EDGAR'pro

iy EDGAR Dnlire”

OLIN CORP

FORM 10-K

(Annual Report)

Filed 02/28/08 for the Period Ending 12/31/07

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

OLIN CORP

190 CARONDELET PLAZA SUITE 1530
CLAYTON, MO 63105

3144801400

0000074303

OLN

2800 - Chemicals & Allied Products
Commodity Chemicals

Basic Materials

12/31

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com
© Copyright 2016, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-K
(Mark One)

X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 20(
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the trans iti on period from to

Commission file number 1-1070

OLIN CORPORATION

(Exact name of registrant as specified in its chaetr)

Virginia 13-187231¢
(State or other jurisdiction of
incorporation or organization) (I.R.S. Employer Identification No.)
190 Carondelet Plaza, Suite 1530, Clayton, Mi 631053443
(Address of principal executive offices) (Zip code)

Registrant’s telephone number, including area code(314) 480-1400

Securities registered pursuant to Section 12(b) dlfie Act:

Name of each exchang

Title of each class on which registered
Common Stock New York Stock Exchang
par value $1 per sha Chicago Stock Exchang

Securities registered pursuant to Section 12(g) ¢tie Act: None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405c06#turities Act. Yes No
O

Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 orti®ecl5(d) of the Exchange Act. Yes
O No

Indicate by check mark whether the registrant éb filed all reports required to be filed by Seati® or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 modh$or such shorter period that the registrans wemjuired to file such reports) and (2)
been subject to such filing requirements for thet 98 days. Yes No 0O

Indicate by check mark if disclosure of delinquigletrs pursuant to Item 405 of Regulation S-K i¢ ocontained herein, and will not be
contained, to the best of registrant’s knowledgealdfinitive proxy or information statements incorgted by reference in Part IIl of this Form
10-K or any amendment to this Form 10-KI[X]



Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, a-accelerated filer or a smaller report
company. See definitions of “large accelerated,filaccelerated filer,” and “smaller reporting cpany” in Rule 12b-2 of the Exchange

Act. Large Accelerated Fileix]  Accelerated Filerd  Non-accelerated FileEl Smaller Reporting CompaniZ
Indicate by check mark whether the registrantsbell company as defined in Rule 12b-2 of the ErgeaAct. Yes O No

As of June 30, 2007, the aggregate market valuegi$trant’'s common stock, par value $1 per shaekel by non-affiliates of registrant
was approximately $1,548,896,370 based on thengasile price as reported on the New York StoclkhBrge.

As of January 31, 2008, 74,571,996 shares of tistrant’'s common stock were outstanding.

DOCUMENTS INCORPORATED BY REFERENCE
Portions of the following document are incorporatedoy reference in this Form 10-K
as indicated herein:

Document Part of 1C-K into which incorporated
Proxy Statement relating to Olin’'s 2008 Part 11, Part 11l
Annual Meeting of Shareholders
to be held on April 24, 20C




PART I
Item 1. BUSINESS
GENERAL

Olin Corporation is a Virginia co rpor ation, inparated in 1892, having its principal executivaag$ in Clayton, MO. We are a
manufacturer concentrated in two business segm€hter Alkali Products and Winchester ® . Chlor AlkProducts manufactures and sells
chlorine and caustic soda, sodium hydrosulfitedrbghloric acid, hydrogen, sodium chlorate, blepadducts and potassium hydroxide, which
represent 66% of 2007 sales. Winchester produttshwepresent 34% of 2007 sales, include spogimgiunition, reloading components,
small caliber military ammunition and components] endustrial cartridges. See our discussion ofsegment disclosures contained in
Item 7—"Management’s Discussion and Analysis ofdficial Condition and Results of Operations.”

On October 15, 2007, we announced we entered id&diaitive agreement to sell the Metals business subsidiary of Global Brass ¢
Copper Holdings, Inc. (Global), an affiliate of KR&pital Partners, LP, a New York-based privatdtgdium. The transaction closed on
November 19, 2007. Accordingly, for all periodegented prior to the sale, Me’ assets and liabilities are classified as "heldsfle" and
presented separately in the Consolidated BalaneetShand the related operating results and casls fire reported as discontinued operations
in the Consolidated Statements of Operations ands@mated Statements of Cash Flows, respectively.

On August 31, 2007 we acquired Pioneer Companies(Pioneer), whose earnings were included irmtttempanying financial
statements since the date of acquisition.

GOVERNANCE

We maintain an Internet website_at www.olin.co®ur reports on Form 10-K, Form 10-Q, and Form,&&well as amendments to
those reports, are available free of charge om@lnsite, as soon as reasonably practicable aftditewbe reports with the Securities and
Exchange Commission (SEC). Additionally, a copyuof SEC filings can be obtained at the SEC’s PuRéiterence Room at 100 F Street,
N.E., Washington, D.C. 20549 or by calling the S&#0-800-SEC-0330. Also, a copy of our electronicallgd materials can be obtained at
www.sec.gov. Our Principles of Corporate Governance, Commi@tbarters and Code of Conduct are available omebisite at
www.olin.comin the Governance Section under Governance Docunagitt Committees or from the Company by writing3eorge Pain, Vic
President, General Counsel and Secretary, Olin@atjon, 190 Carondelet Plaza, Suite 1530, Clay¥®,63105.

In May 2007, our Chief Executive Officer executbd ainnual Section 303A.12(a) CEO Certification nexgliby the New York Stock
Exchange (NYSE), certifying that he was not awdrany violation of the NYSE's corporate governatiséng standards by Olin.
Additionally, our Chief Executive Officer and Chiefnancial Officer executed the required SarbaneieyDAct of 2002 (SOX) Sections 302
and 906 certifications relating to this Annual Regm Form 10-K, which are filed with the SEC aibits to this Annual Report on Form 10-
K.

PRODUCTS, SERVICES AND STRATEGIES
Chlor Alkali Products
Products and Services

We have been involved in the U.S. chlor alkali isttiy for more than 100 years and are a major pjaatit in the North American chlor
alkali market. Chlorine and caustic soda are caipced commercially by the electrolysis of salt. 3¢eo-products are produced
simultaneously, and in a fixed ratio of 1.0 torchforine to 1.1 tons of caustic soda. The industfgrs to this as an Electrochemical Unit or
ECU. With a demonstrated capacity as of the er®D6#7 of 1.94 million ECUs per year, including tloeglgional capacity from the acquisition
of Pioneer in August 2007 and 50% of the productiom our partnership with PolyOne Corporation (fuhe), which we refer to as SunBelt,
we are the third largest chlor alkali producer, suead by production volume of chlorine and caustida, in North America, according to data
from Chemical Market Associates, Inc. (CMAI). CM&la global petrochemical, plastics and fibers atimg) firm established in 1979.
Approximately 55% of our caustic soda productiohigh purity




membrane and rayon grade, which, according to Cti&&4, normally commands a premium selling pricenénmarket. According to data from
CMAI, we are the largest North American produceimalustrial bleach, which is manufactured usinchiedtlorine and caustic soda.

Our manufacturing facilities in Augusta, McIntog€harleston, St. Gabriel, Henderson, Becancour, @uiie, and a portion of our
facility in Niagara Falls are ISO 9002 certifiebh addition, Augusta, Mcintosh, Charleston, andddra Falls are ISO 14001 certified. I1SO
9000 (which includes 1ISO 9001 and ISO 9002) and 18000 (which includes ISO 14001) are sets of edlaternational standards on quality
assurance and environmental management developi iyternational Organization for Standardizatomelp companies effectively
document the gquality and environmental managemeés elements to be implemented to maintain éffecjuality and environmental
management systems. Augusta, MclIntosh, Charlesliagara Falls, and St. Gabriel have also achievads$atus in the Voluntary Protection
Program (VPP) of the Occupational Safety and Headtministration (OSHA). OSHA'’s VPP is a programvihich companies voluntarily
participate that recognizes facilities for theiemplary safety and health programs. In 2005, CAlkali Products obtained accreditation under
the RC 14001 Responsible Care ® (RC 14001) stan@andAugusta, Mcintosh, Charleston, and Niagats Ehlor alkali manufacturing sites
and the division headquarters are certified to¢bimprehensive integrated management system. Seppwy the chemical industry and
recognized by government and regulatory agenci€44R01 establishes requirements for the manageofisafety, health, environmental,
security, transportation, product stewardship, staleholder engagement activities for the business.

Chlorine is used as a raw material in the prodaatibthousands of products for end-uses includingls, chlorinated intermediates,
isocyanates, and water treatment. A significamtipo of U.S. chlorine production is consumed ia thanufacture of ethylene dichloride, or
EDC, a precursor for polyvinyl chloride, or PVC. €\s a plastic used in applications such as viidihg, plumbing and automotive parts. We
estimate that approximately 9% of our chlorine et including the production from the acquisitairPioneer, is consumed in the
manufacture of EDC. While much of the chlorinedaroed in the U.S. is consumed by the producing @mypo make downstream products,
we sell most of the chlorine we produce to thirdipa in the merchant market.

Caustic soda has a wide variety of arg applications, the largest of which is in thpp@und paper industry as a bleaching agent. C:
soda is also used in the production of detergerdssaaps, alumina and a variety of other inorganit organic chemicals.

The chlor alkali industry is cyclical, both as auk of changes in demand for each of the co-prizdaied as a result of the large
increments in which new capacity is added. Becah&®ine and caustic are produced in a fixed rdkie,supply of one product can be
constrained both by the physical capacity of tre@pction facilities and/or by the ability to seiktco-product. Prices for both products respond
rapidly to changes in supply and demand. Our EQbanks (defined as gross selling price less fredglat discounts) averaged approximately
$505 per ECU in the first half of 2007 and therréased in the third quarter, with fourth quartembined 2007 netbacks averaging
approximately $555 per ECU.

Electricity and salt are the major purchased rawenedls for our Chlor Alkali Products segment. Ranaterials represent approximately
50% of the total cost of producing an ECU. Eledtyi¢s the single largest raw material componerthig production of chlor alkali products.
During the past four years, we experienced an aserén the cost of electricity from our supplieoe ¢primarily to energy cost increases and
regulatory requirements. We are supplied by w8ithat primarily utilize coal, hydroelectric, natligas, and nuclear power. The commodity
nature of this industry places an added emphast®sinmanagement and we believe that we have mdmagenanufacturing costs in a mar
that makes us one of the low cost producers ifnithestry. We are currently investing in a convemsamd expansion project at our St. Gabriel
location. This project will increase capacity faattlocation from 197,000 ECU's to 246,000 ECU’d éexpected to significantly reduce the
site’s manufacturing costs. In addition, as madehand requires, we believe the design of the 8lipant, as well as the eventual design of
the St. Gabriel plant, will enable us to expandacity cost-effectively at these locations.

We also manufacture and sell other chlor alkaktel products and we recently invested in capacityproduct upgrades in some of
these areas. These products include chemicallyepsed salt, hydrochloric acid, sodium hypochlohtglrogen, sodium hydrosulfite, sodium
chlorate, and potassium hydroxide.




The following table lists products of our Chlor AlkProducts business, with principal productstontiasis of annual sales highlighted

in bold face.

Products & Services

Major End Uses

Major Raw Materials
& Components for

Plants & Facilities Products/Services

Chlorine/caustic soda

Sodium hypochlorite
(bleach)

Hydrochloric acic

Potassium hydroxide

Hydrogen

Sodium chloratt
Sodium hydrosulfite

Strategies

Pulp & paper processing, chemical manufacturing Augusta, GA

water purification, manufacture of vinyl chloride,
bleach, swimming pool chemicals & urethane
chemicals

Household cleaners, laundry bleaching, swimn
pool sanitizers, semiconductors, water treatment,
textiles, pulp & paper and food processing

Steel, oil & gas, plastics, organic chemi
synthesis, water and wastewater treatment, brine
treatment, artificial sweeteners, pharmaceuticals,
food processing and ore

and mineral processing

Fertilizer manufacturing, soaps, detergents
and cleaners, battery manufacturing, food
processing chemicals and deic

Fuel source, hydrogen peroxide and hydrochl
acid

Pulp and paper manufacturi

Paper, textile & clay bleachir

salt, electricity
Becancour, Quebec
Charleston, TN

Dalhousie, New Brunswick
Henderson, NV

Mclintosh, AL

Niagara Falls, NY

St. Gabriel, LA

Augusta, GA chlorine, caustic soc
Becancour, Quebec

Charleston, TN

Dalhousie, New Brunswick

Henderson, NV

Mclintosh, AL

Niagara Falls, NY

Santa Fe Springs, CA

Tacoma, WA

Tracy, CA

Augusta, GA
Becancour, Quebec
Charleston, TN
Henderson, NV
Mclintosh, AL
Niagara Falls, NY

chlorine, hydroge!

