management and current expectatidimatss and projections about the
markets and economy in which the Company and iiews divisions operate. Words such as "expectzliéves," "should," "plans,” "will,"
"estimates," and variations of such words and singkpressions are intended to identify such foivaoking statements. These statements
are not guarantees of future performance and ivodrtain risks, uncertainties and assumptionstteu-actors") which are difficult to
predict. Therefore, actual outcomes and results difégr materially from what is expected or foreakin such forward-looking statements.
The Company undertakes no obligation to updateigylany forward-looking statements, whether assult of future events, new
information or otherwise. Future Factors which dotduse actual results to differ materially frorash discussed in these sections and notes
include but are not limited to: general economid buasiness and market conditions; lack of modegadwith in the U.S. economy or even a
slight recession in 2000; competitive pricing press; changes in Chlor Alkali's ECU prices from&oged levels; Chlor Alkali operating ra
below current levels; higher-than-expected raw niteosts; higher-than-expected transportation@rldgistics costs; a downturn in any of
the markets the Company serves such as the elasty@automotive, ammunition and housing; the sujelmand balance for the Company's
products, including the impact of excess indusayaxity; efficacy of new technologies; changes i8.Uaws and regulations; failure to
achieve targeted cost reduction programs; capifamditures, such as cost overruns, in excesséthcheduled; environmental costs in
excess of those projected; and the occurrenceefpgatted manufacturing interruptions/outages.

Discontinued Operations

1999 1998 1997

$in

millions)
SAlES. i —— . $73 $863 $930
Net INCOME....uvvviiiiiiieeeieie e 4 40 56
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1999 Compared to 1998

On February 8, 1999, the Company completed the-Sffinf its specialty chemicals business as Arcle@ltals. Accordingly, 1999 includes
the operating results of Arch Chemicals for the thaf January. The years 1998 and 1997 includevewelonths of operating results.

1998 Compared to 1997

Sales decreased 7% due to a decrease in pricdsvagrdvolumes due to the sale of the surfactansiness in 1997 and the conversion of the
flexible polyol business to a tolling operation.tNlecome decreased due to the lower volumes artehigelling and administrative expenses.
Selling and administrative expenses were highertdaa increase in information technology spendeigted to the SAP implementation and
increased international operating expenses.

Environmental Matters

1999 1998 1997

$in
millions)
Cash Outlays:
Remedial and Investigatory Spending (Charged to R eserve). $21 $20 $31
Capital Spending......cccccoveveeeevviiiicceeeee 3 2 2
Plant OperationsS.......cccccccoevvevvivcicccceeee 17 17 15
Total Cash Outlays......c.ccooevvvevcvenee L $41 $39 $48

The establishment and implementation of federatestnd local standards to regulate air, watelamaiquality has affected and will continue
to affect substantially all of the Company's mantifeing locations. Federal legislation providing fegulation of the manufacture,
transportation, use and disposal of hazardousaicl substances has imposed additional regulatayirements on industry, particularly the
chemicals industry. In addition, implementatioreakironmental laws, such as the Resource Conservatid Recovery Act and the Clean
Air Act, has required and will continue to requirew capital expenditures and will increase opegatimsts. The Company employs waste
minimization and pollution prevention programstatmanufacturing sites.

The Company is party to various governmental andifg environmental actions associated with warsggodal sites and manufacturing
facilities. Associated costs of investigatory aathedial activities are provided for in accordand wenerally accepted accounting princiy
governing probability and the ability to reasonaédyimate future costs. Charges to income for inya&t®ry and remedial efforts were
material to operating results in 1999, 1998, an@i71&nd may be material to net income in future yyeduch charges to income were $17
million, $16 million and $17 million in 1999, 1998nd 1997 respectively.

Cash outlays for remedial and investigatory agésiassociated with former waste sites and pasatpes were not charged to income but
instead were charged to reserves established ébrasts identified and expensed to income in péars. Cash outlays for normal plant
operations for the disposal of waste and the ojpgraind maintenance of pollution control equipmemd facilities to ensure compliance with
mandated and voluntarily imposed environmentaligusiandards were charged to income. Historicalig, Company has funded its
environmental capital expenditures through casl flom operations and expects to do so in the &utur

The Company's estimated environmental liabilitthetend of 1999 was attributable to 51 sites, 16haEh were on the NPL. Ten sites
accounted for approximately 80% of such liabilindaof the remaining sites, no one site accourgedbre than 2% of such liability. One of
these ten sites is in
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the investigatory stage of the remediation prodesthis stage, remedial investigation and feaitybdtudies are conducted by either the
Company, EPA or other PRPs and a ROD or its ecerivdlas not been issued. At six of the ten sit€)B or its equivalent has been issued
by either the EPA or responsible state agency lam@€bmpany either alone, or as a member of a P& gwas engaged in performing the
remedial measures required by that ROD. At the ieimgithree of the ten sites, part of the siteuisject to a ROD and another part is still in
the investigative stage of remediation. All teesitvere either former manufacturing facilities @ste sites containing contamination
generated by those facilities.

The Company's consolidated balance sheets inclisdgtities for future environmental expendituresiivestigate and remediate known sites
amounting to $125 million at December 31, 1999 &h@9 million at December 31, 1998, of which $100Uian and $99 million were
classified as other noncurrent liabilities, respety. Those amounts did not take into accountdisgounting of future expenditures or any
consideration of insurance recoveries or advantéschnology. Those liabilities are reassesseagieslly to determine if environmental
circumstances have changed and/or remediationtgtiod their costs can be better estimated. Asudtref these reassessments, future
charges to income may be made for additional izl

Total environmental-related cash outlays for 20@0estimated to be $47 million, of which $25 mitlits expected to be spent on
investigatory and remedial efforts, $5 million apdal projects and $17 million on normal plant igtens.

Annual environmental-related cash outlays for isitestigation and remediation, capital projectsl aarmal plant operations are expected to
range between $40-$50 million over the next sewerats. While the Company does not anticipate @mahincrease in the projected annual
level of its environmental-related costs, theraligays the possibility that such increases may oiccthe future in view of the uncertainties
associated with environmental exposures. Environahexposures are difficult to assess for numereasons, including the identification of
new sites, developments at sites resulting frorestigatory studies, advances in technology, chaimgesvironmental laws and regulations
and their application, the scarcity of reliableadpértaining to identified sites, the difficulty &ssessing the involvement and financial
capability of other potentially responsible part@sl the Company's ability to obtain contributifnasn other parties and the lengthy time
periods over which site remediation occurs. Itasgible that some of these matters (the outcomesich are subject to various uncertaint
may be resolved unfavorably against the Companypektember 31, 1999, the Company had estimatediadicontingent environmental
liabilities of $40 million.

Liquidity, Investment Activity and Other Financial Data
Cash Flow Data

Provided By (Used For) 1999 1998 1997
(% in millions)

Net Cash and Cash Equivalents

Provided by (Used for) Operating

Activities from Continuing Operations........... .. $42 $178 $(33)
Net Operating Activities............cccccvvveeeenns ... 23 180 (12)
Capital Expenditures...........cccceeeriiieeeenne ... (73) (78) (76)
Net Investing Activities............cccueeernnnes .. (714) (78) (4)
Purchases of Olin Common StockK..................... ... (11) (112) (163)
Net Financing ActivitieS............cccccoevennee ... 22 (209) (345)

In 1999, cash flows from operations, cash and egsfivalents on hand and borrowings under a revglenedit facility assumed by Arch
Chemicals, were used to finance the Company's worsapital requirements, capital and investmenjepts, dividends, the payment of a
liability resulting from the sale of a former busgs and the purchase of the Company's common stock.
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Operating Activities

In 1999, net cash flow from operating activitiessiawer than 1998 due to the lower level of opagaincome and the tax refund received in
1998 of approximately $80 million related to tayaséd on capital gains in prior years.

In 1998, the increase in cash flow from operatictivdies of continuing operations from 1997 wagwarily attributable to lower investment
in working capital and lower tax payments. In 19@i&, Company paid approximately $110 million of tatated to the sale of the isocyanates
business. In 1998, the Company received approxlynd8d million as a result of a tax refund.

Capital Expenditures

Capital spending of $73 million in 1999 was loweart 1998 due to lower levels of capital spendirspeiated with the implementation of the
client- server system (SAP) and certain capitabexiitures in 1998 to facilitate the Spin-Off of Ar€hemicals, primarily in the information
technology area. Capital spending in 1999 was aqupiately 95% of depreciation compared with abou@%dn 1998.

Capital spending of $78 million in 1998 was $2 roill lower than 1997 and approximated depreciatidooth years. Capital spending in 2

is expected to be in the $100 million range. Thedase in spending expected in 2000 is primarithéMetals segment to expand production
capacity in their higher value added product catiegpin particular high performance alloys. Thpeeducts are patented specialty copper
alloys that provide value-added benefits to glastomers in the computer, telecommunications atmhzotive industries.

Investing Activities

During 1999, the Company completed the purchasenshnufacturer of microelectronic packages in Emgjland a metal distribution
company in Puerto Rico for a total of $3 million.

In 1998, the Company sold its microelectronic pgak@ unit at Manteca, CA, for $4 million in cash.

In February 1997, the Company completed its puelofishe remaining 50% of Niachlor with a final pagnt of $2 million to E.I. du Pont de
Nemours and Company (DuPont). Previously, the Compaade an advance payment of $75 million to DuPbmis acquisition wa
accounted for as a purchase in 1997 and consistauilly of property, plant and equipment.

In October 1997 the Company and Asahi Glass Compatablished separate ownership of two former joémtures the companies had
previously formed in polyols and microelectronickaging systems. The Company became the sole afexgis, Inc., a manufacturer of
metal hermetic packages that was established i. Xd&nversely, Asahi Glass Company became theosater of the Asahi-Olin joint
venture in polyols that was established in 1974 fi&t proceeds of this transaction were $5 millind did not have a material effect on the
Company's results of operations.

Investment spending in 1997 was primarily attriblego the Sunbelt project, a joint venture fornbgdhe Geon Company and the Company
in 1996 to construct and operate a Chlor Alkalilfigcat the Company's Mcintosh, AL site. The fatgilstarted operations in December 1997.
Also in December, the Company was repaid $98 miltibits original advances to the venture, as alte$ a long-term financing undertaken

by this venture. The Company has guaranteed ite sifdhe venture's long-term debt.

Financing Activities

Prior to the Spin-Off of Arch Chemicals in FebruagQ9, the Company borrowed $75 million under aicfacility which liability was
assumed by Arch Chemicals. The Company has used ftheds for general corporate purposes, whichudted share repurchases.
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As a result of the Spin-Off in February of 199% thompany amended its unsecured revolving credieagent with a group of banks
reducing the aggregate commitments from $250 millid$165 million. The Company may select varidaatfng rate borrowing options.

This agreement expires October 15, 2002. At Dece®bgel 999, the Company had $165 million availabider this facility. The Company
believes that the credit facility is adequate tisgaits liquidity needs for the foreseeable fiurhe credit facility includes various customary
restrictive covenants including restrictions retete the ratio of debt to earnings before interestes, depreciation and amortization and the
ratio of earnings before interest, taxes, depreciand amortization to interest.

In May of 1998, the Company repaid $38 million d7% notes. In June 1997, the Company repaid $i6mof 9.5% subordinated notes.

During 1999, 1998 and 1997, the Company used $llibmi$112 million and $163 million to repurchagemillion, 3.1 million and 3.8
million shares of the Company's stock, respectivEhe Board of Directors has approved two sharargdase programs to repurchase a total
of 10 million shares of the Company's stock. Expected that this program will be completed dugago.

The percent of total debt to total capitalizatinoreased to 43% at December 31, 1999, from 23%aatend 1998 and 24% at year-end 1997.
Contributing to the increase in 1999 was the radadb equity resulting from the Spin-Off of Arcth€micals.

Dividends per common share were $0.90 in 1999 ar20$in 1997 and 1998. Total dividends paid on comstock amounted to $41 million
in 1999, $58 million in 1998 and $61 million in IA9he Company paid a first quarter 1999 divideh#i®30 per share on March 10, 199!
shareholders of record on January 19, 1999. Fafigwthe distribution of Arch Chemicals, the quastetividend was reduced to $0.20 per
share to reflect the effect of the distributioneTquarterly Arch Chemicals dividend was $0.10 priivalent Olin common share ($0.20 per
Arch Chemicals common share). This resulted irsdmae total dividend of $1.20 per Olin equivalergrshn 1999.

During 1992, the Company swapped interest payman&50 million principal amount of its 8% notes A@®2, to a floating rate (6.0975%
December 31, 1999). In June 1995, the Companytdfigetransaction by swapping interest paymentsfired rate of 6.485%.

New Accounting Standards

In 1998, the Financial Accounting Standards Bo&#SB" issued Statement No. 133 "Accounting for Rative Instruments and Hedging
Activities." It requires an entity to recognize dérivatives as either assets or liabilities ingtetement of financial position and measure tl
instruments at fair value. The FASB has postpohedrhplementation date of this statement, which mdgiv be effective for all fiscal quarte
of fiscal years beginning after June 15, 2000. Chenpany is currently evaluating the effect thidesteent will have on its financial position
and results of operations in the period of adoption

Effective January 1, 1999, the Company adopted®iant of Position 98-1, "Accounting for the Cost€omputer Software Developed or
Obtained for Internal Use" and Statement of Pasiéi8-5, "Reporting on the Costs of Start-up Aciggt’ Adoption of these statements did
not have a material effect on the Company's res@ibperations or financial position.