Charleston, TN potassium chloride,

electricity

Augusta, GA
Becancour, Quebec
Charleston, TN
Mcintosh, AL
Niagra Falls, NY

St. Gabriel, LA

salt, electricity

Dalhousie, New Brunswic sodium chloride, electricit

Charleston, TM caustic soda, sulfur dioxic

Continued Role as a Preferred Supplier to Merchdatket Customers. Based on our market research, we believe olor@tkali
Products business is viewed as a preferred supplieur merchant market customers. We will contitufocus on providing quality customer
service support and developing relationships withvalued customers.

Pursue Incremental Expansion OpportunitiesWe have invested in capacity and product ugggan our chemically processed salt,
hydrochloric acid, sodium hypochlorite, potassiuydioxide and hydrogen businesses. These exparisicrease our captive use of chlorine
while increasing the sales of these co-productes&miche businesses provide opportunities to dpgrhlorine and caustic to higher value-
added applications. We also have the opportunifigmbusiness conditions permit, to pursue increah@xpansion through SunBelt and at St.
Gabriel after completion of the current conversaoal expansion project.




Winchester

Products and Services

Winchester is in its 141year of operation and its 7"7year as part of Olin. Winchester is a premier dgpet and manufacturer of small
caliber ammunition for sale to domestic and intéomal retailers, law enforcement agencies and dtimand international militaries. We
believe we are a leading U.S. producer of ammumiiio recreational shooters, hunters, law enforaggragencies and the U.S. Armed Forces.
Our legendary Winchester product line includesradjor gauges and calibers of shotgun shells, ringird centerfire ammunition for pistols
and rifles, reloading components and industriarichyes. We believe we are the leading U.S. suppfiemall caliber commercial ammunition.
As part of our continuous improvement initiativesy manufacturing facility located in East Altoh,dchieved 1ISO 9001:2000 certification in
2006.

Winchester has strong relationships throughousé#ies and distribution chain and strong ties titicmal dealers and distributors.
Winchester has built its business with key highumod mass merchants and specialty sporting gooaiterst We have consistently developed
industry-leading ammunition. Winchester has reagives Shooting Industry Academy of Excellence “Ammition of the Year” award for six
consecutive years. In 2007, Winchester's Suprelibte™® XP3™ centerfire rifle product line was hondneith the National Rifle Associatios’
“Golden Bullseye Award” in the ammunition categoy. addition, two Winchester loads were selectge@®htdoor Lifemagazine to receive t
“2007 Editor's Choice” award for new ammunition guzts: Winchester's WinLite Low Recoil Target Lea@ceived the designation in the
Target/Wingshooting Shotshell category, while Wiester Supreme .460 S&W Partition Gold was honangtié Handgun ammunition
category. Winchester's 20-Gauge WinLite Low Reda@itget Load was additionally highlightedkield & Streammagazine’s “2007 Gear of
the Year” feature.

Winchester purchases raw materials such as cogsedtstrip and ammunition cartridge case cupseadiffom vendors based on a
conversion charge or premium. These conversiorgelseor premiums are in addition to the marketgwifor metal as posted on exchanges
such as the Commodity Exchange, or COMEX, and Loridetals Exchange, or LME. Winchester’s other nraim material is propellant,
which is purchased predominantly from one of thé&thStates’ largest propellant suppliers.

The following table lists products and serviceswof Winchester business, with principal productdtenbasis of annual sales highligt
in bold face.

Major Raw Materials &

Products & Services Major End Uses Plants & Facilities Components for Products/Services
Winchestei® sporting Hunters & recreational shooters, law enforcement East Alton, IL brass, lead, steel, plastic,
ammunition (shot-shells, agencies Oxford, MS propellant, explosives
small caliber centerfire & Geelong, Australia

rimfire ammunition)

Small caliber military Infantry and mounted weapo East Alton, IL brass, lead, propellar
ammunition explosives
Industrial products (8 gauge Maintenance applications in power & East Alton, IL brass, lead, plastic,
loads & powder-actuated tool concrete industries, powder-actuated tools in Oxford, MS propellant, explosives
loads) construction industr Geelong, Australii

Strategies

Leverage Existing Strengths. Winchester plans to seek new opportunitiegterdage the legendary Winchester brand name ahd wil
continue to offer a full line of ammunition prodadb the markets we serve, with specific focusmuestments that lower our costs and that
make Winchester ammunition the retail brand of choi

Focus on Product Line Growth. With a long record of pioneering new produdedhgs, Winchester has built a strong reputati®am
industry innovator. This includes the introduct@fiireduced-lead and non-lead products, which aseigg in popularity for use in indoor
shooting ranges and for outdoor hunting.




INTERNATIONAL OPERATIONS

Our subsidiary, PCI Chemicals Canada Company/SoEi€t Chimie Canada, operates two chlor alkaliifaes, Becancour and
Dalhousie, in Canada, which sells chlor alkali4edigproducts within Canada and to the United Stafag subsidiary, Winchester Australia
Limited, loads and packs sporting and industriaframition in Australia. See the Note “Segment Infation” of the Notes to Consolidated
Financial Statements in Item 8, for geographic sagrdata. We are incorporating our segment infdondtom that Note into this section of
our Form 10-K.

CUSTOMERS AND DISTRIBUTION

During 2007, no single customer accounted for niioaa 9% of consolidated sales. Sales to all U.8egonent agencies and sales ut
U.S. government contracting activities in total@oated for approximately 6% of consolidated sabe®d07. Products we sell to industrial or
commercial users or distributors for use in thedpition of other products constitute a major p&dw total sales. We sell some of our
products, such as caustic soda and sporting amionynid a large number of users or distributorsilewve sell others, such as chlorine, in
substantial quantities to a relatively small numtfendustrial users. We discuss the customergdah of our two businesses in more detalil
above under “Products and Services.”

We market most of our products and services prigndriough our sales force and sell directly toieas industrial customers,
wholesalers, other distributors, and the U.S. Gawvent and its prime contractors.

Because we engage in some government contractiivities and make sales to the U.S. Governmentameesubject to extensive and
complex U.S. Government procurement laws and réigak& These laws and regulations provide for omggovernment audits and reviews of
contract procurement, performance and administraiailure to comply, even inadvertently, with thésws and regulations and with laws
governing the export of munitions and other comgbproducts and commodities could subject us erarmore of our businesses to civil and
criminal penalties, and under certain circumstansespension and debarment from future governmaeitacts and the exporting of products
for a specified period of time.

COMPETITION

We are in active competition with businesses praduthe same or similar products, as well as, memstances, with businesses
producing different products designed for the sases.

Chlor alkali manufacturers in North America, withpaioximately 15.0 million tons of chlorine and 15:lion tons of caustic soda
capacity, account for approximately 21% of worldevithlor alkali production capacity. According to @M the Dow Chemical Company
(Dow), and the Occidental Chemical Corporation (Olgm), are the two largest chlor alkali producerslorth America. Approximately 70%
of the total North American capacity is locatedtie U.S. Gulf Coast region.

Many of our competitors are integrated producershidrine, using some of, or all, of their chloripeduction in the manufacture of
other downstream products. In contrast, we armaguily a merchant producer of chlorine and sellrnttagority of our chlorine to merchant
customers. We do utilize chlorine to manufactadustrial bleach and hydrochloric acid. As a resué supply a greater share of the merc
chlorine market than our share of overall industeipacity. There is a worldwide market for caustida, which attracts imports and allows
exports depending on market conditions. All of competitors sell caustic soda into the North Agearimarket.

The chlor alkali industry in North America is hightompetitive, and many of our competitors, inchgiDow and OxyChem, are
substantially larger and have greater financiadueses than we do. While the technologies to marufa and transport chlorine and caustic
soda are widely available, the production facitiequire large capital investments, and are stijesignificant regulatory and permitting
requirements.

We are among the largest manufacturers in the tiSitates of commercial small caliber ammunitioreldlasn data provided by the
Sporting Arms and Ammunition Manufacturers’ Inst#SAAMI). Founded in 1926, SAAMI is an associatiaf the nation’s leading
manufacturers of sporting firearms, ammunition amchponents. According to




SAAMI, in addition to our Winchester business, Alit Techsystems Inc. (ATK) and Remington Arms Camgpénc. (Remington) are the thi
largest commercial ammunition manufacturers inUhéed States. The ammunition industry is highdynpetitive with us, ATK, Remington,
numerous smaller domestic manufacturers and foygigducers competing for sales to the commerciahanition customers. Many factors
influence our ability to compete successfully, irihg price, delivery, service, performance, pradacovation and product recognition and
quality, depending on the product involved.

EMPLOYEES

As of December 31, 2007, we had approximately 3@@floyees, with 3,300 working in the United Stated 300 working in foreign
countries, primarily Canada. Various labor uniogresent a majority of our hourly-paid employee<filective bargaining purposes.

The following labor contracts are scheduled to ex 2008:

Location Number of Employee Expiration Date
Mclintosh (Chlor Alkali) 200 April

East Alton (Winchestel 1,420 Decembel
Tacoma (Chlor Alkali, 15 Decembel

While we believe our relations with our employead ¢heir various representatives are generallgfsatiory, we cannot assure that we
can conclude these labor contracts or any other lagreements without work stoppages and cannoteafizat any work stoppages will not
have a material adverse effect on our businessndial condition, or results of operations.

RESEARCH ACTIVITIES; PATENTS

Our research activities are conducted on a proguatp basis at a number of facilities. Company-spoed research expenditures were
$2.0 million in 2007, $1.8 million in 2006, and $Imillion in 2005.

We own or license a number of patents, patent egpbins, and trade secrets covering our productpeocesses. We believe that, in the
aggregate, the rights under our patents and lisesrgeimportant to our operations, but we do nasimter any individual patent or license or
group of patents and licenses related to a speamificess or product to be of material importanceutototal business.

RAW MATERIALS AND ENERGY

We purchase the major portion of our raw mategglirements. The principal basic raw materialsofarproduction of chlor alkali
products are salt, electricity, sulfur dioxide, dndirogen. A portion of the salt used in our Ch\dkali Products segment is produced from
internal resources. Lead, brass, and propellartharprincipal raw materials used in the Winchebtesiness. We typically purchase our
electricity, salt, sulfur dioxide, ammunition cadtye case cups and copper-based strip, and protseparsuant to multi-year contracts. We
provide additional information with respect to sifiecaw materials in the tables above under “Pidwand Services.”

Electricity is the predominant energy source for manufacturing facilities. Most of our facilitiese served by utilities which generate
electricity principally from coal, hydroelectric dmuclear power except at St. Gabriel and Hendesdoch use natural gas.

ENVIRONMENTAL AND TOXIC SUBSTANCES CONTROLS

In the United States, the establishment and imphtatien of federal, state and local standards golege air, water and land quality
affect substantially all of our manufacturing Idoas. Federal legislation providing for regulatioiithe manufacture, transportation, use and
disposal of hazardous and toxic substances, anediation of contaminated sites has imposed additicegulatory requirements on industry,
particularly the chemicals industry. In additiomplementation of environmental laws, such as theoRee Conservation and Recovery Act
and the Clean Air Act, has required and will conéro require new capital expenditures and wiliéase operating costs. Our Canadian
facilities are governed by federal environmentaldadministered by Environment Canada and by




provincial environmental laws enforced by admiristre agencies. Many of these laws are comparaliteetU.S. laws described above. We
employ waste minimization and pollution preventfngrams at our manufacturing sites and we aretg fmvarious governmental and priv
environmental actions associated with waste didmites and manufacturing facilities. Charges edds to income for investigatory and
remedial efforts were material to operating resultthe past three years and may be material ttnnetne in future years.

See our discussion of our environmental mattetein 3, “Legal Proceedings” below, the Note “Enwingental” of the Notes to
Consolidated Financial Statements contained in Beand Item 7, “Management’s Discussion and AnslgsFinancial Condition and Results
of Operations.”

Item 1A. RISK FACTORS

In addition to the other information in this For®-K, the following factors should be considered imlerating Olin and our business. ,
of our forwardlooking statements should be considered in lighhege factors. Additional risks and uncertainties we are unaware of or tt
we currently deem immaterial also may become ingpdriactors that affect us.

Sensitivity to Global Economic Conditions and Cycliality —Our operating results could be negatively affectedng economic
downturns.

The business of most of our customers, particulaulyvinyl, urethanes, and pulp and paper customrersto varying degrees, cyclical
and have historically experienced periodic dowrduiirhese economic and industry downturns have tegracterized by diminished product
demand, excess manufacturing capacity and, in sases, lower average selling prices. Therefore sagmjficant downturn in our customers’
businesses or in global economic conditions coeddilt in a reduction in demand for our products emald adversely affect our results of
operations or financial condition.

Although we do not generally sell a large perceataigour products directly to customers abroa@rgd part of our financial
performance is dependent upon a healthy economynigiethe United States. Our customers sell theidywets abroad. As a result, our business
is affected by general economic conditions andrdietors in Western Europe and most of East Assticularly China and Japan, including
fluctuations in interest rates, customer demarizhri@osts, currency changes, and other factorsraegor control. The demand for our
customers’ products, and therefore, our produstdirectly affected by such fluctuations. In aditiour customers could decide to move some
or all of their production to lower cost, offshdeeations, and this could reduce demand in theddn8tates for our products. We cannot assure
you that events having an adverse effect on thesiniés in which we operate will not occur or can#, such as a downturn in the Wes
European, Asian or world economies, increasestarést rates, or unfavorable currency fluctuations.

Cyclical Pricing Pressure—Our profitability could be reduced by declines ireeage selling prices of our products, particulaidgline:
in the ECU netback for chlorine and caustic.

Our historical operating results reflect the cyaliand sometimes volatile nature of the chemicdlammunition industries. We
experience cycles of fluctuating supply and demarehch of our business segments, particularlyhloiCAlkali Products, which results in
changes in selling prices. Periods of high dem#ght supply and increasing operating margins tenasult in increases in capacity and
production until supply exceeds demand, generallpWed by periods of oversupply and declining psic No new significant chlor alkali
capacity became available during 2005, 2006, o7 280d currently, the capacity increases expect@®08 and 2009 are at our St. Gabriel
facility and the Shintech facility in PlaqueminéA.LIn October 2006, Dow closed its Fort Saskatcdme@hlor Alkali facility in Western
Canada. Closure of this plant had limited impac@din. Another factor influencing demand and prigifor chlorine and caustic soda is the
price of natural gas. Higher natural gas pricessiase our customers’ and competitonsinufacturing costs, and depending on the ratauade
oil to gas prices, could make them less than coitiyein world markets; and therefore, may resnlteduced demand for our products.
Continued expansion offshore, particularly in Asié| continue to have an impact on the ECU valassmported caustic soda replaces some
capacity in the U.S.




Price in the chlor alkali industry is a major suppbkelection criterion. We have little or no afyilio influence prices in this large
commodity market. Decreases in the average sqiliings of our products could have a material agveffect on our profitability. For
example, assuming all other costs remain constahtrdernal consumption remains approximately tiraes a $10 per ECU selling price
change equates to an approximate $17.0 million @rchange in our revenues and pretax profit whemmgeperating at full capacity,
including the capacity acquired with Pioneer. While strive to maintain or increase our profitagility reducing costs through improving
production efficiency, emphasizing higher margiondurcts, and by controlling transportation, selliagd administration expenses, we cannot
assure you that these efforts will be sufficienofiset fully the effect of changes in pricing opevating results.

Because of the cyclical nature of our businesses;amnot assure you that pricing or profitabilitythe future will be comparable to any
particular historical period, including the mosteat period shown in our operating results. We otiagsure you that the chlor alkali industry
will not experience adverse trends in the futurehat our operating results and/or financial ctindiwill not be adversely affected by them.

Our Winchester segment is also subject to chamgepérating results as a result of cyclical prigimgssures, but to a lesser extent than
the Chlor Alkali Products segment. Selling pricéammunition are affected by changes in raw mdtedats and availability and customer
demand, and declines in average selling pricesiofidinchester segment could adversely affect oofitability.

Imbalance in Demand for Our Chlor Alkali Products —A loss of a substantial customer for our chlone&austic soda could cause
an imbalance in demand for these products, whiclddoave an adverse effect on our results of ojpersit

Chlorine and caustic soda are produced simultamgauns in a fixed ratio of 1.0 ton of chlorine tdlions of caustic soda. The loss of a
substantial chlorine or caustic soda customer coalse an imbalance in demand for our chlorinecandtic soda products. An imbalance in
demand may require us to reduce production of bbolibrine and caustic soda or take other stepsrreciothe imbalance. Since we cannot s
chlorine, we may not be able to respond to an iariz in demand for these products as quickly aciefitly as some of our competitors. If a
substantial imbalance occurred, we would needdaae prices or take other actions that could havegative impact on our results of
operations and financial condition.

Environmental Costs— We have ongoing environmental costs, which cdalde a material adverse effect on our financiaitjpmsor
results of operations.

The nature of our operations and products, inciyidire raw materials we handle, exposes us to skefiliabilities or claims with
respect to environmental matters. We have incuaed,expect to incur, significant costs and capixplenditures in complying with
environmental laws and regulations.

The ultimate costs and timing of environmentalilitibs are difficult to predict. Liabilities undemvironmental laws relating to
contaminated sites can be imposed retroactivelyoana joint and several basis. One liable partydcba held responsible for all costs at a site,
regardless of fault, percentage of contributiothosite or the legality of the original dispod#fe could incur significant costs, including
cleanup costs, natural resources damages, cigiiroinal fines and sanctions and third-party lawssalaiming, for example, personal injury
and/or property damage, as a result of past ordutinlations of, or liabilities under, environmeahor other laws.

In addition, future events, such as changes toasemigorous enforcement of environmental lawsJeoequire us to make additional
expenditures, modify or curtail our operations andstall pollution control equipment.

Accordingly, it is possible that some of the mattierwhich we are involved or may become involveal/rhe resolved unfavorably to us,
which could materially adversely affect our finaalgyosition or results of operations. See “Manageradiscussion and Analysis of Financial
Condition and Results of Operations-Environmentattiets.”

L itiga tion and Claims — We are subject to litigation and other claimsjahicould cause us to incur significant expenses.




We are a defendant in a number of pending legalgadings relating to our present and former opmratiThese include proceedings
alleging injurious exposure of plaintiffs to var®ohemicals and other substances (including praocgetbased on alleged exposures to
asbestos). Frequently, such proceedings invohimsleade by numerous plaintiffs against many dedatsl However, because of the inherent
uncertainties of litigation, we are unable to pcttlhe outcome of these proceedings and thereforeat determine whether the financial
impact, if any, will be material to our financiabgition or results of operations.

Pension Plans—The impact of declines in global equity marketsagset values and any declines in interest ratxs tosvalue the
liabilities in our pension plan may result in higlpension costs and the need to fund the pensamiplfuture years in material amounts.

In May 2007 and September 2006, we made voluntamgipn plan contributions of $100.0 million and $8fillion, respectively. In
September 2005, we made a voluntary pension platmibotion of $6.1 million in order to maintain 8% funded level under the Employee
Retirement Income and Security Act (ERISA) critaried to determine funding levels.

Under Statement of Financial Accounting Standa8#sAS) No. 158, “Employers’ Accounting for Define@mBefit Pension and Other
Postretirement Plans,” (SFAS No. 158), we recoal&d38.3 million after-tax credit ($226.6 milliongpax) to Shareholders’ Equity as of
December 31, 2007 for our pension and other pasne¢nt plans. This credit reflected a 25-basiatdacrease in the plans’ discount rate,
combined with an increase in the value of the plssets from favorable plan performance and the.8I@0lion contribution. In 2006, we
recorded an after-tax credit of $54.5 million ($Billion pretax) to Shareholders’ Equity as a fesfia decrease in the accumulated pension
benefit obligation, which resulted primarily fron2&-basis point increase in the plan discount @mbined with an increase in the value of
the plan assets from favorable plan performancela&80.0 million contribution. In 2006, we adap®&FAS No. 158, which required us to
record a net liability or asset to report the futhdeatus of our defined benefit pension and otlstrptirement plans on our balance sheet. As a
result, we recorded after-tax charges to Sharersl&eguity of $39.7 million and $33.6 million foné pension and other postretirement plans,
respectively ($65.0 million and $55.0 million pretaespectively). In 2005, a 25-basis point decimiterest rates and the cost impact of
contractual pension plan changes more than offgeincrease in the value of the plan assets. Ttvexefve recorded in December 2005 an
additional after-tax charge of $29.2 million ($4M8lion pretax) as a result of an increase ingheumulated pension benefit obligation. The
non-cash credits or charges to Shareholders’ Egloityot affect our ability to borrow under our resing credit agreement.

During 2007, the asset allocation in the plan wdjgsied to insulate the plan from discount ratk aisd reduce the plan’s exposure to
equity investments. On October 5, 2007, we annediticat we would freeze our defined benefit penpian for salaried and certain non-
bargained hourly workers effective January 1, 20B8ective January 1, 2008, these employees wiftipipate in a defined contribution
pension plan. In 2008, we expect pension expessacated with the defined benefit plan to be agprately $19 million lower compared to
2007. This reduction reflects an additional 25ibasint increase in the discount rate, the besefithe $100.0 million voluntary contribution
made in May 2007, favorable asset performance @7 28nd the benefits of the plan freeze. Thisctdn will be partially offset by an
approximate $6 million increase in expenses astatiaith the defined contribution plan that repthtiee defined benefit plan.

The determinations of pension expense and pengiadirfg are based on a variety of rules and reguiatiChanges in these rules and
regulations could impact the calculation of pengitan liabilities and the valuation of pension ptasets. They may also result in higher
pension costs, additional financial statement dmale, and accelerate and increase the needyddali the pension plan. During the third
guarter of 2006, the “Pension Protection Act of @0Became law. Among the stated objectives of #ivewere the protection of both pension
beneficiaries and the financial health of the Rem&enefit Guaranty Corporation (PBGC). To accosipthese objectives, the new law
required sponsors to fund defined benefit penslangearlier than previous requirements and toipengased PBGC premiums. Based on the
combination of the asset allocation adjustmentfalierable asset performance in 2006 and 2007%1066.0 and $80.0 voluntary contributions,
and the benefits from the plan freeze, it is likiblgit the defined benefit pension plan will meet fill funding requirements of the Pension
Protection Act of 2006 without any additional cémdtions. At December 31, 2007, the market valuassets in our defined pension plan
exceeded the accumulated benefit obligation ofdefined pension plan by $139.7 million.
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In addition, the impact of declines in global eguhd bond markets on asset values may resulghehipension costs and may increase
and accelerate the need to fund the pension indfytears. For example, holding all other assumpt@mstant, a 100-basis point decrease or
increase in the assumed rate of return on plarisagageild have increased or decreased, respectiha\2007 qualified pension plan cost by
approximately $14.0 million.

Holding all other assumptions constant, a 50-haaiist decrease in the discount rate used to ca&plkension costs for 2007 and the
projected benefit obligation as of December 31,72@0uld have increased pension costs by $5.7 mildiod the projected benefit obligation
$88.0 million. A 50-basis point increase in thecdisnt rate used to calculate pension costs for 20@he projected benefit obligation as of
December 31, 2007 would have decreased pensios lop$i6.5 million and the projected benefit obligatby $88.0 million.

Production Hazards— Our facilities are subject to operating hazavadsich may disrupt our business.