Derivative Financial Instruments

The Company enters into forward sales and purct@steacts and currency options to manage curreskyesulting from purchase and sale
commitments denominated in foreign currencies (@pialy Australian dollar and Canadian dollar) artiting to particular anticipated but
not yet
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committed purchases and sales expected to be deatamiin those currencies. All of the currency\dsives expire within one year and are
for United States dollar equivalents. At Decemlieri®99, the Company had forward contracts tofgedign currencies with face values of
$7 million (1998 $4 million) and no forward conttado buy foreign currencies. The fair market vafiehe forward contracts to sell at
December 31, 1999 and 1998 approximated the cgriaiue. The Company had no outstanding optionraotg at December 31, 1999 and
1998.

In accordance with Statement of Financial Accountandards No. 52, ("SFAS 52"), "Foreign Currefignslation," a transaction is
classified as a hedge when the foreign currendg$sgnated as, and is effective as, a hedge ak&focurrency commitment and the foreign
currency commitment is firm. A hedge is considdvgdhe Company to be effective when the transactduices the currency risk on its
foreign currency commitments. If a transaction doatsmeet the criteria to qualify as a hedge, éoissidered to be speculative. For a foreign
currency commitment that is classified as a hedgg,gain or loss on the commitment is deferrediacldided in the basis of the underlying
instrument. Any realized and unrealized gains 8sés associated with foreign currency commitméaiisare classified as speculative are
recognized in the current period and are includeSdlling and Administration in the consolidategtsments of income. If a foreign currency
transaction previously considered as a hedgensiteted before the transaction date of the relatadmitment, any deferred gain or loss s
continue to be deferred and included in the b&siseounderlying investment. Premiums paid for eaoy options and gains or losses on
forward sales and purchase contracts are not rabteroperating results.

Depending on market conditions, the Company magrento futures contracts and put and call optiontacts in order to reduce the impact
of metal price fluctuations, principally in copp&rad and zinc. In accordance with SFAS No. 80ctAmting for Futures Contracts," futures
contracts are classified as a hedge when the ddre hedged exposes the Company to price riskhenfilitures contract reduces that risk
exposure. Futures contracts that relate to traiosecthat are expected to occur are accountedsfarreedge when the significant
characteristics and expected terms of the antieipnsaction are identified and it is probab# the anticipated transaction will occur. If a
transaction does not meet the criteria to quakfia&edge, it is considered to be speculative.g&igs or losses associated with futures
contracts which are classified as speculative@regnized in the current period. If a futures cacttthat has been accounted for as a hedge is
closed or matures before the date of the antiaipaansaction, the accumulated change in valueetontract is carried forward and incluc

in the measurement of the related transaction.

Year 2000 Computer Systems

The Company implemented a program over the pastrakyears to define and minimize the risks relatenlansitioning to the Year 2000 and
beyond. The program had each business segmenifydéybwn Year 2000 issues and develop appropration steps, while instituting a
series of management processes that coordinatmanage the process across business segment basnaladi the corporate center. The
process included corporate oversight and provideddnsistent attention to progress made agaiasngld activities and a forum for issue
resolution with periodic assessments made by inutdgo® parties which were reported to the Boardiodddors. The Company's approach

to subdivide the program into four distinct aregsBusiness Systems; 2) Manufacturing; 3) Supplgi©hand 4) Infrastructure.

To date the program has been successful and th@&@gnhas transitioned all of its systems to the meélennium. No significant problems
were identified in any of the four areas, and tloen@any believes the risk related to future exposfidéear 2000 issues is minimal. The costs
associated with the Year 2000 initiative in 1999eMess than $5 million including the cost for dsphg SAP and PeopleSoft and related
infrastructure.
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Risk Management

The Company periodically evaluates risk retentiod esurance levels for product liability, propedgmage and other potential areas of risk.
Based on the cost and availability of insurancetardikelihood of a loss occurring, managemenidisthe amount of insurance coverag
purchase from unaffiliated companies and the apfatgpamount of risk to retain. The current levaisisk retention are believed to be
appropriate and are consistent with those of atbarpanies in the various industries in which thenfany operates.

ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk

The Company is exposed to market risk in the nowuatse of its business operations due to its ¢ipasain different foreign currencies, its
purchases of certain commodities, and its ongoimgdting and financing activities. The risk of lass be assessed from the perspective of
adverse changes in fair values, cash flows anddwarnings. The Company has established polici@pecedures governing its
management of market risks and the use of finamtsluments to manage exposure to such risks.

The primary purpose of the Company's foreign cuydredging activities is to manage currency rigkutiing from purchase and sale
commitments denominated in foreign currencies @pialy Australian dollar and Canadian dollar) artiting to particular anticipated
purchases and sales expected to be denominateds& $ame foreign currencies. Foreign currencyihgagtivity is not material to the
Company's consolidated financial position, resoftsperations, or cash flow.

Certain raw materials, namely copper, lead, and aged primarily in the Company's Metals and Wistéiesegments products are subject to
price volatility. Depending on market conditionse tCompany may enter into futures contracts an@updtcall option contracts in order to
reduce the impact of metal price fluctuations. ABecember 31, 1999, the Company maintained opsitipas on futures contracts totaling
$36 million. Assuming a hypothetical 10% increasedmmaodity prices which are currently hedged,Goenpany would experience a $3.6
million increase in its cost of inventory purchasetiich would be offset by a corresponding incraasbe value of related hedging
instruments.

The Company is exposed to changes in interest pait@grily as a result of its investing and finargictivities. Investing activity is not
material to the Company's consolidated financiaifpm, results of operations, or cash flow. Therent debt structure of the Company is
comprised primarily of long-term fixed rate debiiméd to fund business operations and maintainidiy. As of December 31, 1999, the
Company had long-term borrowings of $229 millionndfich $35 million was at variable rates. Assuméndecrease of 100 basis points in the
interest rate for borrowings of a similar naturéjeh the Company becomes unable to capitalize dineirshortterm as a result of the struct

of its fixed rate financing, future cash flows wddle affected by approximately $1.9 million. Assogan increase of 100 basis points in the
interest rate for borrowings on Industrial Devel@mnand Environmental Improvement Obligations, feitcash flows would be negatively
affected by approximately $0.4 million. The Compéduag interest rate swaps to hedge underlying daélgations. Interest rate swap activity

is not material to the Company's consolidated firposition, results of operations, or cash flow.

If the actual change in interest or commoditiesipg is substantially different than expected,ribeimpact of interest rate risk or commodity
risk on the Company's cash flow may be materiaffgient than that disclosed above.

The Company does not enter into any derivativenfirel instruments for trading purposes.
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Item 8. Consolidated Financial Statements and Suppientary Data
Management Report on Financial Statements

Management is responsible for the preparation aregjiity of the accompanying consolidated finanstatements. These financial statements
have been prepared in conformity with generallyegbed accounting principles and, where necessarglie amounts based on
management's best judgments and estimates. Managatse prepared the other information in this ahmeport and is responsible for its
accuracy and consistency with the financial stateme

The Company's system of internal controls is desigphto provide reasonable assurance as to thgritgtand reliability of the financial
statements, the protection of assets from unauthdrise or disposition, and the prevention ancctieteof fraudulent financial reporting.
This system, which is reviewed regularly, consigtarritten policies and procedures, an organizaiatructure providing delegation of
authority and segregation of responsibility anchmnitored by an internal audit department. The Camy{s independent auditors also review
and test the internal control system along witlste$ accounting procedures and records to thene#ttat they consider necessary in order to
issue their opinion on the financial statementsndigement believes that the system of internal adgmicontrols meets the objectives noted
above.

Management also recognizes its responsibility dstdring a strong ethical climate so that the Comwsaaffairs are conducted according to
the highest standards of personal and corporatducdnThis responsibility is communicated to allpdoyees in a variety of ways, including
personal training sessions.

The Ethics Program is based upon a document célleel Standards of Ethical Business Practices."sthedards address, among other
things, the necessity of ensuring open communicatithin the Company; potential conflicts of intstecompliance with all domestic and
foreign laws, including those relating to finandai#closure; and the confidentiality of proprietamformation. The Company maintains a
systematic program to assess compliance with tstapelards and has established confidential wagieidimg a confidential telephone help-
line (1-800-362-8348), for employees and supplierask questions and share concerns.

The Audit Committee of the Board of Directors, carsed solely of outside directors, meets periodicaith the independent auditors,
management and the Company's internal auditoesview the work of each and to evaluate accountingjting, internal controls and
financial reporting matters. The Audit Committeeaally recommends to the Board of Directors theoaggment of independent auditors,
subject to shareholder approval. The independatitaas and the Company's internal audit departrhamé independent and free access t
Audit Committee.

/sl Donald W Giffin /'s/ Anthony W Ruggl ero
Donald W Giffin Ant hony W Ruggi ero

Chai r man, Executive Vice President and
Presi dent and Chi ef Financial Oficer

Chi ef Executive Oficer
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Independent Auditors' Report
To the Board of Directors and Shareholders of OlirCorporation

We have audited the accompanying consolidated balsineets of Olin Corporation and subsidiaries &esoember 31, 1999 and 1998 and
the related consolidated statements of incomeghloéders' equity and cash flows for each of thes/gathe three-year period ended
December 31, 1999. These consolidated financitdrsents are the responsibility of the Company'sagament. Our responsibility is to
express an opinion on these consolidated finastagé¢ments based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whether tisoligated financial statements are free of mdtarisstatement. An audit includes
examining, on a test basis, evidence supportingutheunts and disclosures in the consolidated fiahstatements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the consolidated financial statetegrferred to above, present fairly, in all materéspects, the financial position of Olin
Corporation and subsidiaries as of December 319 898 1998, and the results of their operationstlagid cash flows for each of the years in
the three- year period ended December 31, 1998nfoamity with generally accepted accounting prihes.

KPMG LLP
Stamford, Connecticut
January 27, 2000
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Consolidated Balance Sheets December 31

(% in millions, except share data)

1999 1998
Assets
Current Assets:
Cash and Cash Equivalents. .$ 21 % 50
Short-Term Investments..................ceeeeee 25 25
Receivables, Net:
176 162
.. 20 30
Inventories, Net of LIFO Reserve of $73 ($63 in 1 998)........ 208 199
Income Taxes Receivable...........coevevvveeeeee. 33 33
Other Current ASSetS.....coeeevvvvvvcccccceeee . 21 18
Total Current ASSEtS.....uvvvvveveieeeeeeees e 504 517

Investments and Advances--Affiliated Companies at E quity....... 3 12
Property, Plant and Equipment, Net................. .

Other ASSetS......ccuevveiiiiiieeeeiiiee e

Net Assets of Discontinued Operations..............

Total ASSEetS....ccveveeeeeieiiiiiiiiiiieeeeees

Liabilities and Shareholders' Equity
Current Liabilities:

Current Installments of Long-Term Debt.......... . ... $ 1% 1
Accounts Payable...........cccccoevniiieienns 115 118
Income Taxes Payable... . 4 5
Accrued Liabilities...........c.ccocovveennnns 132 168
Total Current Liabilities.........ccoeeeeeeeeee. L 252 292
Long-Term Debt . 229 230
Deferred Income Taxes......cccccvvcvveeenicccees 51 37
Other Liabilities........ccccvvevnvicicieee 222 240
Total LiabilitieS.......cccocvevvvceeeeeee 754 799
Commitments and Contingencies
Shareholders' Equity:
Common Stock, Par Value $1 Per Share:
Authorized, 120,000,000 Shares
Issued and Outstanding 45,061,896 Shares (45,9 22,864 in
45 46
234 243
(10) (25)
40 526
............ 309 790

The accompanying Notes to Consolidated Financetke8tents are an integral part of the consolidateah€ial statements.
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Consolidated Statements of Income Years ended Damedi

(% in millions, except per share data)

Operating Expenses:
Cost of Goods Sold...........
Selling and Administration....
Research and Development............cccc........
Earnings (Loss) of Non-consolidated Affiliates
Interest Expense
Interest Income
Other InCOMe........ccovviiiiieiiieec e
Loss on Sale and Restructurings of Businesses and S
off Costs

Income from Continuing Operations Before Taxes
Income Taxes

Income from Continuing Operations..................
Income from Discontinued Operations, Net of Taxes..

Net Income.........cceeieiviiiiiiiiiiiii,
Net Income Per Common Share:
Basic:
Continuing Operations...........cccceecvveeeeene
Discontinued Operations

Total Net Income

Diluted:
Continuing Operations...........cccceecvveeeeene
Discontinued Operations

Total Net Income

27

1999 1998 1997

..... 1,135 1,161 1,203
..... 120 123 132

..... 9 10 8
..... a1 - 1
..... 16 17 24
..... 2 3 10
..... 1 4 4
pin-

..... - (63) -
..... 27 59 147
..... 10 21 50
..... 17 38 97
..... 4 40 56

..... $0.36 $0.79 $1.91
..... 0.09 0.85 1.11

..... $0.36 $0.79 $1.90
..... 0.09 0.84 1.10

The accompanying Notes to Consolidated Financetk8tents are an integral part of the consolidateahé€ial statements.