We are dependent upon the continued safe opemattionr production facilities. Our production fatiis are subject to hazards
associated with the manufacture, handling, stosagktransportation of chemical materials and prtedacd ammunition, including leaks and
ruptures, explosions, fires, inclement weather@atdral disasters, unexpected utility disruptionsutages, unscheduled downtime and
environmental hazards. From time to time in the,p&s have had incidents that have temporarily gloutn or otherwise disrupted our
manufacturing, causing production delays and rieguin liability for workplace injuries and fatalits. Some of our products involve the
manufacture and/or handling of a variety of explesind flammable materials. Use of these productsub customers could also result in
liability if an explosion, fire, spill or other aitient were to occur. We cannot assure you that iNeet experience these types of incidents in
the future or that these incidents will not resmllproduction delays or otherwise have a matedsaksase effect on our business, financial
condition or results of operations.

Security and Chemicals Transportation— New regulations on the transportation of hazasdthemicals and/or the security of
chemical manufacturing facilities and public polidyanges related to transportation safety couldtressignificantly higher operating costs.

The chemical industry, including the chlor alkaldustry, has proactively responded to the issuagerkto national security and
environmental concerns by starting new initiativgating to the security of chemicals industry fitiels and the transportation of hazardous
chemicals in the United States. Government atdbal] state, and federal levels also has begurategy processes which could lead to new
regulations that would impact the security of cheahplant locations and the transportation of hdaas chemicals. Our Chlor Alkali business
could be adversely impacted by the cost of compglyiith any new regulations. Our business also cbelddversely affected because of an
incident at one of our facilities or while transgiog product. The extent of the impact would dependhe requirements of future regulations
and the nature of an incident, which are unknowthisttime .

Cost Control —Our profitability could be reduced if we continedxperience increasing raw material, utility, gportation or logistic
costs, or if we fail to achieve our targeted cestuctions, including the synergies expected tcebézed by the Pioneer acquisition.

Our operating results and profitability are deperidgon our continued ability to control, and inreocases further reduce, our costs. If
we are unable to do so, or if costs outside ofaaumtrol, particularly our costs of raw materialslities, transportation and similar costs,
increase beyond anticipated levels, our profitgbiiill decline.

Labor Matters —We cannot assure you that we can conclude fuadrerIcontracts or any other labor agreements witivouk
stoppages.

Various labor unions represent a majority of ourhepaid employees for collective bargaining pwses. The following labor contracts
are scheduled to expire in 2008:

Location Number of Employee Expiration Date
Mclintosh (Chlor Alkali) 200 April

East Alton (Winchestel 1,420 Decembel
Tacoma (Chlor Alkali 15 Decembel
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While we believe our relations with our employesad their various representatives are generallgfsatiory, we cannot assure that we
can conclude future labor contracts or any othesriagreements without work stoppages and cansatashat any work stoppages will not
have a material adverse effect on our businessndial condition, or results of operations.

Indebtedness—Our indebtedness could adversely affect our firdrmondition and limit our ability to grow and ceete, which could
prevent us from fulfilling our obligations underrandebtedness.

As of December 31, 2007, we had $259.0 millionmnafeibtedness outstanding, including $6.6 milliorrgspnting the fair value related
$101.6 million of interest rate swaps in effecDatcember 31, 2007 and excluding our guarantee @P%aillion of indebtedness of SunBelt.
This does not include our $220.0 million senioitréacility of which we had $177.3 million availkbon that date because we had issued
million of letters of credit. As of December 31,020 our indebtedness represented 28.1% of ourdatatalization. At December 31, 2007, we
had $9.8 million of our indebtedness due within gear.

Our indebtedness could adversely affect our fireremndition and limit our ability to grow and coetp, which in turn could prevent us
from fulfilling our obligations under our indebteelss. Despite our level of indebtedness, the tefrosrosenior credit facility and our existing
indentures permit us to borrow additional monewéfborrow more money, the risks related to ouebtddness could increase significantly.

Debt Service—We may not be able to generate sufficient caslegice our debt, which may require us to refinamgeindebtedness
default on our scheduled debt payments.

Our ability to generate sufficient cash flow fromevations to make scheduled payments on our d@lends on a range of economic,
competitive and business factors, many of whichoaitside our control. We cannot assure you thabasiness will generate sufficient cash
flow from operations. If we are unable to meet exgpenses and debt obligations, we may need tcarefsall or a portion of our indebtedness
on or before maturity, sell assets or raise eqliitg.cannot assure you that we would be able toarfie any of our indebtedness, sell assets or
raise equity on commercially reasonable terms aflatvhich could cause us to default on our oltliges and impair our liquidity. Our inabilit
to generate sufficient cash flow to satisfy ourtdsdigations, or to refinance our obligations @menercially reasonable terms, would have an
adverse effect on our business, financial conditiod results of operations, as well as on ourtghidi satisfy our debt obligations. See
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations.”

At December 31, 2007, we had interest rate swafd @1.6 million, which convert a portion of our it rate debt to a variable rate. A
result, 42% of our indebtedness bears interesirgdlble rates that are linked to shtatm interest rates. If interest rates rise, ogtseelative ti
those obligations would also rise. See Item 7A—"Qitative and Qualitative Disclosures about MafRetk” and “Liquidity and Other
Financing Arrangements.”

Item 1B. UNRESOLVED STAFF COMMENTS

Not applicable.

Item 2. PROPERTIES

We have manufacturing sites at 14 separate locatioten states, Canada and Australia. Most matwrfag sites are owned although a

number of small sites are leased. We listed thatioes at or from which our products and servigesnaanufactured, distributed, or markete

the tables set forth under the caption “Products@ervices.”

We lease warehouses, terminals and distributidnesffand space for executive and branch salessféind service departments.
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Item 3. LEGAL PROCEEDINGS
Saltville

We have completed all work in connection with refatidn of mercury contamination at the site of tarmer mercury cell chlor alkali
plant in Saltville, VA required to date. In mid-Z8)Ghe Trustees for natural resources in the Neottk Holston River, the
Main Stem Holston River, and associated floodpldimsated in Smyth and Washington Counties in Viigiand in Sullivan and
Hawkins Counties in Tennessee notified us of, améd our participation in, an assessment of allieigjuries to natural resources resulting
from the release of mercury. The Trustees alsdiedtus that they have made a preliminary detertiinahat we are potentially liable for
natural resource damages in said rivers and fl@iolpl We have agreed to participate in the assedsriiée and the Trustees have agreed to
enter into discussions concerning a resolutiomisfinatter. In light of the early stage, and i@meuncertainties, of the assessment, we cannot
at this time determine whether the financial imp#dciny, of this matter will be material to ounéincial position or results of operations. See
“Environmental Matters” contained in Item 7—“Managent’s Discussion and Analysis of Financial Comditand Results of Operations.”

St. Gabriel Mercury Vapor Emissions Release

Our recently acquired subsidiary, Pioneer, discedén October 2004 that the carbon-based systethtagsemove mercury from the
hydrogen gas stream at the St. Gabriel facility m@tsat that time sufficiently effective, resultimmercury vapor emissions that were above
the permit limits approved by the Louisiana Deparimof Environmental Quality (LDEQ). Pioneer immegtely reduced the plant’s operating
rate and, in late November 2004, completed thaliiasion of the necessary equipment and made ther oieeded changes, and the plant
resumed its normal operations. Pioneer’s emissiworsitoring since that time confirmed that the anigsions are below the permit limits. In
January 2005, the LDEQ issued a violation noticBitmeer as a result of this mercury vapor emissiefease. In December 2005, the LDEQ
issued a penalty assessment of $0.4 million witpeet to the notice of violation. Pioneer has adstriatively appealed the penalty
assessment. Given the facts and circumstancasg&iocequested that the LDEQ reconsider the peaa#tgssment.

Other

As part of the continuing environmental investigatby federal, state, and local governments of evdisiposal sites, we have entered
into a number of settlement agreements requiring yarticipate in the investigation and cleanup elumber of sites. Under the terms of such
settlements and related agreements, we may beaeddoi manage or perform one or more elementssgéaleanup, or to manage the entire
remediation activity for a number of parties, anbsequently seek recovery of some or all of suatsdoom other Potentially Responsible
Parties (PRPs). In many cases, we do not knowltimeate costs of our settlement obligations atttime of entering into particular settlement
agreements, and our liability accruals for our gédions under those agreements are often subjsaridicant management judgment on an
ongoing basis. Those cost accruals are provideihfaccordance with generally accepted accountimgiples and our accounting policies set
forth in the environmental matters section in ltém“Management’s Discussion and Analysis of FinahCiandition and Results of
Operations.”

We and our subsidiaries are defendants in varither ¢egal actions (including proceedings basedlmyed exposures to asbestos)
incidental to our past and current business a@s/iWWhile we believe that none of these legabastiwill materially adversely affect our
financial position, in light of the inherent uncarties of litigation, we cannot at this time detére whether the financial impact, if any, of
these matters will be material to our results adragions.
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Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
We did not submit any matter to a vote of secuhilders during the three months ended Decembe2(BY,.
Executive Officers of the Registrant as of Februar®7, 2008

Served as an Olin Office

Name and Age Office Since
Joseph D. Rupp (5° Chairman, President and Chief Executive Offi 1996
Stephen C. Curley (5¢ Vice President and Treasul 2005
John E. Fischer (5: Vice President and Chief Financial Offic 2004
G. Bruce Greer, Jr. (4 Vice President, Strategic Planni 2005
Richard M. Hammett (61 Vice President and President, Winchester Divit 2005
Dennis R. McGough (5¢ Vice President, Human Resour« 2005
John L. Mclntosh (53 Vice President and President, Chlor Alkali ProduRitsision 1999
George H. Pain (57 Vice President, General Counsel and Secre 2002
Todd A. Slater (44 Vice President and Controll 2005

No family relationship exists between any of thexabnamed executive officers or between any of taathany of our directors. Such
officers were elected to serve, subject to thedysl, until their respective successors are chosen.

J. D. Rupp, J. L. McIntosh, and G. H. Pain haveextias executive officers more than five years.

Stephen C. Curley re-joined Olin on August 18, 288X hief Tax Counsel. He was elected Vice Presmath Treasurer effective
January 1, 2005. From 1997-2001, he served asRfiesident and Treasurer of Primex Technologies, énmanufacturer and provider of
ordnance and aerospace products and services, wagkpun off from Olin in 1996.

John E. Fischer re-joined Olin on January 2, 200¥iae President, Finance. On June 24, 2004, hecleated Vice President, Finance
and Controller, and effective May 27, 2005, he elasted Vice President and Chief Financial Offifeom 1997-2001, he served as Vice
President and Chief Financial Officer of Primex fieglogies, Inc. During 2002 and 2003, Mr. Fischdriddependent consulting for several
companies including Olin.

G. Bruce Greer, Jr. joined Olin on May 2, 2005 é&Wresident, Strategic Planning. Prior to join®@ign and since 1997, Mr. Greer was
employed by Solutia, Inc., an applied chemicals gany. From 2003 to April 2005, he served as PrasidePharma Services, a Division of
Solutia and Chairman of Flexsys, an internationbber chemicals company which was a joint ventargigldly owned by Solutia and Akzo
Nobel. Prior to that, Mr. Greer served as a VicesRlent of Corporate Development, Technology, afarination Technology for Soluti

Richard M. Hammett was elected Vice President aedi@ent, Winchester Division effective Januar2d05. Prior to that time and
since September 2002, he served as President, @gitectDivision. From November 1998 until Septen#ti#?2, he served as Vice President,
Marketing and Sales for the Winchester Division.

Dennis R. McGough was elected Vice President, HuResources effective January 1, 2005. Prior totthregt and since 1999, he sen
as Corporate Vice President, Human Resources.

Todd A. Slater was elected Vice President and ©datr effective May 27, 2005. From April 2004 uritlay 2005, he served as
Operations Controller. From January 2003 until ApBiO4, he served as Vice President and Finandfae® for Olin’s Metals Group. Prior to
2003, Mr. Slater served as Vice President, Chie&fcial Officer and Secretary for Chase Industries (which was merged into Olin on
September 27, 2002).
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PART Il

Item 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

As of January 31, 2008, we had 5,325 record holoeosir common stock.
Our common stock is traded on the New York Stockhaxge and the Chicago Stock Exchange.

The high and low sales prices of our common stagknd each quarterly period in 2007 and 2006 atedi below. A dividend of $0.20
per common share was paid during each of the foartgrs in 2007 and 2006.

First Second Third Fourth
2007 Quarter Quarter Quarter Quarter
Mar K et price of common stock per New York Stock Excheang
composite transactior
High $ 183 % 21.2C $ 22.9¢ $ 24.5:
Low 15.97 16.4¢ 17.4¢ 18.51
2006
Market price of common stock per New York Stock Eaege composit
transaction:
High $ 22.00C $ 22,65 $ 18.3: $ 17.7(C
Low 19.47 16.3¢ 14.2: 15.2C
Issuer Purchases of Equity Securities
Maximum
Number of
Shares (or Units)
Total Number of Shares that
(or Units) Purchased as May Yet Be
Average Price Part of Publicly Purchased
Total Number of Shares Paid Announced Plans or Under the Plans or
Period (or Units) Purchased per Share (or Unit) Programs Programs
October -31, 2007 — N/A —
November -30, 2007 — N/A —
December -31, 2007 — N/A —
Total 154,07¢(1)

(1) On April 30, 1998, we announced a share repurchasgram approved by our board of directors forghechase of up to 5 million
shares of common stock. Through December 31, 20845,924 shares had been repurchased, and 1®hi#& remain available for
purchase under that program, which has no ternoinatate

Equity Compensation Plan Information

@) (b) ©

Number of securities to Number of securities remaining
be issued upon Weighted-average available for future
exercise of exercise issuance under equity
outstanding options, price of outstanding compensation plans
warrants options,warrants and excluding securities reflected in
Plan Category and rights (1) rights column (a)(1)
Equity compensation plans approved by securityérs/(2) 3,210,91(3) $ 18.5¢3) 3,229,02
Equity compensation plans not approved by sechotglers
(@) N/A(4) N/A(4) N/A(4)
Total 3,210,91: $ 18.543,4) 3,229,02:

(1) Number of shares is subject to adjustment for chsiig capitalization for stock splits and stockidiénds and similar event

(2)  Consists of the 2000 Long Term Incentive Plan,20@3 Long Term Incentive Plan, the 2006 Long Temgehtive Plan and the 19
Stock Plan for Non-employee Directors. Does noluidie information about the equity compensation plisted in the table below,
which have expired. No additional awards may batgunder those expired plans. As of Decembe2@Q07:
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Number of

Securities
Issuable Under Weighted
Outstanding Average Weighted Average
Plan Name Expiration Date Options Exercise Price Remaining Term
1988 Stock Option Plan for Key Empley®f
Olin Corporation and Subsidiari 4/30/98 18,40C $ 27.15 0.1 yeal
Olin 1991 Long Term Incentive PI 4/30/01 379,79 $ 18.97 2.1 years
1996 Stock Option Plan for Key Empley®f
Olin Corporation and Subsidiari 1/25/06 1,908,511 $ 20.5¢ 1.8 years

(3) Includes:

* 2,690,540 shares issuable upon exercise of optiithsa weighted average exercise price of $18.66,aaweighted average
remaining term of 6.5 years, (which include 474,80@res subject to performance accelerated vespitigns, that vest on the earl
of December 27, 2009, or the tenth day in any 3&nckr day period upon which the average of thh higd low per share sales
prices of Olin’'s common stock as reported on thesotidated transaction system for New York Stockt&nge issues is at or above
$28.00),

» 50,700 shares issuable under restricted stoclguenitts, with a weighted average remaining term 38 Years

» 297,988 shares issuable in connection with out#tgrnuerformance share awards, with a weighted geeterm of 1.21 years
remaining in the performance measurement periodl

» 171,683 shares under the 1997 Stock Plan fo-employee Directors which represent stock grantsetainers, other board a
committee fees, and dividends on deferred stoclewutig plan

4 Does not include information about equity compeinsgblans assumed in connection with the acquisitibChase Industries Inc.
(Chase) in September 2002 by merger. No additiawalrds may be granted under those assumed pla$.December 31, 2007,
options for a total of 125,799 shares, with a widraverage exercise price of $22.13 per shareaavelghted average remaining term
of 0.9 years, were outstanding under the varioasgphssumed in connection with that acquisit

Does not include a total of 210,022 shares issugtbe the exercise of outstanding options undeAtic Chemicals, Inc. (Arch) 19¢

Long Term Incentive Plan, with a weighted averager@se price of $27.17, and a weighted averageir@ng term of 0.1 years. No
additional options or other awards may be issuettuthat plan
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Performance Graph

This graph compares the total shareholder returmuortommon stock with the total return on the S@&iecap 400 and our Peer Group,
as defined below, for the five-year period from Baber 31, 2002 through December 31, 2007. The atmelreturn includes reinvestment of
dividends.

Our Peer Group consists of Georgia Gulf CorporatRmsh Engineered Materials Inc., Mueller Indwestrilnc., and Wolverine Tube,
Inc. Our Peer Group is weighted in accordance wmitinket capitalization (closing stock price multggliby the number of shares outstanding
of the beginning of each of the five years covdrgdhe performance graph. We calculated the wethrgturn for each year by multiplying
(a) the percentage that each corporation’s makggtalization represented of the total market edigition for all corporations in our Peer
Group for such year by (b) the total shareholderrrefor that corporation for such year.

Comparison of Five Year Cumulative Total Return*

Among Clin Corporation, The S&F Midcap 400 Index
Fod A FPeer Sroup

450 1
$0
1202 12003 120 12005 1205 1207
—8— OLIN CORPORATION S SEPMIDCAP 400 2t PEER GROUP

T H1I0 imested on 12023002 instock or index, including reimestment of divide nds,

12/ 12/03 12404 12/0s 1206 1207
OLIN CORPORATION 100 13= 1=& 145 127 1=
5 &P MIDCAP 400 1o} 1346 158 178 194 Z12
PEER. CROUP 100 133 10 150 156 128
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Item 6. SELECTED FINANCIAL DATA

TEN-YEAR SUMMARY

($ and shares in millions, except

per share data 2007 2006 2005 2004 2003 2002 2001 2000 1999 1998
Operations
Sales $1277 $104C $ 958 $ 766 $ 70 $ 604 $ 65 $ 66 $ 622 $ 694
Cost of Goods Sol 1,038 79€ 682 63¢ 58¢ 551 55¢ 544 574 547
Selling and Administratiol 126 12t 12¢ 90 78 70 74 78 78 85
Loss on Sales and
Restructuring of
Businesses and Spin-ofi
costs — — — (20 — — (20 — — (22)
Other Operating Incom 2 7 9 6 — — — — — —
Earnings (Loss) of Non-
consolidated Affiliate: 46 45 37 9 6 (8) 9 — 13 @
Interest Expens 22 20 20 20 20 26 17 16 16 17
Interest and Other Incon 12 12 2C 2] 3 4 22 S 3 7
Income (Loss) before Taxt
from Continuing
Operations 151 162 191 27 26 47 7 36 (56) 30
Income Tax Provision
(Benefit) 50 39 74 8 8 (4) 2 14 (21) 11
Income (Loss) fron
Continuing Operation 101 124 117 19 18 (43 5 22 (35) 19
Discontinued Operation
Net (110) 26 21 36 (20) 12 ()] 59 56 59
Cumulative Effect of
Accounting Change, Nt — — ©) — (22 — — — — —
Net (Loss) Incom $ 9 $ 15C $ 13t $ 55 $§ (249 $ @3y $ 9 3 81 $ 21 $ 78
Financial Position
Cash and Cash Equivalel
and Short-Term
Investments $ 333 ¢ 27¢ $ 304 $ 147 $ 19C $ 13¢ $ 20z $ 82 $ 46 $ 75
Working Capital, excludin
Cash and Cash
Equivalents and Short-
Term Investment (70) 228 191 232 16¢€ 233 67 15¢ 194 13¢
Property, Plant and
Equipment, Ne 504 251 227 20t 202 214 258 281 28¢ 30¢
Total Asset: 1,701 1,64 1,802 1,621 1,44¢ 1,42¢ 1,221 1,12¢ 1,06t 1,591
Capitalization:
Shor-Term Debi 10 2 1 52 27 2 10z 1 1 1
Long-Term Debt 249 252 257 261 314 34¢€ 33C 22¢ 22¢ 23C
Shareholde’ Equity 664 543 427 35€ 17¢€ 231 271 32¢ 30¢ 79C
Total Capitalizatior $ 923 $ 797 $ 68 $ 665 $ 517 $ 57 $ V0 $ O55E $ 53¢ $ 1,021
Per Share Data
Net (Loss) Incom:
Basic:
Continuing Operation $ 136 $ 1.7 $ 16t $ 027 $ 03C $ (087) $ 01C $ 04¢ $ (0.79) $ 0.4cC
Discontinuec
Operations, Ne (1.48) 0.3¢ 0.3C 0.5% (0.34, 0.24 (0.32) 1.31 1.2¢ 1.24
Accounting Change,
Net — — (0.08 — (0.3§) — — — — —
Diluted:
Continuing Operation $ 136 $ 1.7¢ $ 16t $ 027 $ 03C $ (087) $ 01C $ 04¢ $ (0.79 $ 0.4cC
Discontinuec
Operations, Ne (1.48) 0.3€ 0.2¢ 0.52 (0.39 0.24 (0.39 1.31 1.2 1.2
Accounting Change
Net — — (0.08 — (0.3§ — — — — —
Cash Dividends
Common (historical 0.80 0.8C 0.8C 0.8C 0.8C 0.8C 0.8C 0.8C 0.9C 1.2C

Common (continuing



operations 0.80 0.8C 0.8C 0.8C 0.8C 0.8C 0.8C 0.8C 0.8C 0.8C
Market Price of Commoi

Stock:
High 24.53 22.6¢ 25.3¢ 22.9¢ 20.5¢ 22.6( 22.7¢ 23.1¢ 19.8¢ 49.31
Low 15.97 14.22 16.6¢ 15.2(C 14.97 13.8¢ 12.0¢ 14.1¢ 9.5(C 23.8¢
Year End 19.33 16.5¢2 19.6¢ 22.0z 20.0¢ 15.5¢ 16.1¢ 22.1¢ 19.81 28.31
Other
Capital Expenditure $ 76 $ 62 $ 63 $ 38 $ 33 % 24 $ 29 $ 44 % 39 % 55
Depreciatior 47 38 36 33 40 51 55 52 50 47
Common Dividends Pai 59 58 57 56 47 39 35 36 41 58
Purchases of Commc
Stock — — — — — 3 14 20 11 112
Current Ratic 1.6 2.2 2.2 2.1 2.1 2.4 1.8 1.€ 2.C 1.8
Total Debt to Tota
Capitalization 28.1% 31.6% 37.1% 46.8% 65.% 60.(% 61.5% 41.1% 42.1% 22.6%
Effective Tax Ratt 33.1% 24.2% 38.4% 29.6% 30.6% n/e 30.9% 38.1% 37.(% 35.6%
Average Common Shares
Outstanding- Diluted 74.3 72.€ 71.€ 68.4 58. 49 4 43.€ 45.C 45.4 47 .¢
Shareholder 5,300 5,70( 6,10( 6,40( 6,80( 7,20( 7,50( 8,00( 8,60( 9,20(
Employeeél) 3,600 3,10( 2,90( 2,80( 2,70( 3,00( 2,70( 2,90( 3,20( 3,00(

Our Selected Financial Data reflects the followinginesses as discontinued operations: Metals éassin 2007, Olin Aegis in 2004 and
the spin off of Arch (our specialty chemicals mgsis) in 1999.

@) Employee data exclude employees who workedwatrmment-owned/contractor-operated facilities.
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Item 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
BUSINESS BACKGROUND

The Metals business has been classified as discmttioperations during 2007 and was excluded flenségment results for all periods
presented. As a result, our manufacturing operatése concentrated in two business segments: @Hali Products and Winchester. Both
capital intensive manufacturing businesses withratpegg rates closely tied to the general econonaghEsegment has a commodity element to
it, and therefore, our ability to influence pricirggquite limited on the portion of the segmentsiness that is strictly commaodity. Our Chlor
Alkali Products business is a commodity businessrevall supplier products are similar and pricetésmajor supplier selection criterion. We
have little or no ability to influence prices irigharge, global commodity market. Cyclical pricgirsgs, driven by changes in supply/demand,
can be abrupt and significant and, given capanityur Chlor Alkali Products business, can leaddry\significant changes in our overall
profitability. Winchester also has a commodity edeto its business, but a majority of Winchestarmaunition is sold as a branded consumer
product where there are opportunities to differgeticertain offerings through innovative new prdadievelopment and enhanced product
performance. While competitive pricing versus othiemded ammunition products is important, it isthe only factor in product selection.