Consolidated Statements of Shareholders' Equity
(% in millions, except share data)

Common Stock Accumulated

----------------- Additio nal  Other Total

Shares Par Paid-I n Comprehensive Retained ESOP  Shareholders
Issued Value Capita | Loss  Earnings Obligations Equity

Balance at January 1,

1997 52,202,759 $52 $494 $(9) $414 $(5) $ 946
Comprehensive Income:
Net Income............ - - - - 153 - 153
Translation
Adjustment........... - - - (15) - -- (15)
Comprehensive Income.. - - - - - - 138

Dividends Paid:
Common Stock ($1.20

per share)........... - - - - (61) - (61)
Reduction in ESOP
Obligations............ - - -- - - 5 5
Stock Options Exercised. 413,258 -- 13 - - - 13
Stock Repurchase........ (3,827,100) (3) (160 ) - - - (163)
Other Transactions...... 51,317 - 1 -- - -- 1
Balance at December 31,

1997..iiiieen. 48,840,234 49 348 (24) 506 -- 879
Comprehensive Income:

Net Income............ - - - - 78 - 78
Translation

Adjustment........... - - -- 1 - - 1
Minimum Pension

Liability Adjustment. - - -- ) - - )
Comprehensive Income.. - - -- - - - 77

Dividends Paid:
Common Stock ($1.20

per share)........... - - - - (58) - (58)
Stock Options Exercised. 84,528 -- 3 -- - -- 3
Stock Repurchase........ (3,096,100) (3) (109 ) -- -- -- (112)
Other Transactions...... 94,202 -- 1 -- - -- 1
Balance at December 31,

1998.....cciiiieen. 45,922,864 46 243 (25) 526 - 790
Comprehensive Income:
Net Income............ - - -- -- 21 - 21
Translation
Adjustment........... - - -- 2 -- - 2
Comprehensive Income.. - - - - - - 23

Dividends Paid:

Common Stock ($.90 per

share).............. - - - - (41) - (41)
Spin-off of Arch

Chemicals, Inc......... - - - 13 (466) - (453)
Stock Repurchase........ (921,400) (1) (10 ) -- -- -- (11)
Other Transactions...... 60,432 -- 1 -- - -- 1
Balance at December 31,

1999, 45,061,896 $45 $234 $(10) $ 40 $-- $ 309

The accompanying Notes to Consolidated Financetke8tents are an integral part of the consolidateah€ial statements.
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Consolidated Statements of Cash Flows Years endedrbber 31 ($ in millions)

Operating Activities
Income from Continuing Operations..................
Adjustments to Reconcile Income from Continuing Ope
to Net Cash and Cash Equivalents Provided by Opera
Activities:
Loss (Earnings) of Non-consolidated Affiliates...
Depreciation...........cccoecvvviviiieeennnnnn.
Amortization of Intangibles
Deferred TaXesS.......coocveeeeiiiieeeeiiinnnn.
Loss on Sale and Restructurings of Businesses and
Off COSES...vvvveiiiiieee e
Change in Assets and Liabilities Net of Purchases
Sales of Businesses:
Receivables..
Inventories................
Other Current ASSets.........ccccveeevcneenn.
Accounts Payable and Accrued Liabilities.......
Income Taxes Payable..............cccceeennee
Other Noncurrent Liabilities
Other Operating Activities..............cccovueneee

Net Cash and Cash Equivalents Provided by Operating
Activities from Continuing Operations.............
Discontinued Operations:

Net INCoOmMe........ccvviiiiiiiiiiieiiiie

Change in Net ASSetS........cccceeeiiiiieeeenne

Net Operating Activities..............c.c......

Investing Activities

Capital Expenditures..............cooeecvvvvnnnns
Businesses Acquired in Purchase Transactions.......
Proceeds from Sales of Businesses..................
Purchases of Short-Term Investments
Proceeds from Sale of Short-Term Investments.......
Investments and Advances--Affiliated Companies at E
Repayments of Advances From a Joint Venture........
Other Investing Activities.............cccceeenne

Net Investing Activities..............cccueee

Financing Activities
Long-Term Debt Repayments........ccccceeeverennne
Borrowings under Line of Credit Assumed by Arch Che

Repayment from ESOP
Stock Options Exercised...........cccccvvveeeennn..
Dividends Paid...........ccocceeieiiiiiieennnnns

Other Financing Activities...........ccccceevunns

Net Financing Activities...........ccc.........

Net Decrease in Cash and Cash Equivalents......

1999 1998 1997

....... $17 $ 38 $ 97
rations
ting

....... 1 - @)
....... 78 76 76
....... 2 2 2
....... 11 104 41

....... - 63 -

....... 4 (5) (19)
....... 7 7 (14
....... @ 4 6
....... (34) (57) (45)
....... (1) (33) (122)

------- © 3 O

....... 42 178 (33)

....... 4 40 56
....... (23) (38) (35)

....... 23 180 (12)

....... (73) (78) (76)
- 2

....... - 4 5
....... (34) (25) (126)
....... 34 28 185

....... 5 (4) (4

....... (11) (112) (163)
....... - - 5
....... - 3 13

....... (41) (58) (61)

------- - 3 @

....... (29) (107) (361)

Cash and Cash Equivalents, Beginning of Year....... ... 50 157 518
Cash and Cash Equivalents, End of Year........ ... $21 $ 50 $157
Cash Paid (Received) for Interest and Income Taxes:
YT $16 $ 17 $ 27
Income Taxes, Net of Refunds............c.o.... .. $(6) $(31) $ 166

The accompanying Notes to Consolidated Financetke8tents are an integral part of the consolidateah€ial statements.
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Notes to Consolidated Financial Statements
(% in millions, except share data)

Accounting Policies

The preparation of the consolidated financial steets requires estimates and assumptions that affeaunts reported and disclosed in the
financial statements and related notes. Actualltesould differ from those estimates. Certain asslfications were made to prior year
amounts to conform to the 1999 presentation.

Basis of Presentation

The consolidated financial statements include to®ants of Olin Corporation ("Olin" or "Company'dall majority-owned subsidiaries.
Investments in 20-50% owned affiliates are accalifie on the equity method. Accordingly, the Comgarshare of earnings or losses of
these affiliates is included in consolidated nebme.

Foreign Currency Translation

Foreign affiliates' balance sheet amounts are laetsat the exchange rates in effect at year-&mdljncome statement amounts are translatec
at the average rates of exchange prevailing dahegear. Translation adjustments are includeddounulated Other Comprehensive Loss.
Where foreign affiliates operate in highly inflat&ry economies, non-monetary amounts are transdatieidtorical exchange rates while
monetary assets and liabilities are translatetdeattirrent rate with the related adjustments reften the Consolidated Statements of Incc

Cash and Cash Equivalents
All highly liquid investments with a maturity oftbe months or less at the date of purchase arédeved to be cash equivalents.
Short-Term Investments

Marketable securities are accounted for in accarelavith Statement of Financial Accounting Stand&t8§AS") No. 115, "Accounting for
Certain Investments in Debt and Equity Securiti#g® Company has classified its marketable dehtritexs as available-for-sale which are
reported at fair market value with unrealized gaind losses included in Shareholders' Equity nappficable taxes. The fair value of
marketable securities is determined by quoted nigukees. Unrealized gains and losses in 1999 &9@ Wwere insignificant. Realized gains
and losses on sales of investments, as determm#tkecpecific identification method and declinesalue of securities judged to be other-
than-temporary are included in Other Income inGloasolidated Statements of Income. Interest andelivs on all securities are included in
Interest Income and Other Income, respectively.

All investments that have original maturities bedwéehree and twelve months are considered shantiterestments and consist of debt
securities such as commercial paper, time depaesittficates of deposit, bankers acceptancesycbpse agreements, and marketable direct
obligations of the United States Treasury anddenaies.

Inventories

Inventories are valued principally by the dollaluglast-in, firsteut (LIFO) method of inventory accounting; suchualons are not in exce
of market. Cost for other inventories has beenrdeteed principally by the average-cost and firstfirst out (FIFO) methods. Elements of
costs in inventories include raw materials, ditabbr and manufacturing overhead.
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Property, Plant and Equipment

Property, plant and equipment are recorded at Bagireciation is computed on a straight-line baser the estimated useful lives of the
related assets. Leasehold improvements are antuiz the term of the lease or the estimated Ubffwf the improvement, whichever is
shorter. Start-up costs are expensed as incurred.

Comprehensive Income

The Company calculated comprehensive income inrdacge with SFAS No. 130, "Reporting Comprehenbiceme." Accumulated Other
Comprehensive Loss at December 31, 1999 includesilative translation adjustments of $8 ($23 at Dawer 31, 1998) and minimum
pension liability of $2 ($2 at December 31, 1998)e Company does not provide for U.S. income taxeforeign currency translation
adjustments since it does not provide for suchgaxeundistributed earnings of foreign subsidiaries

Goodwill

Goodwill, the excess of the purchase price of tuaed businesses over the fair value of the menet assets, is amortized principally
over 30 years on a straiglnie basis. The Company periodically reviews thigaf its goodwill to determine if any impairmérds occurrec
The Company assesses the potential impairmentofded goodwill and other long-lived assets by carimg the undiscounted value of
expected future operating cash flows in relatiotheobook value of the goodwill and related longtl assets. An impairment would be
recorded based on the estimated fair value.

Environmental Liabilities and Expenditures

Accruals for environmental matters are recordednihis probable that a liability has been incuresed the amount of the liability can be
reasonably estimated, based upon current law astirextechnologies. These amounts, which are isocbdnted and are exclusive of claims
against third parties, are adjusted periodicallgssessment and remediation efforts progress dfaadd technical or legal information
becomes available. Environmental remediation cargtsharged to expense. Environmental costs ar@lizgd if the costs increase the value
of the property and/or mitigate or prevent contation from future operations.

Income Taxes

Deferred taxes are provided for differences betwiherfinancial statement and tax bases of assdtiadilities using enacted tax rates in
effect for the year in which the differences arpeaoted to reverse.

Derivative Financial Instruments

The Company enters into forward sales and purct@sieacts and currency options to manage curreskyesulting from purchase and sale
commitments denominated in foreign currencies (@pialy Australian dollar and Canadian dollar) artiting to particular anticipated but
not yet committed purchases and sales expectesel defominated in those currencies. All of the awyaderivatives expire within one year
and are for United States dollar equivalents. Atéeber 31, 1999, the Company had forward conttactsll foreign currencies with face
values of $7 (1998-$4) and no forward contractsuy foreign currencies. The fair market value @& thrward contracts to sell at December
31, 1999 and 1998 approximated the carrying valbe.Company had no outstanding option contraddeatmber 31, 1999 and 1998. The
counterparties to the options and contracts aremfiaancial institutions. The risk of loss to tBempany in the event of nonperformance |
counterparty is not significant.
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In accordance with SFAS No. 52, "Foreign Currencgnglation,” a transaction is classified as a hedugen it is designated as, and is
effective as, a hedge of a foreign currency commaitiand the foreign currency commitment is firmhédge is considered by the Company
to be effective when the transaction reduces thenay risk on its foreign currency commitmentsa lransaction does not meet the criteri
qualify as a hedge, it is considered to be speweldator a foreign currency commitment that is sifisd as a hedge, any gain or loss on the
commitment is deferred and included in the basihefunderlying item. Any unrealized gains or Iesassociated with foreign currency
commitments that are classified as speculativeearegnized in the current period. Foreign curregaiys and losses realized are included in
the Consolidated Statements of Income in SellirdyA&dministration. If a foreign currency transactimreviously considered as a hedge is
terminated before the transaction date of theedlabmmitment, any deferred gain or loss shallinaetto be deferred and included in the
basis of the underlying item. Premiums paid forency options and gains or losses on forward saldgpurchase contracts were not material
to operating results.

Foreign currency exchange gains (losses), netxettavere less than $(1) in 1999, $(1) in 1998%hah 1997.

Depending on market conditions, the Company magrento futures contracts in order to reduce thpaat of metal price fluctuations,
principally in copper, lead and zinc. In accordanith SFAS No. 80, "Accounting for Futures Contgtfutures contracts are classified as a
hedge when the item to be hedged exposes the Certpanice risk and the futures contract reduces ttisk exposure. Futures contracts that
relate to transactions that are expected to oaeuaecounted for as a hedge when the significaaracheristics and expected terms of the
anticipated transaction are identified and it islqable that the anticipated transaction will octua. transaction does not meet the criteria to
qualify as a hedge, it is considered to be spewalafny gains or losses associated with futuregrests, which are classified as speculative,
are recognized in the current period. If a futwrestract that has been accounted for as a hedd@sisd or matures before the date of the
anticipated transaction, the accumulated changalire of the contract is carried forward and ineldiédh the measurement of the related
transaction. At December 31, 1999, the Companyhas positions in futures contracts totaling $30@&:-$44). If the futures contracts had
been settled on December 31, 1999, the Companydwrave recognized a gain of $1. Gains

(losses) on futures contracts, net of taxes, wri@ $999 and 1997 and $(2)

in 1998.

Financial Instruments

The carrying values of cash and cash equivaleotgumts receivable and accounts payable approxihfaievalues due to the short-term
maturities of these instruments. The fair valu¢ghef Company's long-term debt was determined basediwent market rates for debt of the
same risk and maturities. At December 31, 1999¢#tinated fair value of debt was $228 (1998-$2Bb¢ fair values of currency forward
contracts were estimated based on quoted marketspior contracts with similar terms.

Stock-Based Compensation

The Company accounts for stock-based compensatider SFAS No. 123, "Accounting for Stock-Based Cengation."” As allowed under
SFAS No. 123, the Company has chosen to continaedount for stock-based compensation cost in daoge with Accounting Principles
Board Opinion No. 25, "Accounting for Stock IssuedEmployees." Under this option, compensation ostcorded when the fair market
value of the Company's stock at the date of gramtiXed options exceeds the exercise price oktbek option. The Company's policy is to
grant stock options at a value equal to its comstook's fair market value on the date of the gr@ninpensation cost for restricted stock
awards is accrued over the life of the award baseithe quoted market price of the Company's stotikeadate of the award.
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Earnings Per Share

Basic earnings per share are computed by dividaigncome by the weighted average number of comshares outstanding. Diluted
earnings per share reflect the dilutive effecttotk options.

Computation of Earnings per Share 1999 1998 1997
Basic earnings per share
Income from continuing operations................... ... $ 17% 38% 97
Basic shares.......cccocvvviviiiiiiceeeeee 45.4 47.6 50.5
Basic earnings per share-continuing operations..... ... $0.36 $0.79 $1.91
Diluted earnings per share
Income from continuing operations................... ... $ 17% 38% 97
Diluted shares: e e e
Basic shares.......cccooeevvcviiiiicceeee. 45.4 47.6 50.5
Stock OptioNnS......ccovvviiiiiiiiieeeeeeeee - 3 4
45.4 47.9 50.9
Diluted earnings per share-continuing operations... ... $0.36 $0.79 $1.90

The Board of Directors has authorized the Compamutchase up to 10 million shares of common stdtke Company under two share
repurchase programs which began in January of I9%ing 1999, 1998 and 1997 the Company repurch&smillion, 3.1 million and 3.8
million shares, respectively. It is expected tihat programs will be completed during 2000.