RECENT DEVELOPMENTS AND HIGHLIGHTS
2007 Year
Discontinued Operation

In 2001, the industry in which the Metals businegsrates experienced a 25% decline in volumestkated over capacity in the
marketplace, which reduced our financial returnthenMetals business. Volumes have not returngulee?001 levels. Over the past several
years, we have undertaken a number of restructaricigdownsizing actions, including multiple platldsures. The benefits of these acti
have been more than offset by the escalation df &oérgy and commodity metal prices, specificatlpper, zinc, and nickel. As a result, we
have been unable to realize acceptable returrigeibusiness. During the second half of 2006 asttalf of 2007, we evaluated a number of
strategic alternatives for the Metals business,vamanade the decision in mid-2007 to engage GoldiBaahs & Co. to conduct a formal
strategic evaluation process, including the altévaaf selling the business. The sale of Metats/jules us with the financial flexibility to
pursue investments in areas where we can earresitediurns.

On October 15, 2007, we announced we entered id&dinitive agreement to sell the Metals businesSlobal for $400 million, payak
in cash. The price received was subject to a ouwestp working capital adjustment. The sale wasettdp Hart-Scott-Rodino Antitrust
Improvement Act clearance, but not shareholder@a@dr The transaction closed on November 19, 2@&sed on the Metals assets held for
sale, we recognized a pretax loss of $160.0 miltiartially offset by a $21.0 million income tax ledit, resulting in a net loss on disposal of
discontinued operations of $139.0 million for 200Ihe loss on disposal of discontinued operatiookides a pension curtailment charge of
$6.9 million, other postretirement benefits curtaht credit of $1.1 million and estimated trangactfees of $24.6 million. The final loss
recognized related to this transaction will be cefemt upon the final determination of the valuevofking capital in the business. The loss on
the disposal, which includes transaction costéectsf a book value of the Metals business of apprately $564 million and a tax basis of
approximately $419 million. The difference betwélea book and tax values of the business refletsapily goodwill of $75.8 million and
intangibles of $10.4 million. Based on an estirdat@rking capital adjustment, we anticipate nehga®ceeds from the transaction of $380.8
million, which is in addition to the $98.1 millicof after-tax cash flow realized from the operatidrMetals during 2007.

The Metals business was a reportable segment ceaapoif principal manufacturing facilities in Eadtoh, IL and Montpelier,
OH. Metals produced and distributed copper angbepplloy sheet, strip, foil, rod, welded tube,rfehted parts, and stainless steel and
aluminum strip. Sales for the Metals business §4r891.7 million, $2,112.1 million, and $1,402.1lion for the period of our ownership in
2007, 2006, and 2005, respectively. The Metalinlegs sales included commodity metal price chatiggsare primarily a pass-through.
Intersegment sales of $81.4
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million, $69.1 million and $47.7 million for the ped of our ownership in 2007, 2006 and 2005, respely, representing the sale of
ammunition cartridge case cups to Winchester froetals, at prices that approximate market, have béernated from Metals sales. In
conjunction with the sale of the Metals busines&dhester agreed to purchase the majority of itsmanition cartridge case cups and copper-
based strip requirements from Global under a nyaéir agreement with pricing, terms, and conditwh&h approximate market. The Metals
business employed approximately 2,900 hourly afatied employees. As the criteria to treat thatesl assets and liabilities as “held for sale”
were met in the third quarter of 2007, the relatsskets and liabilities were classified as “heldstle”, and the results of operations from the
Metals business have been reclassified as disemttinperations for all periods presented.

In conjunction with the sale of the Metals businees retained certain assets and liabilities iniclgatertain assets co-located with our
Winchester business in East Alton, IL, assets atfidlities associated with former Metals manufaictgiocations, pension assets and pension
and postretirement healthcare and life insuraradsliiies associated with Metals employees for iserearned through the date of sale, and
certain environmental obligations existing at tlagedof closing associated with current and pasetlehanufacturing operations and waste
disposal sites.

Pioneer Acquisitior

On August 31, 2007, we acquired Pioneer, a manufacof chlorine, caustic soda, bleach, sodiumretég and hydrochloric
acid. Pioneer owns and operates four chlor-afMalits and several bleach manufacturing facilitieldorth America. Under the merger
agreement, each share of Pioneer common stockamaeited into the right to receive $35.00 in caglthout interest. The aggregate purch
price for all of Pioneer’s outstanding shares ahown stock, together with the aggregate paymentatelders of options to purchase shares
of common stock of Pioneer, was $426.1 million, evhincludes direct fees and expenses. We finatheetherger with cash and $110.0
million of borrowings against our accounts receleagecuritization facility (Accounts Receivable Fiag. We assumed $120.0 million of
Pioneers convertible debt which was redeemed in the fogutrter of 2007 and January 2008. We paid a e¢siorepremium of $25.8 millio
on the Pioneer convertible debt.

Since August 31, 2007, Pioneer sales were $183l®mand segment income was $29.2 million, whickrevincluded in our Chlor
Alkali Products segment results.

As a result of acquiring Pioneer, we anticipatdizea $35 million of annual cost savings from igtating the Pioneer operations and
operations within two years. Since August 2007p€Alkali Products segment earnings included agipnately $5 million of realized
synergies. The ability to optimize freight costitl be a key synergy to be realized as part ofRl@eer acquisition. In 2007, we have
identified and implemented changes in ship-to dnip-Fom of both operations’ locations that we bek will reduce annual chlorine ton miles
shipped by approximately 5%. The opportunity tiorsalize selling and administration costs are aigpected to be a significant cost savings
realized as part of the Pioneer acquisition. 8glind administration costs associated with Pioaperations were $9.9 million in
2007. During the first quarter of 2008, the Piarm@porate office in Houston was closed, the spe&e subleased, and all of those activities
have been consolidated into our existing functiama facilities.

Financing

In August 2007, we entered into a $35 million letiecredit facility to assume the various Pionleg¢ters of credit issued principally to
support the acquisition of materials for the Stbfse Chlor Alkali facility conversion and expangiproject.

On October 29, 2007, we entered into a new fiva-geaior revolving credit facility of $220 millionyhich replaced the $160 million
senior revolving credit facility. The new creditcility will expire in October 2012. We have thgtion to expand the $220 million senior
revolving credit facility by $80 million through dihg a maximum of two additional lending institutmeach year. Borrowing options and
restrictive covenants are similar to those of aevjpus $160 million senior revolving credit fagili The $220 million senior revolving credit
facility includes a $110 million letter of creditisfacility which is in addition to the $35 millidetter of credit facility.
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On June 26, 2007, we entered into the $100 miBié#-day revolving credit facility ($100 million Qi Facility) and the $150 million
364-day revolving credit facility ($150 million Qat Facility). According to their terms, the $160llion Credit Facility matured on the earlier
of June 24, 2008 or upon an increase in the lenddngmitments under our existing revolving creddility and the establishment of an
accounts receivable securitization facility, anel #150 million Credit Facility would have matured dune 24, 2008. In the fourth quarter of
2007, the $100 million Credit Facility expired discanditions for early termination were met ané $1.50 million Credit Facility was
terminated as we no longer needed the credit comenit.

On July 25, 2007, we established a $250 milliondActds Receivable Facility. The Accounts Receivdtaleility provides for the sale of
our eligible trade receivables to third party catglthrough a wholly-owned, bankruptcy-remote, $plgaurpose entity that is consolidated for
financial statement purposes. The Accounts Rebvacility expires in July 2012. As a resultlod sale of Metals, the Accounts Receivable
Facility was reduced from $250 million to $100 noifl. We expect to include the Pioneer accountsivables during the first half of 2008,
which should increase the Accounts Receivable Batil approximately $125 million. The Accountsd@évable Facility includes a letter of
credit subfacility which is equal to 40% of the ambof the facility, or currently $40 million. Thisubfacility is in addition to the $35 million
letter of credit facility and the $110 million swalaflity under the senior revolving credit facility.

2006 Year

In April 2006, we reached an agreement in princgrld expected a settlement with the Internal Rev&uervice (IRS) on certain
outstanding federal tax exposures. On July 10, 20@6settlement was finalized. This settlemenictvincludes the periods 1996 to 2002,
related primarily to the tax treatment of capitades generated in 1997. We made payments of 8dligh and $0.6 million in 2006 and 20(
respectively, and expect to make payments of apmtely $1.6 million in 2008 to the IRS and variaiate and local jurisdictions, which was
less than the amount previously reserved. Asudtreiscome tax expense in 2006 was reduced byeh@dllion associated with the settlement
and other tax matters.

On June 26, 2006, we commenced an offer to exchamgev series of notes due in 2016 and cash few 8425.0 million of the $200.0
million 9.125% senior notes due in 2011 (2011 Npt@n July 11, 2006, we announced that approxima##60.0 million aggregate principal
amount of the 2011 Notes had been validly tendfredxchange. Since more than $125.0 million of2B&1 Notes had been tendered, the
notes were issued on a pro rata basis in accordgiticéhe terms of the exchange offer. On JulyZR)6, we issued $125.0 million of 6.75%
senior notes due in 2016 (2016 Notes) and paié®ipm of $18.8 million to the existing note holdergexchange for $125.0 million of 2011
Notes. We expensed $1.2 million of third party fassociated with the exchan

During the fourth quarter of 2006, we recorded @ $6illion insurance recovery for Hurricane Katrimasiness interruption experienced
in our Chlor Alkali Products operations in 2005 aaly 2006.

2005 Year

During 2005, we received a total of $9.4 millionrfr real estate dispositions, including interest@f million. The first disposition in
March represented the settlement of a condemnati@nd relating to land associated with a formeralausing facility. The other two
transactions represented the disposition of lasdaated with former manufacturing plants.

During 2005, we recovered environmental costs mcband expensed in prior periods and relatedastaf $49.9 million from third
parties, which related primarily to remedial andestigatory activities associated with former wastes and past operations. The first recovery
in April 2005 was for $1.5 million. The second ooad in September 2005 and was for $18.0 millidme Tast occurred in November 2005 and
was for $30.4 million, which included $11.4 milliaminterest.
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During the third quarter of 2005, both supply aedh@nd in the Chlor Alkali industry were interruptadthree hurricanes, which caused
customer outages and disruptions to the transjpamtaystem. Although none of our facilities werendaed, these factors reduced our oper.
rate during the third and fourth quarters of 2005.

On December 31, 2005, we recorded an after-taxgehafr $5.6 million ($9.2 million pretax) in connixt with the adoption of Financial
Accounting Standards Board (FASB) Interpretation Al “Accounting for Conditional Asset Retiremétiligations” (FIN No. 47), an
interpretation of SFAS No. 143, “Accounting for Asfetirement Obligations” (SFAS No. 143). FIN M4.clarified when sufficient
information was available to estimate an assatematnt obligation. In conjunction with this adopti®5.6 million was recorded as a
cumulative effect of an accounting change. Thigghavas principally related to asset retiremenigaliions for production technology and
building materials.

CHLOR ALKALI PRODUCTS PRICING

In accordance with industry practice, we compar&ptices on a netback basis, reporting and analyaiites net of the cost of
transporting the products to customers to allowafeaomparable means of price comparisons betwa@dpeand with respect to our
competitors. For purposes of determining our E@thack, we use prices that we realize as a reks#tles of chlorine and caustic soda to our
customers, and we do not include the value of atdoand caustic soda that is incorporated in giheducts that we manufacture and sell.