Short-Term Investments

1999 1998
TaX @XEMPLcccciiciiiiecee e e, $25 $20
Certificates of deposit.......ccccocevveevveeeeee. - 4
U.S. Government and government agencies............ e -1
TotAlecieicicics e e $25 $25

Trade Receivables

Allowance for doubtful items was $6 at DecemberI399 and 1998, respectively. Provisions chargegp&ations were less than $1 in 1¢
1998 and 1997. Bad debt write-offs, net of recasviere less than $1 in 1999, $1 in 1998 and $297.

Inventories
1999 1998
Raw materials and supplies........ccccccoevveveeee. L $120 $113
WOrK in ProCeSS....ccvvveeiiiiiieeeiiieeeeeeeee 111 102
Finished goods......ccccccovviiiiiviiiiieeeeeee 50 47
281 262
LIFO r€SEIVES....coviiiiiiie i eeieeeeeeee (73) (63)
INVeNntory, Net......ccccocvveveeeecieeeiieeeee $208 $199

Inventories valued using the LIFO method comprig@% and 79% of the total inventories at Decembel 829 and 1998, respectively.
During 1998, LIFO inventory quantities were reducesllting in the liquidation of one LIFO layer apdrt of another layer. The effect of t
liquidation increased net income by $1.
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Property, Plant and Equipment

Usef
Land and improvements to land................. 10--
Buildings and building equipment.............. 10--
Machinery and equipment..............cccc..... 3--

Leasehold improvements..............cc.ee....
Construction in progress.........ccceeeevvees

Property, plant and equipment...............
Less accumulated depreciation.................

Property, plant and equipment, net..........

ul Lives 1999 1998

20 Years$ 58% 51
25 Years 187 172
12 Years 1,278 1,249

1,595 1,550
1,127 1,075

Leased assets capitalized and included above asggmificant. Maintenance and repairs chargedorations amounted to $116, $109 and

$92 in 1999, 1998 and 1997 respectively.

Short-Term Borrowings

As a result of the Spin-Off of Arch Chemicals irbRgary 1999, the Company amended its unsecuredvirgaredit agreement reducing the
aggregate commitments from $250 to $165. At Decer@be1999 and 1998, the Company maintained coradhitedit facilities with banks
of $165 and $254, respectively, all of which wevaikable in each year. The $165 line of credit weaailable under an unsecured revolving
credit agreement. This agreement expires Octohe2d®. The Company may select various floating batrrowing options. The credit
facility includes various customary restrictive eoants including restrictions related to the rafidebt to earnings before interest, taxes,
depreciation and amortization and the ratio of m@sbefore interest, taxes, depreciation and apabiin to interest.

Long-Term Debt

Notes payable:
7.11%, due 2005...........ccoeveiiiiiiiieen.
7.75%, due 2005
8%, due 2002.........ccceerviniiriieiieniene

Industrial development and environmental improvemen

obligations:
Payable at interest rates of 1.45% to 5.05% which
short-term tax exempt rates, due 2004-2017......
Payable at interest rates of 6% to 7%, due 2000-2

Total senior debt..........ccccvveeennnnne.
Amounts due within one year..............cc.......

Total long-term debt............ccccvvvveeeens

1999 1998

............ $50$50
11 11
100 100

vary with
............ 35 35

............ 11

At December 31, 1999, there remained $248 unissnddr the medium-term note program registered iy V94,

During 1992, the Company swapped interest payman&50 principal amount of its 8% notes due 2002 fioating rate (6.0975% at
December 31, 1999). In June 1995, the Companytdfisetransaction by swapping interest paymentsfized rate of 6.485%. The
difference between interest paid and interest veckis included as an adjustment to interest expehsettlement of the fair
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market value of the interest rate swaps as of Dbeei®1, 1999 would result in a receipt of approsxteha$l. Counterparties to interest rate
swap contracts are major financial institutionse Tisk of loss to the Company in the event of nofggmance by a counterparty is not
significant.

Annual maturities of long-term debt for the nexefiyears are $1 in 2000 and 2001, $101 in 200%) 2003 and $27 in 2004.

Interest expense incurred on short-term borrowargslong-term debt totaled $16 in 1999, $18 in 1888 $25 in 1997; of which $1 was
capitalized in 1998 and 1997.

Pension Plans and Retirement Benefits

Essentially all of the Company's domestic pensiangare non-contributory final-average-pay or-flahefit plans and all domestic
employees are covered. The Company's funding p@icgnsistent with the requirements of federaldand regulations. The Company
provides certain postretirement health care aedri$urance benefits for eligible active and retidemestic employees.

Other
Postretirement

Pensio n Benefits  Benefits
Change in Benefit Obligation 1999 1998 1999 1998
Benefit obligation at beginning of year..... $1,180 $1,155$ 71 % 71
Service COStu...uuviiereeiieiiiiiiiiienes 15 15 1 1
Interest coSt.........ooovvvviiviirinnnns 79 79 5 5
Amendments........eeeveieeeeeeeiiiieienn, -- 1 -- --
Actuarial 10Ss (gain).........ccccueeeennee (123 ) 8 3) 2

Benefits paid........... (83 ) (78 (9 (8)

Benefit obligation at end of year........... $1,068 $1,180 $ 65 % 71
Pensio n Benefits

Change in Plan Assets 1999 1998

Fair value of plan assets at beginning of

VEAN . c.uiiiitieeeiee e $1,295 $1,224

Actual return on plan assets................ 230 146

Employer contribution....................... 4 3

Asset transfers to Arch Chemicals........... (22 --

Benefits paid.......ccccccceveeeeiininnnn. (83 ) (78)

Fair value of plan assets at end of year.... $1,424 $1,295

Other
Postretirement

Pensio n Benefits  Benefits
1999 1998 1999 1998

Funded status..........c.ccoceeeiieennnnn. $ 356 $ 115 3% (65 % (71)

Unrecognized actuarial (gain) loss.......... (377 ) (146) 10 13

Unrecognized transition obligation (asset).. (6 ) (13) -- --

Unrecognized prior service cost............. 26 @ @

Net amount recognized ) $ (5% (59)%$ (62)

Amounts recognized in the consolidated

balance sheet consist of:
Prepaid benefit cost...................... $ 27 $128% -$ -
Accrued benefit liability................. (28 ) (29) (59) (62)
Accumulated other comprehensive income.... - 2 - -

Net amount recognized
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Principal Assumptions for Pension and Postretiremen t Benefits 1999 1998

Weighted average discount rate........ccccceeeeeee. s 8.0% 7.0%
Weighted average rate of compensation increase..... 4.6% 4.6%
Long-term rate of return on assets.......ccc........ L 9.5% 9.5%
Other
Postretirement
Pension Benefits  Benefits

Components of Net Periodic Benefit Cost

(Income) 1999 1998 1997 1999 1998 1997
SEervice COSt.......oovueiiiireniinennnen. $ 15 $15 $21 $1 $1 $1
Interest CoSt.........covveervinierennns 79 79 79 5 5 5
Expected return on plan assets............. (103) (99) (92) -- --
Amortization of prior service cost......... 4 4 3 - (1) (@
Recognized actuarial loss (gain)........... (6) ®) B - 1 1

Net periodic benefit cost (income)......... $(11) $(7)$ 5 $6 $6 $6

The Company's common stock represented approxiyni¥eland 2% of the plan assets at December 31, 4889998, respectively.

The Company's foreign subsidiaries maintain penaiahother benefit plans which are consistent stigltutory practices and are not
significant.

The Pension Plan of Olin Corporation provides thatithin three years following a change of conwéthe Company, any corporate actio
taken or filing made in contemplation of, amongeotthings, a plan termination or merger or othangfer of assets or liabilities of the plan,
and such termination, merger or transfer theretditers place, plan benefits would automaticallyniceeased for affected participants (and
retired participants) to absorb any plan surplus.

The accumulated postretirement benefit obligatias determined using the projected unit credit nietial an assumed discount rate of 8%
in 1999, 7% in 1998 and 7.25% in 1997. The assumeetth care cost trend rate used for pre- 65 extiveas 7.5% in 1999, 8% in 1998 and
9.7% in 1997, declining one-half percent per anmoif.0%. For post-65 retirees, the Company providtsed dollar benefit which is not
subject to escalation.

Assumed health care cost trend rates have a signifeffect on the amounts reported for the pastraent health care plan. A one-
percentage- point increase (decrease) in assunatth lsare cost trend rates would have a less thancBease (decrease) in total service and
interest cost components and a $3 increase (degreethe postretirement benefit obligation.

Subsequent to the spin-off of Arch Chemicals orr&aty 8, 1999, Arch Chemicals became liable forghgment of all pension plan benefits
earned by Arch Chemicals employees prior to anldviehg the spin-off who retire after the spin-ofthe Olin pension plan transferred assets
to the Arch Chemicals pension plan and the amolititeoassets were calculated based on the rejaginaentage of the Projected Benefit
Obligation. Olin remains liable for postretirememtedical and death benefits provided to all empsyeho retired prior to the spin-off. Arch
Chemicals is liable for the payment of all retireedical and death benefits earned by Arch Chem@aldoyees prior to and following the
spin-off who retire after the spin-off. The posimmnent plan is an unfunded plan, therefore notassere transferred.

In connection with the Spi@ff of Arch Chemicals on February 8, 1999, the Camptransferred $7 of postretirement benefit ligbtb Arch
Chemicals.
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Income Taxes

Components of Pretax Income from Continuing Operati

DOMESHIC. . uvviiiiiieeeeceeeecciiieeeeee
FOreign....cccceeeeeeiieiceeee e

Pretax income..........cccccovivviiiieeneneeen.

Components of Income Tax Expense (Benefit)

Currently payable:

Deferred......cccccoveeeieiiiiiiiies

Income tax exXpense...........cccccvvveeveneenennn.

ons 1999 1998 1997

........... 3 5 3

$(9) $(88) $ 12
5 3 4
3 2 1
W) 63 9
........... 11 104 41

The following table accounts for the differencevibetn the actual tax provision and the amounts iodtbby applying the statutory U.S.
federal income tax rate of 35% to the income framtinuing operations before taxes.

Effective Tax Rate Reconciliation (Percent)

Statutory federal tax rate...........cccceeevnns

Foreign income taX........ccocouveeeeriiineennne

Foreign sales corporation.............cccceee.....
Company-owned life insurance programs..............
State income taxes, Net........cccceevviiveeennne

Change in valuation reserve..........
Equity in net income of affiliates.
Other, Net.......coocvvveiieec e

Effective tax rate...........ccoeeevevivvvinenns

Components of Deferred Tax Assets and Liabilities

Deferred tax assets:
Pension and postretirement benefits..............
Environmental reserves...........cccccco.e. .
Non-deductible reserves................cccuuu.
Alternative minimum tax......
State net operating losses... .
Other miscellaneous items..........c.cccc.ee....

Total deferred tax assets.........ccceveveeeennnn.
Valuation allowance.............cccoooevevvvnnnnns

Net deferred tax assets.........ccccvvvvveveeennn.

Deferred tax liabilities:
Property, plant and equipment...................
Capital loss .
Other miscellaneous items........................

Total deferred tax liabilities.....................

Net deferred tax liability..............occcee.
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1999 1998 1997
.......... 35.0 35.0 35.0
0.5 (0.3) (0.9)

. (9.0) (0.9) (0.5)
6.9 (5.4) (1.6)
.......... (13.0) 1.7 0.2
e 222 -

. (2.2) (0.9) (0.4)
(3.4) 6.4 2.2




Included in Other Current Assets at December 329hd 1998 are $15 and $12, respectively, of ureent deferred assets.

The Company has state net operating loss carryfdsaaf approximately $167 which are available tiseff future state taxable income, if €
through 2014. The Company also has alternativermim tax credit carryforwards of approximately $1iet are available to reduce future
federal regular income taxes, if any, over an iimdlef period.

At December 31, 1999, the Company's share of thautative undistributed earnings of foreign subsig®mwas approximately $10. No
provision has been made for U.S. or additionalifpréaxes on the undistributed earnings of foreighsidiaries since the Company intends to
continue to reinvest these earnings. Foreign tedits would be available to substantially reducelmninate any amount of additional U.S.
tax that might be payable on these foreign earnimgize event of distributions or sale.

Accrued Liabilities

Included in accrued liabilities are the followirtgrs:

1999 1998
Accrued compensation and employee benefits......... .. $36$43
Environmental.......ccccccovviiieiiiiiccnieee 25 30
Accrued costs for sale and restructurings of busine sses and
SPIN-Off COSES...uvviiiiiiiieieeeeee . 3 30
Accrued INSUFANCEe.......coocveveeviiiiieeenceee 14 21
Other. i 54 44

$132 $168

Contributing Employee Ownership Plan

The Contributing Employee Ownership Plan is a dafinontribution plan available to essentially alhtwbstic employees which provides a
match of employee contributions. The Company ischiay employee contributions with common stock. &hxges related to the plan are
based on common stock allocated to participantes@itosts (primarily the Company's contributiomspanted to $5, $8 and $9 in 1999,
1998 and 1997, respectively.
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Stock Options

Under the stock option plans, options may be gohtdgourchase shares of the Company's common atauit less than fair market value at
the date of grant, and are exercisable for a peradedxceeding ten years from that date. Optioaatgd under the 1996 Stock Option Plan
vest over three years. The 1996 Stock Option Ridrtlae 1991 Long Term Incentive Plan are the ofdanpwith stock options available for
future grants. At December 31, 1999, approxima2edp4,000 shares were available for future graxgsa result of the Spin-Off of Arch
Chemicals the outstanding Olin options as of Falyr8a1999 were converted into both an option tacpase Olin common stock and an
option to purchase Arch Chemicals common stock asitladjustment of the exercise price designeddsgpve the "intrinsic value" at the ti
of the spin-off. Olin will be responsible for detiing shares of the Olin common stock upon exereisé Arch Chemicals will be responsible
for delivering shares of Arch Chemicals stock upgarcise. The options maintain their original vegtschedule. The following table has
been restated to reflect the new option price ef@fin options as a result of the transaction desdrabove.