Quarterly and annual average ECU netbacks, exdusimBelt, for 2007, 2006, and 2005 were as follamiEch includes Pioneer ECU
netbacks subsequent to August 31, 2007:

2007 2006 2005
First Quartel $ 50C $ 50C $ 48t
Second Quarte 51C 56C 50¢&
Third Quartel 55(C 54C 51t
Fourth Quarte 55k 52C 54t
Annual Average 53t 55C 51C

Changing demand for chlorine and caustic sodadehe price increases during the first half of 2005 the third and fourth quarters of
2005, increases were brought about by the effédttiricanes Katrina and Rita which disrupted syp@eginning in late 2006, driven by
reduced levels of chlorine demand and a serietaohed and unplanned plant maintenance outages, akhli plant operating rates were
reduced. While this allowed chlorine supply toydtalanced, it caused caustic soda demand to extggdly. This led to caustic soda price
increases.

PENSION AND POSTRETIREMENT BENEFITS

In October 2007, we announced that we would freezedefined benefit pension plan for salaried agdaén non-bargaining hourly
employees. Affected employees were eligible tawEpension benefits through December 31, 200Avbutd not accrue any additional
benefits under the plan after that date. Empl®gzeice after December 31, 2007 will count towarkting the vesting requirements for such
pension benefits and the eligibility requirememisdommencing a pension benefit, but not towarcctieulation of the pension benefit
amount. Compensation earned after December 3%, &Dd0similarly not count toward the determinatiohthe pension benefit amounts under
the defined benefit pension plan. In lieu of coatng pension benefit accruals for the affectedlegges under the pension plan, starting in
2008, we will provide a contribution to an indivaluetirement contribution account maintained witd Contributing Employee Ownership
Plan (CEOP) equal to 5% of the employee’s eligddmpensation if such employee is less than agantb7.5% of the employee’s eligible
compensation if such employee is age 45 or ol&feeezing the defined benefit pension plan for gadaand certain non-bargaining hourly
employees was accounted for as a curtailment UBEAS No. 88, “Employer’s Accounting for Settlemeatsl Curtailments of Defined
Benefit Pension Plan and for Termination Beneff&*AS No. 88). As a result of freezing the defibedefit plan, we recorded a curtailment
charge of $1.9 million for the defined benefit piensplan and a corresponding curtailment credi#® million for the non-qualified pension
plan.

During the third quarter of 2006, the “Pension Betibn Act of 2006” became law. Among the stategciives of the law are the
protection of both pension beneficiaries and tharicial health of the PBGC. To
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accomplish these objectives, the new law requpessors to fund defined benefit pension planseattian previous requirements and to pay
increased PBGC premiums. The law required defireefit plans to be fully funded in 2011. In Sepier 2006, we made a voluntary
pension plan contribution of $80.0 million and irmi2007, we made an additional $100.0 million vy contribution to our defined benefit
pension plan. During 2007, the asset allocatiathénplan was adjusted to insulate the plan frosoalint rate risk and reduce the plan’s
exposure to equity investments. Based on the amaibih of these actions and favorable asset pedocein 2006 and 2007, it is likely that
the defined benefit pension plan will meet the fufiding requirements of the Pension Protectiond8@006 without any additional
contributions. At December 31, 2007, the markétevaf assets in our defined pension plan excetttedccumulated benefit obligation of our
defined pension plan by $139.7 million.

Under SFAS No. 158, we recorded a $138.3 milligerafx credit ($226.6 million pretax) to Shareteskl Equity as of December 31,
2007 for our pension and other postretirement pldrds credit reflected a 25-basis point incraashe plans’ discount rate, combined with an
increase in the value of the plan assets from &hlerplan performance and the $100.0 million cobntion. In 2006, we recorded an after-tax
credit of $54.5 million ($89.2 million pretax) th&reholders’ Equity as a result of a decreasedratitumulated pension benefit obligation,
which resulted primarily from a 25-basis point i&se in the plan discount rate, combined with arease in the value of the plan assets from
favorable plan performance and the $80.0 milliontdbution. In 2006, we adopted SFAS No. 158, whigtuired us to record a net liability or
asset to report the funded status of our define@fitepension and other postretirement plans orbalance sheet. As a result, we recorded
after-tax charges to Shareholders’ Equity of $38illion and $33.6 million for the pension and otipastretirement plans, respectively, ($65.0
million and $55.0 million pretax, respectively).2005, a 25-basis point decline in interest ratesthe cost impact of contractual pension plan
changes more than offset the increase in the \dltiee plan assets. Therefore, we recorded in Dbee2005 an additional after-tax charge of
$29.2 million ($47.8 million pretax) as a resultasf increase in the accumulated pension benefgatin. The non-cash credits or charges to
Shareholders’ Equity do not affect our ability wriow under our revolving credit agreement.

In 2007, we recorded $33.5 million and $10.8 millaf net periodic pension benefit costs and otlestrptirement benefit costs,
respectively, compared with $44.1 million and $1rhilion recorded in 2006 and $26.2 million and $Lfillion recorded in 2005,
respectively.

In 2007, we recorded a defined benefit pensioradaorent charge of $6.9 million and other postretiemt benefits curtailment credit of
$1.1 million related to the sale of the Metals bess, which were included in the loss on dispofdiszontinued operations. Also during 2C
we recorded a curtailment charge of $0.5 milliosuing from the conversion of a portion of the Blsthourly workforce from a defined
benefit pension plan to a defined contribution pemglan. This curtailment charge was includedthtome from discontinued operations. In
2006, we recorded pension curtailment charges @f ®2lion and $3.0 million resulting from a ponti@f the Winchester and Metals hourly
workforces, respectively, who voluntarily electedransition from a defined benefit pension pla@a efined contribution pension plan. The
Metals portion of this curtailment charge was inigld in income from discontinued operations.

After giving effect to the changes in curtailmehtaioges and credits, the decrease in 2007 net pepedsion expense from 2006 was
due to the combination of a 25-basis point incréaskscount rate for 2007, the voluntary contribos to our defined benefit pension plan of
$100.0 million in May 2007 and $80.0 million in $ember 2006, and the favorable performance ongdants in 2006. After giving effect to
the $5.4 million curtailment charge in 2006, ther@ase in 2006 net periodic pension expense frd@B 2@&s due to the impact of a lower
discount rate in 2006 and the higher amortizatioplan losses, primarily investment losses on plssets from prior periods.

The service cost and the amortization of prior isereost components of pension expense relateshpbogees of the operating segme
are allocated to the operating segments basedetmréispective estimated census data. Therefueagltocated portion of net periodic benefit
costs for the Metals business of $7.9 million, $1@illion and $10.2 million for 2007, 2006 and 20@&spectively, was included in income
from discontinued operations. The portion of otbestretirement benefit costs for the Metals bussremployees of $4.4 million, $4.7 million,
and $4.5 million for 2007, 2006, and 2005, respetyi was also included in income from discontinoegarations.
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CONSOLIDATED RESULTS OF OPERATIONS

2007 2006 2005
(% in millions, except per share data)
Sales $ 1,276 $ 1,039 $ 955.(
Cost of Goods Sol 1,038.: 795.7 681.¢
Gross Margir 238.t 244.( 273.2
Selling and Administratio 126.¢ 125.2 128.¢
Other Operating Incom 1.9 6.7 9.1
Operating Incom 114.C 125.5 153.¢
Earnings of No-consolidated Affiliate: 46.C 45,2 37.¢
Interest Expens 22.1 20.2 19.€
Interest Income 11.€ 11.€ 18.2
Other Income 1.2 1.1 1.3
Income from Continuing Operations before Taxes @uathulative Effect of Accounting Chan 150.% 163.Z 191.2
Income Tax Provisio 49.¢ 39.5 73.5
Income from Continuing Operations before Cumulaifiect of Accounting Chang 100.¢ 123.7 117.¢
Discontinued Operation
Income from Discontinued Operations, ! 29.C 26.C 21.1
Loss on Disposal of Discontinued Operations, (139.0 — —
(Loss) Income before Cumulative Effect of Accougtidhange (9.2 149.7 138.¢
Cumulative Effect of Accounting Change, M — — (5.6
Net (Loss) |ncom| $ (92) $ 149) $ 133:
Basic (Loss) Income per Common Shz
Income from Continuing Operations bef@umulative Effect of Accounting Chan $ 1.3¢ $ 1.7¢ $ 1.6t
Income from Discontinued Operationst 0.3¢ 0.3¢ 0.3C
Loss on Disposal of Discontinued Operst, Net (1.87%) — —
Cumulative Effect of Accounting Chanfyet — — (0.08
Net (Loss) Incomu $ (012) $ 2.0¢ $ 1.87
Diluted (Loss) Income per Common Shg
Income from Continuing Operations bef@umulative Effect of Accounting Chan $ 13€ $ 1.7¢ $ 1.6t
Income from Discontinued Operationst 0.3¢ 0.3¢ 0.2¢
Loss on Disposal of Discontinued Opierst, Nel (2.87) — —
Cumulative Effect of Accounting Chantyet — — (0.0%)
Net (Loss) Incomu $ gOlE) $ 2.0€ $ 1.8€

2007 Compared to 2006

For 2007, total company sales were $1,276.8 milliempared with $1,039.7 million last year, an iase of $237.1 million, or 23%.
Chlor Alkali Products sales increased by $179.0ioni] or 27%, primarily due to the inclusion of Reer sales totaling $183.6 million offset by
lower ECU prices and slightly lower shipment volunfieom the prior year from our Chlor Alkali operats, excluding Pioneer. Winchester
sales increased by $58.1 million, or 16%, from 2pfitharily due to increased selling prices andreger volumes.

Gross margin decreased $5.5 million, or 2%, fro@&@rimarily as a result of higher environmentadts of $15.3 million primarily
associated with an increase in costs at a formstendisposal site based on revised remediatiomatgs resulting from negotiations with a
government agency. Chlor Alkali Products grossgimardeclined slightly as the favorable resultsrfriie acquisition of Pioneer were offset
by lower ECU pricing and slightly lower shipmentiwmes. This increase in environmental costs angdcChlor Alkali margins were partial
offset by lower pension costs and improved Winatregtoss margins from higher selling prices androwpd volumes. Gross margin as a
percentage of sales decreased to 19% in 2007 f88mi2 2006. This margin percentage decrease reftegher environmental costs and lower
chlor alkali margins offset in part by the higheméhester selling prices and lower pension costs.
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Selling and administration expenses as a percenfegpdes were 10% in 2007 and 12% in 2006. pHimd administration expenses in
2007 were $1.2 million higher than 2006 primarilyedo expenses associated with the acquired Piopeeations ($9.9 million), higher
management incentive compensation costs partiediylting from mark-to-market adjustments on stoakeal compensation ($3.2 million) and
increased salary and benefit costs ($1.7 millioff)ese increases were mostly offset by a lowel lefiegal and legal-related settlement
expenses ($7.5 million), decreased pension andgtivetent expenses ($5.1 million), and lower ctimayifees ($1.6 million).

Other operating income for 2007 included the recefim $1.3 million contingent payment associatéithw 1995 divestiture and $0.6
million of a gain realized on an intangible assdé $n Chlor Alkali Products, which will be recoged ratably through 2012. Other operating
income for 2006 included a $6.0 million insuraneeavery for Hurricane Katrina business interrupgemperienced in 2005 and in early 200
our Chlor Alkali Products operations and a gai$@f7 million on the disposition of a former manutamg plant.

The earnings of non-consolidated affiliates weré.@4million for 2007, an increase of $0.7 milliaorin 2006, primarily due to slightly
improved shipment volumes, decreased manufacteosts, and lower depreciation expense at SunBelthavas substantially offset by low
ECU prices at SunBelt.

Interest expense increased by $1.8 million, or @2007, due to a higher level of outstanding debt.

Interest income for 2007 was flat with 2006 as bigshort-term interest rates were offset by lowerage cash and short-term
investment balances.

The effective tax rate for continuing operationsZ607 of 33.1% was lower than the 35% U.S. fedgtistutory rate primarily due to the
benefit of the domestic manufacturing deductiontaimed in the Jobs Creation Act of 2004, which éased from 3% to 6% in 2007, and the
utilization of certain state tax credits, which weffset in part by state income taxes and incaneitain foreign jurisdictions being taxed at
higher rates. The effective tax rate for contiiguaperations for 2006 included a $21.6 million retthn in income tax expense associated with
the settlement of certain audit issues relatetiecaudits for the years 1996 to 2002, principdlly tax treatment of capital losses generated in
1997 and other tax matters. The effective taxfi@ateontinuing operations for 2006 of 37.4%, whigas reduced by this tax settlement, was
higher than the 35% U.S. federal statutory ratmarily due to state income taxes and income irageforeign jurisdictions being taxed at
higher rates offset in part by the domestic martufany deduction and utilization of certain sta® tredits.