Weighted Average

O ption Price  Option Price

Shares Per Share Per Share
Outstanding at January 1, 1997....... 2,397,719 $1 3.34--$25.49  $20.20
Granted.........cccoveeeiiinennns 599,200 24.34--29.69 24.43
Exercised (413,258) 13.34--24.68 18.08
Canceled..........ccoevvvennnenne (137,198) 24.38--24.68 24.57
Outstanding at December 31, 1997..... 2,446,463 13.34--29.69 21.36
Granted.........cocoveeeiineennns 835,700 18.33--29.38 27.12
Exercised..........coocouvvinnnnns (84,528) 13.34--24.68 19.12
Canceled.........cccceeievnnnne (84,486) 16.04--29.38 25.75
Outstanding at December 31, 1998..... 3,113,149 13.34--29.69 22.85
Granted.........cccovevveiineennns 784,150 12.72--15.85 15.84

Exercised - - -

Canceled........ccccevevevnnnne (218,049) 15.85--29.69 21.09
Outstanding at December 31, 1999..... 3,679,250 $1 2.72--$27.17  $21.46

Of the outstanding options at December 31, 199801p covering 2,298,584 shares are currently ésante at a weighted average exercise
price of $21.92 and options covering 730,000 shareseld by Arch Chemicals employees.

At December 31, 1999, common shares reserveddoaise under these plans were 6,081,813 and uaddiéoral remuneration agreements
were estimated to be 100,000.
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In 1996, the Company adopted SFAS No. 123, "Acdogrfor Stock-Based Compensation”. As allowed bASHNo. 123, the Company has
not recognized compensation cost for stock-basetgpeasation arrangements. Pro forma net income amings per share were calculated
based on the following assumptions as if the Compea recorded compensation expense for the simidns granted during the year. The
fair value of each option granted during 1999, 1888 1997 was estimated on the date of grant, tkaglack- Scholes option-pricing
model with the following weighted-average assumpiased: dividend yield of 5.35% in 1999, 3.2% %98 and 2.8% in 1997, risk- free
interest rate of 6.25% in 1999, 5.5% in 1998 an@i7]1@xpected volatility of 29% in 1999, 27% in 198&1 21% in 1997 and an expected life
of 7 years. The fair value of options granted dyrd899, 1998 and 1997 was $3.85, $11.77 and $&5ectively. The following table shows
the difference between reported and pro formanmetme and earnings per share as if the Companyelesadded compensation expense for
the stock options granted during the year.

1999 1998 1997

(% in millions, except per share data)

Net Income

AS TEPOIEd.....cccvviiiiieeciiecieeeeeeee e, $21% 78%$153
Proforma......ccccoviiiiiiiiiiiieeeee. 17 72 149
Per Share Data:
Basic
ASreported.....ccceeeeveiiiiiiiiiee e, 0.45 1.64 3.02
Proforma.......cccooviiiviiiiiiiieieee. 0.38 1.52 2.96
Diluted
ASreported....ccccoeeeevviiviiiiieee 0.45 1.63 3.00
Proforma......cccovviiiie. 0.38 1.52 2.95

Shareholder Rights Plan

Effective February 1996, the Board of Directorsatdd a new Shareholder Rights Plan to replaceribe an which had been adopted in
1986. This plan is designed to prevent an acqtrioen gaining control of the Company without offegia fair price to all shareholders. Each
right entitles a shareholder (other than the aeguio buy one-five hundredth share of Series Ai€lpating Cumulative Preferred Stock at an
exercise price of one hundred twenty dollars. Titjets are exercisable only if a person acquiresentivein 15% of the Company's common
stock or if the Board of Directors so determindofeing the commencement of a tender or exchanfgr td acquire more than 15% of the
Company's common stock. If any person acquires thare 15% of the Company's common stock and irtieat of a subsequent merger or
combination, each right will entitle the holderl{et than the acquirer) to purchase stock or ottaepty of the acquirer having a value of
twice the exercise price. The Company can redeemights at $.005 per right for a certain periodimfe. The rights will expire on February
27, 2006, unless redeemed earlier by the Company.
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Segment Information

Segment operating income is defined as earningsdaiterest, other income and income taxes ariddas earnings of non-consolidated
affiliates. Segment operating results in 1998 edelthe charge for the sale of the microelectroazkpging unit at Manteca, CA and the

restructuring of the rod, wire and tube businessésdianapolis, IN ($42 pretax); and non-recurrogts associated with the spin-off of Arch
Chemicals ($21 pretax).

1999 1998 1997

Sales:

. $ 273 $ 366 $ 411
761 799 836
281 261 252

Total sales........cocvvevvieeiieeiieeei ... $1,315 $1,426 $1,499

Operating Income (Loss) Before Loss on Sale and
Restructuring of Businesses and Spin-off Costs:

Chlor Alkali Products .. $(58)% 55 % 99
Metals........cccoonveennne . 77 64 62
WINCheSter......ccooiiiiiieiiiiiee e .. 21 13 4
Total Operating INCOME............ccveevveennen. .. $ 40 $ 132 $ 157
Equity Income (Loss) in Affiliated Companies, Inclu ded

in Operating Income:

Chlor Alkali Products.............ccceeeevvenes L3 (13) 1)$ (2
Metals........ccoovimieiiiee 2 1 3
Total Equity Income in Affiliated Companies........ L3 (1) -3 1

Depreciation Expense:
Chlor Alkali Products..........cccooveveennene ..$ 36 % 333 33
30 32 32
12 11 11
Depreciation EXpense...........ccccoeveeeuveennnn. ..$ 783% 76 % 76
Amortization Expense:
MELalS. ...eeeeeeeeeee e . $ 2% 2% 2
Capital Spending:
Chlor Alkali Products...........ccccoeeeiiieannns .. $ 278 31% 22
33 25 28
13 12 9
- 10 17
Total Capital Spending...........ccccceevvvennenn. ..$ 733% 78 % 76
Investments in and Advances to Affiliated Companies at
Equity:
Chlor Alkali Products..........cccoveveeneene ..$ 3% 3% 84
Assets:
Chlor Alkali Products .. $ 263 $ 297 $ 290
Metals . .. 461 440 487
Winchester.. .. 165 161 155
Other.....ccoiiiiiiiiee e .. 174 186 319
Net Assets of Discontinued Operations............ .. - 505 456
Total Consolidated ASSets.........cccccveeveenns ... $1,063 $1,589 $1,707
Investments & Advances--Affiliated Companies at
Equity:
Chlor Alkali Products... . $ 3% 7% 7
Metals........cooviiiiiiiiiiie e 6 5 3
Total Investments & Advances--Affiliated Companies. .. $ 3% 12% 10
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Segment operating income includes an allocatiazogforate charges based on various allocation rdetbgies. Segment assets include only
those assets which are directly identifiable tegnsent and do not include such items as cash, rddfeaxes and other assets. Sales by
segment substantially represent sales for the fmaghuct lines of the Company.

1999 1998 1997

Geographic Data:

Sales

United States.......cocevvvveevcveeviieeiceeee $1,267 $1,388 $1,456
FOreign. ..o 48 38 43
Transfers between areas

United States........cccoovvvvvcccveiiieeees L 11 10 9
Eliminations......ccccovvvvvevveveneeiieieeee L (1) (@o)y (9
Total SaleS....cccoveiiiieeeiee e $1,315 $1,426 $1,499
Assets

United States.......cocevvvveevcveevieeeeceeee $1,016 $1,039 $1,216
FOreign. ..o 44 45 35
INVESIMEeNtS...cviiiieiiieiiccieeeeeee L 6 4 10
Eliminations......cccoovvvvveveveneieneieeee L @) @) (@0

Net Assets of Discontinued Operations............ ... -- 505 456
Total ASSELS..uvvieciiiiiee e $1,063 $1,589 $1,707

Transfers between geographic areas are pricedajgnatr prevailing market prices. Export sales fritva United States to unaffiliated
customers were $72, $82, and $86 in 1999, 1998188d, respectively.

Acquisitions

During 1999, the Company completed the purchasenshnufacturer of microelectronic packages in Emgjland a metal distribution
company in Puerto Rico for a total of $3 million.February 1997, the Company completed its purcbfidee remaining 50% of Niachlor

with a final payment of $2 to E.l. du Pont de Nemsoand Company (DuPont). In December 1996, the @ommmade an advance payment of
$75 to DuPont. These acquisitions were accounteds@urchases and accordingly, the results ofatipes, which were not material, are
included in the consolidated financial statemerdmfthe dates of acquisition.

Supplemental cash flow information on businessgsiaed is as follows:

1999 1997
Working capital.......ccccooeiiiiiiiieie $2 $(5
Property, plant and equipment..........cccccceeeee.. L - 112
Other liabilitieS......ccccceevvevvivcieeee - (5
Investments and advances--affiliated companies..... ... - (25)
Other ASSetS.....ccccvveviiiiiiiiiiieeeeeeeee 1 -
Purchase price.......cccovvevveeeiviveiieeeeees i, $3 $77

Dispositions and Restructurings

During 1998 the Company recorded a pretax los$8frélated to the sale of Olin Interconnect Tecbgigs ($8), the restructuring of the rod,
wire, and tube businesses at Indianapolis, IN ($B4)) non-recurring costs associated with the sffinfdArch Chemicals ($21).
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In October 1997, the Company and Asahi Glass Cognpsatablished separate ownership of two joint verstthe companies had previously
formed in polyols and microelectronic packagingteyss. The Company became the sole owner of Aauis, a manufacturer of metal
hermetic packages that was established in 1986vetsely, Asahi Glass Company became the sole oefrtbe former Asahi-Olin joint
venture in polyols that was established in 1974.

Supplemental cash flow information on businesssgadied is as follows:

1998 1997
Proceeds.....cccocviiiiiiiiiiiesie e, $4 $5
Working capital.....cccocvvveveieieeeiiiiiiiieee e 4) -
Property, plant and equipment..........cccccceeeee.. L 8) -
Investments and advances..........cccocccevvveeeee. - (11
Other @assets......cccccvvviveiiiiciiieceiceees - 3
Other liabilities........ccoocvvevvcvieiiiceeee. - 3
Loss on disposition of businesses........cccc..... L. $(8) $--

The following table summarizes the major componehtse 1998 charges and the remaining balances@scember 31, 1999 excluding the
non-cash asset writedown:

Accrued
Beginning Amount s Restructuring
of Year Utiliz ed Adjustments  Costs
Employee Termination and
Severance.........ccocveeuenne $14  $(8 ) $(5) $1
Legal and Investment Banker Fees.. 8 (8 ) --
EXit COSES.....oeveiiiiiieaennns 5 1 ) 2) 2
(01717 SR 5 5 ) --
$32  $(22 ) $(7) $3

The adjustments represent changes in estimatés cbsh expenditures for the major componentseol 898 charges. The adjustments will
be utilized for the non-cash asset writedown, whiels understated due to the lower-than- expectglll rewoveries on these assets.

Since the Company was unable to sell the rod, \&ind, tube businesses at Indianapolis in 1998, tirepgany decided to shut down the
operations, which occurred on December 31, 1998.ddmpany continues to produce sheet and stripecdmsed alloys at the Indianapolis
facility.

Discontinued Operations

On February 8, 1999, the Company completed theddbiof its specialty chemicals businesses as Arbr@icals, Inc. Under the terms of 1
spin-off, the Company distributed to its holders of coomstock as of the close of business on Februat®99 one Arch Chemicals comm
share for every two shares of Olin common stockdhruary 1999 prior to the distribution, Olin mmed $75 under a credit facility, which
liability was assumed by Arch Chemicals.

The historical operating results of these busireease shown net of tax as discontinued operatiotisel consolidated statements of income.
Accordingly, 1999 includes the operating resulte\ath Chemicals for the month of January. The y&888 and 1997 include twelve months
of operating results. The discontinued operatioctide an allocation of corporate overhead withath@cation based on either effort
committed or number of employees. Management bedi¢ivat the allocation methods used to allocatedbts and expenses are reasonable,
however, such allocated amounts may or may notssacky be indicative of what those expenses wbalek been had Arch

43



Chemicals operated independently of Olin. Inteeapiense was not allocated to Arch Chemicals. Nstta®f discontinued operations in the
consolidated balance sheet include those assetgahilities attributable to the Arch Chemicals mess.

The Company has entered into tax sharing agreemattitg\rch Chemicals effectively providing that ti®mpany will be responsible for the
tax liability of Arch Chemicals for the years thatch Chemicals was included in the Company's cadatdd income tax returns. Income
taxes have been allocated to Arch Chemicals baséd pretax income and calculated on a separaipany basis pursuant to the
requirements of Statement of Financial Accountiten8ards No. 109, "Accounting for Income Taxestolme taxes allocated to the
discontinued operations were $2, $21 and $30 i®,19998 and 1997, respectively.

In addition, the Company entered into several otiggeements with Arch Chemicals which cover suctiermas technology transfers,
transition services, covenants not to compete atatine and caustic supply.

Condensed historical combined balance sheet andthiestatement data of the discontinued operati@siammarized below:

1998
Combined Balance Sheets
Total ASSetS..uuvieeiiiiiiie e $722
Total liabilities.....ccocvvveviiieieeeeeeeeeees L 217
EQUItY..oooiiiieeee e 505

NetinCoOMe. ..o 4 40 56

Environmental

The Company is party to various governmental andifg environmental actions associated with warsggodal sites and manufacturing
facilities. Environmental provisions charged todme amounted to $17 in 1999, $16 in 1998 and $1B8Y. Charges to income for
investigatory and remedial efforts were materiadperating results in 1999, 1998 and 1997. Theaatated balance sheets include reserves
for future environmental expenditures to investgand remediate known sites amounting to $125 aeemDber 31, 1999 and $129 at
December 31, 1998, of which $100 and $99 are fledsis other noncurrent liabilities, respectively.

Environmental exposures are difficult to assess:fonerous reasons, including the identification@iv sites, developments at sites resulting
from investigatory studies, advances in technolaggnges in environmental laws and regulationstlagid application, the scarcity of relial
data pertaining to identified sites, the difficultyassessing the involvement and financial capglof other potentially responsible parties
the Company's ability to obtain contributions frother parties and the length of time over which siimediation occurs. It is possible that
some of these matters (the outcomes of which djesiuto various uncertainties) may be resolvedunifably against the Company. At
December 31, 1999, the Company had estimated adaitcontingent environmental liabilities of $40.

Commitments and Contingencies

The Company leases certain properties, such asaditars, manufacturing, warehousing and offiezs@nd data processing and office
equipment. Leases covering these properties génemnaitain escalation clauses based on increasgtd obthe lessor, primarily property
taxes, maintenance and insurance and have renewaichase options. Total rent expense charged to
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operations amounted to $32 in 1999, $38 in 1998%a3din 1997 (sublease income is not significaftfure minimum rent payments under
operating leases having initial or remaining nometaible lease terms in excess of one year at Demeddh 1999 are as follows: $18 in 2000;
$16 in 2001; $14 in 2002; $12 in 2003; $10 in 2084 $34 thereafter.

There are a variety of non-environmental legal peslings pending or threatened against the Comj&mge matters that are probable have
been accrued for in the accompanying financiakstants. Any contingent amounts in excess of amagusied are not expected to have a
material adverse effect on results of operatianantcial position or liquidity of the Company.
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Other Financial Data

Quarterly Data (Unaudited)

First Second Third Fourth
1999 Quarter Quarter Quarter( /1/) Quarter(/2/) Year(/1/)(/12/)
Sales.....ccocvevnen. $ 305%$ 315% 3 54 $ 341 $ 1,315
Cost of goods sold...... 263 271 3 10 291 1,135
Income from continuing
operations............. 3 2 3 9 17
Net income.............. 7 2 3 9 21
Per common share:
Basic
Income from continuing
operations........... .05 .05 . 06 .20 .36
Net income............ .14 .05 . 06 .20 .45
Diluted
Income from continuing
operations........... .05 .05 . 06 .20 .36
Net income............ .14 .05 . 06 .20 .45
Common dividends per
share.......c.ccc..... 30 .20 . 20 .20 .90
Market price of common
stock(/3/)
High....cooooiiis 15 3/4 15 3/16 14 13/ 16 197/8 197/8
LOW...oveiiiiicien. 91/2 911/16 123/ 16 12 1/8 91/2
1998
Sales.....ccocvennen. $ 359% 348 % 3 83 $ 336 $ 1,426
Cost of goods sold...... 287 285 3 20 269 1,161
Income (loss) from
continuing operations.. 23 17 ( 11) 9 38
Net income (loss)....... 39 38 ©) 8 78
Per common share:
Basic
Income (loss) from
continuing
operations........... A7 .37 (- 24) .19 .79
Net income (loss)..... .81 .81 @ 15) .16 1.64
Diluted
Income (loss) from
continuing
operations........... 46 .37 (- 24) .19 .79
Net income (loss)..... .80 .80 @ 15) .16 1.63
Common dividends per
share.......c.c.c..... .30 .30 . 30 .30 1.20
Market price of common
stock(/3/)
High...oooviiies 495/16 483/4 415 /8 307/8 49 5/16
LOW...oviiiiiccee, 425/16 397/8 237 /18 2413/16 237/8

(1) Operating results in 1998 include a chargdHtersale of the microelectronic packaging unit ainkéca, CA and the restructuring of the
rod, wire and tube businesses at Indianapolis$¥? (pretax, $26 after tax and $0.55 diluted eampey share).

(2) Operating results in 1998 include non-recuriingts associated with the spin-off of Arch Chetsiclc. primarily severance, investment
banking and legal fees ($21 pretax, $15 after tak®0.32 diluted earnings per share).
(3) New York Stock Exchange composite transactions.

46



Economic Value Added Performance Measure (Unauditéd

In 1995, the Company recognized a need to improveatal return to shareholders. After a thoroug¥iew of our financial management
systems, we selected an innovative business mamagerystem known as Economic Value Added, or EVA@®)Vveloped by Stern Stewart
& Company, EVA is a highly successful managemeat tisat builds upon and refines traditional todiss designed to help maximize long-
term profitability, increase return on capital eoy#d and operate businesses more effectively. BMAdognized as a reliable predictor of
stock market performance over a period of time o8ifive correlation has been demonstrated betwepmoivement in a company's EVA and
the price of its stock. EVA is a method of measgitine Company's financial health by taking opetpfirofit after taxes and subtracting a
charge for capital employed. The table below sunmearthe Company's EVA calculation for the yeamdeehDecember 31, 1999 and 1998:

1999 1998(/1/)

Earnings before interest and taxes.................. L. $41 $136
AdjUSIMENTS.....oviiiiiiiecieeeees e, 30 27
Operating profit before taxes.......cccoccvveeeeee. 71 163
Cashtaxes at 35%.....ccccceveeeeeveiiiiciceeee (25) (57)
Net operating profit after taxes......ccccccceeeeee. Ll 46 106
Capital charge.......ccooovvvveviieiiiieeeees (71) (67)
EVA e e $(25) $39
Average capital employed..........ccooeevveeeeee. $758 $712
Return on capital.......ccocoevvvivencnicceeeees 6.1% 14.9%
Costof capital......ccoovvvvvviiiiiiiiieeeees 9.4% 9.4%

(1) Adjusted to reflect the Spin-Off of Arch Chemls, Inc.

Earnings Before Interest and Taxes

Earnings before interest and taxes ("EBIT") is elted as pretax profits plus interest expenss,itgerest income. EBIT in 1998 excludes
the $63 million pretax charge for the sale of thergelectronic packaging unit at Manteca, CA, tbstnucturing of the rod, wire and tube
businesses at Indianapolis, IN and non-recurrirgscassociated with the Spin-Off of Arch Chemickls. EVA purposes, gains and losses on
asset or business sales and restructurings anedextfrom EBIT but instead, the related cash flavesconsidered permanent increases or
decreases to the capital employed and are therpéot®f the capital charge forever.

Adjustments to EBIT

Various adjustments are made to EBIT (as definedabin order to determine operating profit beftarees, make EVA a better management
tool and drive appropriate decision making andudelthe following:

Goodwill is considered a permanent investment pitahemployed. Accordingly, an adjustment is mamladd goodwill amortization back to
EBIT and average capital employed is adjusted shatthe original amount of goodwill purchasednsliided in the asset base.

LIFO (last in first out) based inventory is resthte a FIFO (first in first out) basis to appropeiy reflect the actual current investment in
inventory.

Operating Leases are considered investments itatapid therefore an adjustment is made to EBIfEmove the implicit financing cost and
average capital is increased by the net presene\althe operating leases.
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Environmental remediation accruals are removed fEBIT and the after tax cash cost of legacy envitental remediation expenditures is
added to the average capital base.

Special Charges, such as the non-recurring costiased with the Spin-Off of Arch Chemicals in 898@re excluded from EBIT and the
actual cash expenditures are accounted for amaapent increase in average capital.

Asset Sales are accounted for such that the pbetalk gain or loss is excluded from EBIT and angratiix cash gain is a permanent reduc
of average capital and any after tax cash losgpermanent increase to average capital.

Capital Charge

The capital charge is the EVA based average cagitaloyed multiplied by the cost of capital. Thetoof capital is the Company's target
weighted average cost of debt and equity capital.
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Item 9. Changes in and Disagreements with Accountémon Accounting and Financial Disclosure
Not applicable

PART IlI
Item 10. Directors and Executive Officers of the Rgistrant

The biographical information relating to Olin's 8étors under the heading "ltem 1--Election of Diveg" in the Proxy Statement relating to
Olin's 2000 Annual Meeting of Shareholders (theo¥yrStatement”) is incorporated by reference ia Béport. See also the list of executive
officers following Item 4 of this Report. The infoation regarding compliance with Section 16 of $leeurities Exchange Act of 1934, as
amended, contained in the paragraph entitled "&ed6(a) Beneficial Ownership Reporting Compliangeter the heading "Security
Ownership of Directors and Officers" in the Proxat8ment is incorporated by reference in this Repor

Item 11. Executive Compensation

The information under the heading "Executive Congagion" in the Proxy Statement (but excluding tlepétt of the Compensation
Committee on Executive Compensation appearing ge9a0 through 11 of the Proxy Statement and thghgappearing on page 15 of the
Proxy Statement) is incorporated by referenceig®eport. The information under the heading "Aiddial Information Regarding the Board
of Directors--Compensation of Directors" in the Br&tatement is incorporated by reference in tlapdrt.

Item 12. Security Ownership of Certain Beneficial @vners and Management

The information concerning holdings of Olin stogkdertain beneficial owners contained under thallmgg'Certain Beneficial Owners" in
the Proxy Statement and the information concerbengficial ownership of Olin stock by directors afficers of Olin under the heading
"Security Ownership of Directors and Officers" etProxy Statement are incorporated by referent@srReport.

Item 13. Certain Relationships and Related Transa@ns
Not applicable
PART IV
Item 14. Exhibits, Consolidated Financial StatemenSchedules, and Reports on Form 8-K
(@) 1. Consolidated Financial Statements
Included in Item 8 above.
2. Consolidated Financial Statement Schedules

Schedules not included herein are omitted becdugseare inapplicable or not required or becausedbeired information is given in the
consolidated financial statements and notes thereto

Separate consolidated financial statements of 50B&ss owned subsidiaries accounted for by thetgguéthod are not summarized herein
and have been omitted because, in the aggregatewtbuld not constitute a significant subsidiary.
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3. Exhibits
Management contracts and compensatory plans aadgaments are listed as Exhibits 10(a) through) b@{ow.

3(a) Olin's Restated Articles of Incorporation eseaded effective May 8, 1997--Exhibit 3 to Olinrif 10-Q for the Quarter ended March
31, 1997.*

(b) By-laws of Olin as amended effective April 2999--Exhibit 3(b) to Olin's Form 10-Q for the quearended March 31, 1999.*

4(a) Articles of Amendment designating Series AtiEating Cumulative Preferred Stock, par valugogt share--Exhibit 2 to Olin's Form 8-
A dated February 21, 1996, covering Series A Hpdiing Cumulative Preferred Stock Purchase Rights.

(b) Rights Agreement dated as of February 27, 1#9&een Olin and Chemical Mellon Shareholder SesjitLP, Rights Agent--Exhibit 1
to Olin's Form 8-A dated February 21, 1996, covgferies A Participating Cumulative Preferred Steakchase Rights.*

(c) Form of Senior Debt Indenture between Olin &hémical Bank-- Exhibit 4(a) to Form 8-K dated Ju%e 1992; Supplemental Indenture
dated as of March 18, 1994 between Olin and ChérBimak--Exhibit 4(c) to Registration Statement 188-52771; Prospectus Supplement
dated June 17, 1992 to Prospectus dated June 98, @fh respect to Olin's 8% Senior Notes Due 288 under Registration Statement
No. 3:-4479; and Prospectus Supplement dated May 23, tteREospectus dated May 4, 1994 relating to Mediemm Notes, Series A filed
under Registration Statement No. 33-52771.*

(d) Form of Subordinated Debt Indenture between @tid Bankers Trust Company--Exhibit 4(i) to Regisbn Statement No. 33- 4479.*
(e) Amended and Restated Credit Agreement, datefl @sptember 30, 1993 and amended and restatdd=abruary 22, 1999, among Olin
and the banks named therein.--Exhibit 4(e) to ®kodrm 10-K for 1998.*

Olin is party to a number of other instruments wiefj the rights of holders of long-term debt. Nalsinstrument authorizes an amount of
securities in excess of 10% of the total asse@liofand its subsidiaries on a consolidated b&3lis. agrees to furnish a copy of each
instrument to the Commission upon request.

10(a) 1980 Stock Option Plan for Key Employees i Gorporation and Subsidiaries, as amended--Hixbii{a) to Olin's Form 10-K for
1991.*

(b) 1988 Stock Option Plan for Key Employees ofn@iorporation and Subsidiaries as amended throaghury 23, 1995--Exhibit 10(b) to
Olin's Form 10-K for 1994.*

(c) Amended and Restated Employee Deferral Pldectafe November 1, 1997, as amended and restéfesttiee as of February 8, 1999--
Exhibit 10(c) to Olin's Form 10-K for 1998.*

(d) Olin Senior Executive Pension Plan as restatdtuary 8, 1999-- Exhibit 10(d) to Olin's Form QCfor the quarter ended March 31,
1999.*

(e) Olin Supplemental Contributing Employee Owngr$tan, effective January 1, 1990 as amendedestdted as of February 8, 1999--
Exhibit 10(e) to Olin's Form 10-Q for the quarteded March 31, 1999.*

(f) Olin Corporation Key Executive Life InsuranceoBram--Exhibit 10(b) to Olin's Form 10-Q for Quarended March 31, 1986.*

(9) Form of Olin Corporation Endorsement Split BolAgreement (effective January 1, 1993)--Exhibits} to Olin's Form 10-K for 1992.*
(h) Form of executive agreement between Olin amthiteexecutive officers as amended December 198-1Bxhibit 10(h) to Olin's Form 10-
K for 1998.*
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(i) Form of special severance agreement providexitain employees to become operative upon a gehamcontrol" event--Exhibit 10(n) to
Olin's Form 10-K for 1997.*

() Olin 1991 Long Term Incentive Plan, as amentdedugh February 23, 1995--Exhibit 10(u) to Olirtem 10-K for 1994.*

(k) Amended and Restated 1997 Stock Plan for Nopl&yee Directors as amended and restated effeativd July 28, 1999--Exhibit 10(n)
to Olin's Form 10-Q for the quarter ended Junel899.*

() Olin Senior Management Incentive CompensatitampPas amended through December 9, 1999--Exhikbit @lin's 2000 Proxy Statement
dated March 14, 2000.*

(m) Description of Restricted Stock Unit Awardsmfied under the Olin 1991 Long Term Incentive PlErhkibit 10(bb) to Olin's Form 10-K
for 1995.*

(n) Form of EVA Incentive Plan (Management Inceatvompensation Plan)--Exhibit 10(dd) to Olin's FA®AK for 1996.*

(0) 1996 Stock Option Plan for Key Employees oft@iorporation and Subsidiaries--Exhibit A to Olih%96 Proxy Statement dated March
12, 1996.*

(p) Olin Supplementary and Deferral Benefit Pen$itan restated as of February 8, 1999--Exhibit)lf{@a(©lin's Form 10-Q for the quarter
ended March 31, 1999.*

(g) Form of Senior Executive Retention Agreemenmivieen Olin and certain executive officers.

(r) Olin Corporation 2000 Long Term Incentive Pldtxhibit B to Olin's 2000 Proxy Statement dated &fat4, 2000.*

(s) Assumption of Liabilities and Indemnity Agreemhedated December 31, 1996, between Olin Corpmratind Primex Technologies, Inc.--
Exhibit 10(ii) to Olin's Form 10-K for 1996.*

(t) Distribution Agreement between Olin Corporatanmd Arch Chemicals, Inc., dated as of Februafy99--Exhibit 2.1 to Olin's Form 8-K
filed February 23, 1999.*

(u) Form of Employee Benefits Allocation Agreembetween Olin Corporation and Arch Chemicals, Iiiexkibit 10(v) to Olin's Form 10-K
for 1998.*

(v) 364-Day Credit Agreement dated as of Januar19%99, among Arch Chemicals, Inc., Olin Corponatithe Lenders party thereto, Bank
of America, National Trust and Savings AssociatemSyndication Agent, Wachovia Bank, N.A., as Doentation Agent, The Chase
Manhattan Bank, as Administrative Agent and ChasauBties, Inc., as Arranger--Exhibit 10.1 to Giiform 8-K filed February 23, 1999.*
(w) Five-year Credit Agreement dated as of Jan@ary1999, among Arch Chemicals, Inc., Olin Corporatthe Lenders party thereto, Bank
of America, National Trust and Savings AssociatemSyndication Agent, Wachovia Bank, N.A., as Doentation Agent, The Chase
Manhattan Bank, as Administrative Agent and ChasmuBties, Inc., as Arranger--Exhibit 10.2 to Giifform 8-K filed February 23, 1999.*
11. Computation of Per Share Earnings (includetiénNote--"Earnings Per Share" to Notes to Conatéid Financial Statements in Item 8.)
12. Computation of Ratio of Earnings to Fixed Clesr§unaudited).

21. List of Subsidiaries.

23. Consent of KPMG LLP dated March 7, 2000.

27. Financial Data Schedule.

* Previously filed as indicated and incorporatedeire by reference. Exhibits incorporated by refeeeare located in SEC File No. 1-1070
unless otherwise indicated.

Any of the foregoing exhibits are available frone tBompany for a nominal charge by writing to: Michird E. Koch, Vice President,
Investor Relations and Public Affairs, Olin Corpiima, 501 Merritt 7, P.O. Box 4500, Norwalk, CT @&&34500.

(b) Reports on Form 8-K No reports on Form 8-K widesl during the quarter ended December 31, 1999.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

Olin Corporation

Date: March 7, 2000

/sl Donald W Giffin
By

Donald W Giffin
Chai rman of the Board,
Presi dent and
Chi ef Executive Oficer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on the: iddicated.

Signature Title Date
/s/ Donald W. Griffin Chairman of the Board, March 7, 2000
President and C hief
Donald W. Griffin Executive Offic er and
Director (Princ ipal
Executive Offic er)
/sl William W. Higgins Director March 7, 2000

William W. Higgins

Director

Suzanne Denbo Jaffe

/sl Randall W. Larrimore Director March 7, 2000

Randall W. Larrimore

/sl G. Jackson Ratcliffe, Jr. Director March 7, 2000

G. Jackson Ratcliffe, Jr.

/sl Richard M. Rompala Director March 7, 2000

Richard M. Rompala

/sl Anthony W. Ruggiero Executive Vice P resident  March 7, 2000
and Chief Finan cial
Anthony W. Ruggiero Officer (Princi pal
Financial Offic er)
/sl Mary E. Gallagher Controller (Prin cipal March 7, 2000
Accounting Offi cer)

Mary E. Gallagher
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Exhibit 10(q)
SENIOR EXECUTIVE RETENTION AGREEMENT
Agreement between Olin Corporation, a Virginia @ogtion ("Olin"), and (the "Executive"), dated ds ¢999.
Olin and the Executive agree as follows:
1. Definitions. As used in this Agreement:

(a) "Brass" means the Brass division of Olin asrafeel on the date hereof with such modificatiomsdto as are made in the ordinary course
of business.

(b) "Cause" means the willful and continued failoféhe Executive to substantially perform his datithe willful engaging by the Executive
in gross misconduct significantly and demonstrdilgincially injurious to the employer, or willfulisconduct by the Executive in the course
of his employment which is a felony or fraud. N¢ acfailure to act on the part of the Executivél we considered "willful" unless done or
omitted not in good faith and without reasonablielbéhat the action or omission was in the intésex the employer or not opposed to the
interests of the employer.

(c) "Chlor Alkali" means the Chlor Alkali Produatiévision of Olin as operated on the date hereofiwiich modifications thereto as are made
in the ordinary course of business.

(d) "Compete" means that the Executive becomeswvareig employee, officer, director, partner or cdtasu of a business that competes with
the business of Olin, or any division or subsidiaflin, by selling, offering to sell, or produgrany product substantially similar to those
then sold or produced by Olin or any such divistoisubsidiary; provided that the Executive shatlm®deemed to Compete solely by virtue
of ownership of less than one percent of the ontbita securities of a company whose stock is traed national securities exchange or by
the National Association of Securities Dealers Audibed Quotation System.

(e) "Division Disposition" means:

() Any direct or indirect sale or other dispositiof all or substantially all of the business asets of Chlor Alkali or Brass, or both, in one or
more transactions, to any person, partnershipt y@nture, corporation or other entity other thdimQr a direct or indirect majority-owned
subsidiary of Olin; or

(i) Any transaction by which Olin ceases to be blemeficial owner of a majority of the capital #tar other equity interests in any subsidiary
corporation or other entity to which all or substalty all of the assets or business of Chlor AllalBrass or both have been transferred.

(f) "Employment Term" means the period beginninglomdate of this Agreement and ending on Dece@bg2001.
(9) "Good Reason" means that:

(1) The employer reduces the Executive's totaktitempensation (i.e., the sum of base salarystédnedard annual award under short-term
annual incentive compensation plans or programsstaritlard awards under long-term incentive compigmsplans or programs) from the
levels in effect on the date of this Agreement othan a reduction due solely to the employer'arfaial performance provided such
performance is a relevant criterion under such;f



(2) The Executive's duties, position or reportisgponsibilities are diminished, provided that auctidn in the scale of the Executive's duties
solely as an effect of a Division Disposition oe tlreasonable addition of executive responsibildies result of realignment of duties shall not
constitute Good Reason;

(3) The employer fails to substantially maintaiméft plans as Olin's are in effect on the datthif Agreement, unless reasonably equivalent
arrangements (embodied in an on-going substitugdt@mative plan) have been made with respeatc¢b plans; or

(4) The employer requires the Executive to relotiageExecutive's then office to an area which iswithin reasonable commuting distance
(i.e. no more than 50 miles one way), on a dailsisydrom the Executive's then residence.

(h) "Net After Tax Benefit" means the sum of (igttotal amounts payable to the Executive underAigement, plus (ii) all other payments
and benefits which the Executive receives or igledtto receive from Olin that would constitut@arachute Payment, less (iii) the amount of
federal income taxes payable with respect to thegimng calculated at the maximum marginal incoaxerate in effect for the year in which
the foregoing shall be paid to the Executive, [@gsthe amount of excise taxes imposed with resfiethe payments and benefits describe

(i) and (ii) above by Section 4999 of the InterRalvenue Code of 1986, as amended.

(i) "Parachute Payment" means any payment deemeahiditute a "parachute payment" as defined ini@e280G of the Internal Revenue
Code of 1986, as amended.

(j) "Retention Factor" means a number equal tontmaber of months remaining in the Employment Tetitha time of a termination
described in
Section 4, rounded up to the nearest whole month.

(k) "Retention Payment" means an amount equaldadrigtention Factor, multiplied by the sum of: (i Executive's monthly salary in effect
immediately prior to the termination; plus (ii) amount equal to one- twelfth of the higher of (AeEutive's standard annual award under
Olin's short-term annual incentive compensatiomplar programs at the time of the termination Bjrthe Executive's average annual award
actually paid under Olin's short-term annual int@ntompensation plans or programs (including zemothing was paid or deferred, but
including any portion the Executive elected to defer the three calendar years immediately preagthe termination referred to in Section
4,

() "Tier 1 Executive Agreement" means the Exeaithgreement, dated as of December 14, 1998, bet@kerand the Executive, and any
amendment to or substitution for such agreement.

2. Previous Agreement. This Agreement is in additmand is not intended to replace or supersesl@idr 1 Executive Agreement, or any
successor agreement, and does not modify or arheritier 1 Executive Agreement.

3. Term. This Agreement expires at the close ofrtass on the earlier of

(i) December 31, 2001, or (ii) a Change in Cona®defined in the Tier 1 Executive Agreement predithat if Executive accepts
employment with Brass or Chlor Alkali or a successmtity or one of their affiliates in connectiorithva Division Disposition, the Agreement
shall continue for a period of three years afterdate Executive begins such new employment. lietkat of the Executive's death while
employed by Olin, this Agreement shall terminatd ba of no further force or effect on the dateisfdr her death; provided that the
Executive's death will not affect any of the Exégeit rights resulting from an event occurring ptmdeath



4. Retention Payment and Related Benefits. In vieatethat (i) Olin terminates the Executive's ergpient prior to the end of the
Employment Term, other than for Cause or Disab{ty defined in the Tier 1 Executive Agreement)iipthe Executive terminates his or
employment with Olin for Good Reason after givinipGt least three months' prior written notice:

(a) Olin will pay the Executive an amount equatlte Retention Payment, in equal monthly installredot the remainder of the Employment
Term, beginning on the first day of the month imimaégly following the month in which the terminatioocurs;

(b) Executive will receive service credit under@lin pension plans for which the Executive wagible at the time of the termination (i.e.,
under Olin's qualified pension plans to the exparmitted under then applicable law; otherwise streklit will be reflected in a
supplementary payment from Olin under one or mappkementary non-qualified pension plans, to beatube times and in the manner
payments are due the Executive under such supptargaron-qualified plan(s)) for a number of mongagial to the Retention Factor (such
credit to be in addition to and to run consecuyiater, rather than concurrently with, any crediter the Tier 1 Executive Agreement);

(c) Executive (including covered dependents) wilhiinue to enjoy coverage on the same basis asitady situated active employee under
all Olin medical, dental and life insurance plamshte extent Executive was enjoying such coveragrddiately prior to the termination, for a
number of months equal to the Retention Factoch(severage to be in addition to, and to run combegly after, rather than concurrently
with, any coverage under the Tier 1 Executive Agreet) and the Executive's entitlement to insuramserage under the Consolidated
Omnibus Budget Reconciliation Act would commencthatend of such period, without offset;

(d) All stock options and shares of restricted ktae other stock- based compensation held by Bkecimmediately prior to the termination
shall vest effective upon the termination, andakercise period for all such options or other stbaked compensation shall be extended until
the full term of the relevant award,;

(e) The balance (if any) in the Executive's "EVABS Bank" at the time of termination shall be paitlll, or, if a pro rata EVA Plan payout
is required under that Plan, then as soon as pegbireafter; and

(f) Any vesting requirements under the Olin Suppeatal Contributing Employee Ownership Plan shakibemed satisfied in full.

(9) Each monthly installment payable for the rerdainof the Employment Term as provided under Seet{@) shall be offset by amounts
Executive received as cash compensation from antitbgular job" in the immediately preceding month.

5. Payments Upon Termination by a Division. In¢ent that, in connection with a Division Dispasitj the Executive accepts employment
with, and becomes employed by, the Division or@esasor entity or one of their affiliates, and witthree (3) years thereafter, (a) such new
employer terminates the Executive's employmengrdtian for Cause or Disability (as defined inTier 1 Executive Agreement); or (b) the

Executive terminates his or her employment witthsuew employer for Good Reason:

(&) Olin will pay the Executive an amount equathe product of: (i) the Retention Factor plus tveglmnultiplied by (ii) the sum of (A) the
Executive's monthly salary in effect at the timetaf Division Disposition; plus (B) one-twelfth tife higher of (1) Executive's standard
annual award under Olin's short-term annual ingerdompensation plans or programs at the timeeobDikision Disposition, or (II) the
Executive's average annual award actually paidu@tie's short-term annual incentive compensatiamg or programs (including zero if
nothing was paid or deferred, but including anytiparthe Executive elected to defer) for the theakendar year



immediately preceding the Division Disposition. Bymayment shall be made in equal monthly instalkdaring the remainder of the
Employment Term, beginning on the first day of thenth immediately following the month in which suelmination occurs. Such payment
shall be reduced by any severance, job transiti@nmployment termination payments such Executiceives in cash from his or her new
employer in connection with the termination, andaloy cash payments Executive receives under patagi@ of the Tier 1 Executive
Agreement;

(b) Executive will receive service credit under@lin pension plans for which the Executive wagible at the time of the Division
Disposition (i.e., under Olin's qualified pensidans to the extent permitted under then applickbie otherwise such credit will be reflected
in a supplementary payment from Olin under one orensupplementary non-qualified pension plansgetdiee at the times and in the manner
payments are due the Executive under such supptamgaron- qualified plan(s)), for a number of manégual to the Retention Factor plus
twelve (net of any number of months of such creflény, that Executive receives under the Tiexgdttive Agreement);

(c) Executive (including covered dependents) wilhiinue to enjoy coverage on the same basis asikady situated active employee under
all Olin medical, dental and life insurance plamshte extent Executive was enjoying such coveragmddiately prior to the Division
Disposition, for a number of months equal to théeR&ion Factor plus twelve, (less the number of thenif any, of such coverage that
Executive receives under the Tier 1 Executive Agrext) and the Executive's entitlement to insuramserage under the Consolidated
Omnibus Budget Reconciliation Act will commencetat end of such period, without offset; and

(d) Executive shall be entitled, at Olin's expets&utplacement counseling and associated serviascordance with Olin's customary
practice at the time with respect to senior exeestierminated without Cause, but only to the exExecutive does not receive such benefits
under the Tier 1 Executive Agreement.

(e) Any amounts payable under Section 5(a) shatiftset by amounts Executive receives as cash cosgpen for full-time employment or
full- time consulting services.

6. Limitation on "Parachute” Payments. If any anteyrayable to the Executive pursuant to this Agesgrnwhich are deemed by the
Executive to constitute Parachute Payments, whdadathb any other payments which are deemed by:tbeuive to constitute Parachute
Payments, would result in the imposition on thedexiee of an excise tax under Section 4999 of tiierhal Revenue Code of 1986, as
amended (the "Code"), the amounts payable unddio8etor 5, as the case may be, shall be redugdldessmallest amount necessary to
avoid the imposition of such excise tax; but shalreduced only if, by reason of such reductioa,ERecutive's Net After Tax Benefit shall
exceed the Net After Tax Benefit if such reducticgre not made. The foregoing calculations (inclgdiny calculations required under the
definition of Net After Tax Benefit) shall be mad#,Olin's expense, by Olin and the Executive olfagreement on the calculations is reached
within five days after the date of the terminattdggering the payment, then the calculations shalinade, at Olin's expense by a nationally-
recognized accounting firm and outside counsel allytacceptable to the Executive and Olin. In thierd it becomes necessary to limit any
payments under this Agreement, the Executive'sémae shall be the last payments to be so liméag;other payments payable under this
Agreement shall be payable when due until the remgimaximum permissible amount has been paidgdettecutive under this Section 6.

7. Successors; Offsets; Non-competition; Release.

(a) Olin will require any successor (whether dir@cindirect, by purchase, merger, consolidationtberwise) to all or substantially all of the
business or assets of Olin, by agreement, in fardhsaibstance satisfactory to the Executive, exlyréssssume and agree to perform this
Agreement in the same manner and to the same aRtr®lin would be require



to perform if no such succession had taken plaai#utfe of Olin to obtain such assumption and agesdrprior to the effectiveness of any
such succession will be a breach of this Agreerardtentitle the Executive to compensation from @lithe same amount and on the same
terms as the Executive would be entitled to hereuhdd a triggering event occurred on the succeskite. As used in this Agreement,
"Olin" means Olin as defined in the preamble tg thgreement and any successor to its businessetsashich executes and delivers this
Agreement or which otherwise becomes bound byhalkérms and provisions of this Agreement by oparaif law or otherwise.

(b) This Agreement shall be enforceable by the Ettee's personal or legal representatives, exesu&mministrators, successors, heirs,
distributees, devisees and legatees.

(c) In the event that, without Olin's consent, whionsent will not be unreasonably withheld, thedtstive Competes during the Employm
Term, the Executive will forfeit the right to regeiamounts due from Olin under this Agreement dfterdate Executive begins to Compete
and will forfeit any right to continued insurancaverage under this Agreement after such date; geavihat nothing in this Section shall be
deemed to reduce or otherwise impair in any maribecutive's right to receive payments or insurdvergefits, if any, under any other plan,
agreement or arrangement.

(d) Following termination of Executive's employmedtin may require Executive to release Olin frony and all employment, wrongful
termination and/or discrimination claims as a ctindito making payments under this Agreement, aich selease to be in substantially the
form required of other former Olin employees.

(e) The Executive will not be required to mitigite amount of any payment provided for in this Agmnent by seeking other employment or
otherwise. Nothing in this Agreement, including arffset or similar provision will be deemed to redwr limit the rights which the
Executive may have under any other employee beplefit, policy or arrangement of Olin.

8. Notices. For the purpose of this Agreement,cestiand all other communications provided for lmesbill be in writing and shall be
deemed to have been duly given when delivered dechhy United States registered or certified maturn receipt requested, postage
prepaid, addressed as follows:

If to the Executive:

If to the Company: Olin Corporation

501 Merritt 7

P.O. Box 4500

Norwalk, CT 0685-4500 Attention: Corporate Secretary

or to such other address as either party may haméshed to the other in writing in accordance hétte except that notices of change of
address shall be effective only upon receipt.

9. Governing Law. The validity, interpretation, stmuction and performance of this Agreement shaljbverned by the laws of the State of
Connecticut (without giving effect to its confliat$ law).

10. Miscellaneous. No provisions of this Agreemmialy be modified, waived or discharged unless suatiification, waiver or discharge is
agreed to in writing signed by the Executive anshlo waiver by either party hereto at any timean¥ breach by the other party hereto of,
or compliance with, any condition or provision bist Agreement to be performed by such other pdn&jl e deemed a waiver of similar or
dissimilar provisions or conditions at the samatoany prior or subsequent time. No agreementspesentations, oral or otherwise, express
or implied, with respect to the subject matter béreve been made by either party which are ndiostit expressly in this Agreemel



11. Counterparts. This Agreement may be executedénor more counterparts, each of which shalldeted to be an original but all of
which together will constitute one and the sameeggrent.

12. Withholding of Taxes. Olin may withhold fromyabenefits payable under this Agreement all fedestake, city or other taxes as shall be
required pursuant to any law or governmental regieor ruling.

13. Non-assignability. This Agreement is personailature and neither of the parties hereto shahout the consent of the other, assign or
transfer this Agreement or any rights or obligasitvereunder, except as provided in paragraph 7eatnogxcept to any direct or indirect
majority owned subsidiary of Olin. Without limitirthe foregoing, the Executive's right to receivgrpants hereunder shall not be assignable
or transferable, whether by pledge, creation dfausty interest or otherwise, other than a tramisjehis will or by the laws of descent or
distribution, and, in the event of any attemptesigrament or transfer by the Executive contraryhie paragraph, Olin shall have no liability
pay any amount so attempted to be assigned orféraad.

14. No Employment Right. This Agreement shall netdeemed to confer on the Executive a right toinaatl employment with Olin.
15. Disputes/Arbitration.

(a) Any dispute or controversy arising under ocamnection with this Agreement shall be settledwesigely by arbitration at Olin's corporate
headquarters in accordance with the rules of therkran Arbitration Association then in effect. Jotent may be entered on the arbitrator's
award in any court having jurisdiction; providedwever, that the Executive shall be entitled tcksgrecific performance of the Executive's
right to be paid during the pendency of any disputeontroversy arising under or in connection vifitis Agreement.

(b) Olin shall pay all reasonable legal fees arpeeses, as they become due, which the Executivanmoayto enforce this Agreement
through arbitration or otherwise unless the artotrdetermines that Executive had no reasonabis fashis claim. Should Olin dispute the
entitlement of the Executive to such fees and esggrnthe burden of proof shall be on Olin to ehtihat the Executive had no reasonable
basis for his claim.

IN WITNESS WHEREOF, the parties have caused thieeAment to be executed and delivered as of thadayear first above set forth.
Olin Corporation
By:

Accepted and Agreed:

Name
Title:



EXHIBIT 12

OLIN CORPORATION AND CONSOLIDATED SUBSIDIARIES
Computation of Ratio of Earnings to Fixed Charges

(Unaudited)
Years Ended December 31,
1999 1998 1997 1996 1995
(In millions)
Earnings:
Income from continuing operations before taxes.... $27 $59 $147 $352 $137
Add (deduct):
Equity in (income) loss of non-consolidated
affiliates........ccccveviiiiiiiiien - - 1 @ 2
Dividends received from non-consolidated
affiliates.......cccccveiiiiiis - -1 1 1
Interest capitalized, net of amortization....... - O - 2 -
Fixed charges as described below................ 27 31 36 42 55
TOtaleeeiieieiiee e $54$89 $183 $391 $191
Fixed charges:
Interest eXpense........cccocveeeieeenineans $16$18 $25 $30 $44
Estimated interest factor in rent expense....... 11 13 11 12 11
TOtal e $27$31 $36 $42 $55

Ratio of earnings to fixed charges................ 2029 51 93 35




EXHIBIT 21

SUBSIDIARIES OF OLIN CORPORATION/1/
(as of December 31, 1999)

% Owners hip
Company (Direct/Ind irect) Jurisdiction
A.J. Oster Caribe, Inc. 100 DE
A.J. Oster Fails, Inc. 100 DE
A.J. Oster West, Inc. 100 RI
Bridgeport Brass Corporation/2/ 100 IN
Bryan Metals, Inc./3/ 100 OH
Hunt Trading Co. 100 MO
Lectranator Corporation 100 OH
Olin Aegis 100 DE
Olin Benefits Management, Inc./4/ 90 CA
Olin Engineered Systems, Inc. 100 DE
Olin Environmental Management, Inc./4/ 90 DE
Olin Far East, Limited 100 DE
Olin Financial Services Inc. 100 DE
Olin Sunbelt, Inc. 100 DE
Ravenna Arsenal, Inc. 100 OH
Sunbelt Chlor Alkali Partnership 50 DE
Nutmeg Insurance Limited 100 Bermuda
Olin Asia Pacific Pte. Ltd. 100 Singapore
Olin Australia Limited 100 Australia
Olin Brass Japan, Inc. 100 Japan
Olin Canada Inc. 100 Canada
Olin Corporation N.Z. Limited 100 New Zealand
Olin Export Trading Corporation 100 U.S. Virgin Islands
Olin Hunt Specialty Products S.r.l. 100 Italy
Olin Mexico S.A. de C.V. 100 Mexico
Olin (UK) Limited 100 United Kingdom
Productora de Alcoholes Hidratados,
C.A. (PRALCA) 25 Venezuela
Reductone Brasil Ltda. 100 Brazil
Yamaha-Olin Metal Corporation 50 Japan

/1/There are omitted from the following list thenmas of certain subsidiaries which, if considerethanaggregate as a single subsidiary, w
not constitute a significant subsidiary.

/2/d/b/a "Olin Brass, Indianapolis" and "Olin Brabxianapolis Facility" in

CA, IL, IN, NJ, NC, OH, PA, Rl and TX.

/3/d/b/a "Bryan Metals of Ohio" in NJ.

/4/Class A shares, all of which are held directigd &ndirectly by Olin Corporation, have the rigbtelect 4 directors. Class B shares, none of
which are held directly or indirectly by Olin Comadion, have the right to

elect 1 director



EXHIBIT 23
CONSENT OF INDEPENDENT AUDITORS

The Board of Directors
Olin Corporation:

We consent to the incorporation by reference iniRegjion Statements No. 33-4479 and No. 33-52#7Eam S-3 and Nos. 33-28593, 33-
00159, 33-40346, 33-41202, 333-05097, 333-1762%3,18519, 333-39305, 333-39303, 333-71693, 333-64111333-67086 on Form S-8
of Olin Corporation of our report dated January 2000, relating to the consolidated balance stefeidin Corporation and subsidiaries as of
December 31, 1999 and 1998, and the related cdasedl statements of income, shareholders' equitgash flows for each of the years in
the three-year period ended December 31, 1999 hwhjmort is included in the December 31, 1999 ahmamort on Form 10-K of Olin
Corporation.

KPMG LLP

Stamford, Connecticut
March 7, 200(



ARTICLE 5

This schedule contains summary financial infornragatracted from the Financial Statements contaiiméigm 8 of Form 10-K for the
period ended December 31, 1999 and is qualifiets iantirety by reference to such financial statetseFigures are rounded to the nearest

1,000,000 (except EPS).

PERIOD TYPE YEAR
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199!
PERIOD END DEC 31 199
CASH 21
SECURITIES 25
RECEIVABLES 17€
ALLOWANCES (6)
INVENTORY 20¢
CURRENT ASSETS 504
PP&E 1,59t
DEPRECIATION 1,127
TOTAL ASSETS 1,06%
CURRENT LIABILITIES 257
BONDS 22¢
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 45
OTHER SE 264
TOTAL LIABILITY AND EQUITY 1,06¢
SALES 1,31F
TOTAL REVENUES 1,31F
CGS 1,13t
TOTAL COSTS 1,13¢
OTHER EXPENSES 0
LOSS PROVISION 0
INTEREST EXPENSE 16
INCOME PRETAX 27
INCOME TAX 10
INCOME CONTINUING 17
DISCONTINUED 4
EXTRAORDINARY 0
CHANGES 0
NET INCOME 21
EPS BASIC 0.4F
EPS DILUTED 0.451

1 Basic and diluted earnings per share from contipoiperations were each $0.

End of Filing
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