Income from discontinued operations, net for 20@3 %29.0 million compared with $26.0 million for@) an increase of $3.0 million.
Income from discontinued operations before incoaxes for 2007 was $7.2 million higher than 2006e Metals pretax income for 2007
included a last-in, first-out (LIFO) inventory liglation gain of $15.4 million as part of a Metalséntory reduction program initiated in
2007. The Metals pretax income for 2006 includedrRO inventory liquidation gain of $25.9 milliorelated to the closure of two of our forr
Metals facilities, partially offset by restructugicharges of $17.6 million related to the closurthese Metals facilities. The Metals improved
results also reflect higher selling prices and loweasts resulting from the 2006 restructuring alahipshutdown actions. These factors more
than offset the negative impact of lower sales nms and higher energy and metal melting loss cdgis. effective tax rates were 36.1% for
2007 compared with 31.9% last year. The 31.9%ctffe tax rate was lower than 2007 due to the timihincome from certain foreign
jurisdictions being taxed at lower rat

Loss on disposal of discontinued operations, ne2®@®7 was $139.0 million. We recognized a prédas of $160.0 million offset by a
$21.0 million income tax benefit.

2006 Compared to 2005
For 2006, total company sales were $1,039.7 milliempared with $955.0 million in 2005, an increas884.7 million, or 9%. Chlor
Alkali Products sales increased from 2005 by $5&illon, or 9%, due to higher ECU prices, whichrieased approximately 8%. Chlor Alkali

Products shipment volumes decreased slightly fro652Winchester sales increased by $28.8 millioi®%, from 2005 primarily due to
increased selling prices and shipments to comniere&omers.
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Gross margin decreased $29.2 million, or 11%, fBf@5, primarily as a result of higher pension casid higher environmental costs
offset by higher ECU selling prices for Chlor AlkBroducts. Gross margin was also impacted by medes from third parties of environmer
costs incurred and expensed in prior periods df $iillion in 2006 compared to $38.5 million in 20@%ross margin as a percentage of sales
decreased to 23% in 2006 from 29% in 2005. Thiggingrercentage decrease reflected higher penskis,ashich included a $2.4 million
pension curtailment charge resulting from the titeors of a portion of the Winchester hourly workéerfrom a defined benefit pension plan
defined contribution pension plan, higher environtaécosts and lower environmental recoveries ebfifs part by the higher ECU selling
prices.

Selling and administration expenses as a percenfagmes were 12% in 2006 and 13% in 2005. SeHimd administration expenses in
2006 were lower by $3.2 million than 2005 primadiye to a lower level of legal and legal-relateilesment expenses ($12.1 million), which
were higher in 2005 due to costs associated wighdg environmental issues and recovery actionsidad debt expense ($1.9 million) and
decreased rent charges ($1.4 million) primarily thuthe relocation of our corporate office in Coctieut. The decreases were partially offset
by increased pension expenses ($5.0 million), ligtexk option compensation expense as a resali@bting SFAS No. 123 (Revised 2004),
"Share-Based Payment" (SFAS No. 123R), which regushare-based compensation to be expensed baginr006, ($2.9 million), third
party fees associated with the July 2006 debt ex@d#$1.2 million) and higher consulting fees ($3ilion).

Other operating income for 2006 included a $6.0ionilinsurance recovery for Hurricane Katrina bess interruption experienced in
2005 and early 2006 in our Chlor Alkali Product&i@ions and a gain of $0.7 million on the disposiof a former manufacturing plant. Otl
operating income for 2005 of $9.1 million includib@ gains on the disposition of three real estaipgrties. The first disposition represented
the settlement of a contested condemnation awéating to land associated with a former warehous$aagity. The other two transactions
represented the disposition of land associated feither manufacturing plants.

The earnings of non-consolidated affiliates werg.$4million for 2006, an increase of $7.5 milliawiin 2005, primarily due to higher
ECU selling prices and increased volumes at SunBelt

Interest expense increased by $0.4 million, or 202006, due to the effect of higher short-ternefast rates, offset in part by a lower
level of outstanding debt.

Interest income for 2006 decreased by $6.6 miliompared to 2005. The 2005 interest income includiedest of $11.4 million
associated with the recoveries from third partiesmvironmental costs incurred and expensed irr poiods and $0.3 million of interest
received from the disposition of real estate. Thgsas were partially offset in 2006 by increaseigiest income for investments on short-term
marketable securities which improved returns, higiert-term interest rates, and higher average lbaknces.

The effective tax rate for continuing operations2606 included a $21.6 million reduction in incotag expense associated with the
settlement of certain audit issues related to thts for the years 1996 to 2002, principally the treatment of capital losses generated in 1997
and other tax matters. The effective tax rate éotinuing operations for 2006 of 37.4%, which weduced by the $21.6 million, is higher than
the 35% U.S. federal statutory rate primarily dustate income taxes offset in part by the domestinufacturing deduction and utilization of
certain state tax credits. The effective tax ratecbntinuing operations of 38.4% for 2005 inclu@e#il.2 million reduction in income tax
expense (0.6% reduction in effective tax rate) Itegyufrom the refunds of interest paid in connentivith the 2004 settlement of certain tax
issues related to prior years. The effective té far continuing operations for 2005 was highamtthe 35% U.S. federal statutory rate
primarily due to state income taxes and the acolimterest on taxes which may become payablberfuture.

Income from discontinued operations, net for 20@8 %26.0 million compared with $21.1 million in B)@n increase of $4.9
million. Income from discontinued operations befarcome taxes for 2006 was $3.9 million highentB805. The Metals segment income
2006 included a LIFO inventory liquidation gaing#5.9 million related to the closure of two of darmer Metals facilities, which was
partially offset by restructuring charges of $1milion related to the closure of these Metalslfies. The Metals improved results were also
due to higher product pricing and lower costs tasylfrom the 2006 restructuring and plant shutd@etions. These factors more than
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offset the negative impact of the higher operatiogts, which included higher energy and metal mglioss costs. The effective tax rates were
31.9% for 2006 compared with 36.2% for 2005. The%o effective tax rate was lower than 2005 dutaéatiming of income from certain
foreign jurisdictions being taxed at lower rates.

SEGMENT RESULTS

We define segment results as income (loss) frontimaing operations before interest expense, inténesme, other income, and inco
taxes and include the results of non-consolidatiiiihtes. Consistent with the guidance in SFAS N81, “Disclosures About Segments of an
Enterprise and Related Information,” (SFAS No. 139 have determined it is appropriate to inclddedperating results of non-consolidated
affiliates in the relevant segment financial resu@ur management considers SunBelt to be an altegmponent of the Chlor Alkali Products
segment. They are engaged in the same busineggyaasi the segment, including joint or overlappimgrketing, management, and
manufacturing functions.

2007 2006 2005
($ in millions)
Sales:
Chlor Alkali Product: $ 8451 $ 666.17 $ 610.:
Wincheste 431.7 373.¢ 344.¢
Total Sales $ 1,276.6 $ 1,039.° $ 955.(
Income from Continuing Operations before Taxes @uachulative Effect of Accounting Chanc
Chlor Alkali Product§" $ 2372 $ 2560 $ 237.(
Wincheste 26.2 15.¢ 7.8
Corporate/Othe
Pension Expen@é (3.9 (16.2) (2.0
Environmental (Provision) Cre (37.9 (22.€) 15.¢
Other Corporate and Unallocatedt§ (63.€) (69.2) (76.0)
Other Operating Incon 1.¢ 6.7 9.1
Interest Expens (22.1) (20.9) (19.¢
Interest Incom 11.¢ 11.¢ 18.2
Other Incom: 1.2 1.1 1.2
Income from Continuing Operations before Taxes @uachulative Effect of Accounting Chan $ 1505 $ 1637 $ 191
@ Earningsof non-consolidated affiliates are included in @dor Alkali Products segment results consisteri wi
management’s monitoring of the operating segmems. darnings from non-consolidated affiliates weté.$
million, $45.3 million, and $37.8 million for the years ended 2007, 2@0@, 2005, respectively.
@ The service cost and the amortization of prior isereost components of pension expense relatdteternployees of the operating

segments are allocated to the operating segmesési lwn their respective estimated census datati#ér components of pension cc
are included in Corporate/Other and include iteathsas the expected return on plan assets, intsyssand recognized actuarial
gains and losses. The 2007 curtailment chargeded$6.9 million related to the sale of the Metalsiness which was included in-
loss on disposal of discontinued operations. Adstuded in the 2007 pension curtailment is $0.8iom resulting from the conversi
of a portion of the Metals hourly workforce frondafined benefit pension plan to a defined contidsupension plan, which was
included in income from discontinued operationsie 006 curtailment charge of $2.4 million, incldde Corporate/Other, and $3.0
million, included in income from discontinued optiwas, for Winchester and Metals, respectivelyrespnted the accelerated
recognition of prior service costs. The summarpeifision costs was allocated as follo

2007 2006 2005
Service cost and prior service | $ 222 % 24¢ % 24.2
Other components of pension ¢ 3.8 13.¢ 2.C
Subtotze 26.C 38.7 26.2
Curtailment char 7.5 5.4 —
Net periodic benefit cc $ 335 % 441 $ 26.2
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Chlor Alkali Products
2007 Compared to 2006

Chlor Alkali Products’ sales for 2007 were $845.illion compared to $666.1 million for 2006, an iease of $179.0 million, or
27%. The acquisition of Pioneer contributed safe$183.6 million. Chlor Alkali Products’ sales,a@uding Pioneer, decreased $4.6 million, or
1%. The sales decrease was primarily due to |&@3 pricing, which decreased 5% from 2006, and el volumes, partially offset by
sales increases in our value-added potassium higidrexd bleach products. Our ECU netbacks, exafuBioneer and SunBelt, were
approximately $520 for 2007 compared to approxitye®850 for 2006, a decrease of 5%. Escalatingfitetosts continue to be a major
challenge facing our Chlor Alkali Products’ busised he freight cost penalty included in the 20@UEnetback of $520 was $100 per ECU,
compared to $80 per ECU for 2006, or an increass®s. Since August 2007, Pioneer ECU netbacks $#@0€. Our combined system
weighted average ECU netbacks were $535 for 260@neer ECU netbacks were higher than our averatpacoks reflecting the higher level
of chlorine shipped by pipeline and the higher E@tback realized by Pioneer’'s west coast operatidhe freight cost included in the 2007
Pioneer ECU netback was comparable to our legaloy alkali system. Our operating rates for 2007en@2% of capacity, compared to 91%
in 2006.

Chlor Alkali Products posted segment income of $23iillion for 2007 (which included $29.2 milliorf Bioneer income), compared to
$256.3 million for 2006, a decrease of $19.0 millior 7%. Chlor Alkali segment income, excludingri@er, was lower in 2007 by $48.2
million, or 19%. Segment income was lower in 2@@¢ause of lower selling prices ($29.0 milliongher operating costs ($15.6 million), and
lower volumes ($3.3 million). Operating expenseseéased primarily due to increases in distributiosts and manufacturing costs which
includes electricity expenses. The earnings of canmsolidated affiliates, which were included in @hAlkali segment income, were $46.0
million for 2007, an increase of $0.7 million fra2006. This increase was primarily due to sligltiproved shipment volumes and decreased
manufacturing costs at SunBelt due to lower deptiri expense which was substantially offset byelo®&CU prices at SunBelt. The
operating results from SunBelt included interegtemse of $4.8 million and $5.3 million in 2007 &@D6, respectively, on the SunBelt Notes.

2006 Compared to 2005

Chlor Alkali Products’ sales for 2006 were $666.idlion compared to $610.2 million for 2005, an irase of $55.9 million, or 9%. The
sales increase was primarily due to higher ECUnmiovhich increased 8% from 2005, and was paytiafiiset by 1% lower volumes. Balanc
demand for both chlorine and caustic soda durir@f20lowed operating rates to remain stable, wirileing improved in 2006 resulting frorn
tight market due to strong worldwide economic ctinds. Higher energy costs and lower chlorine valinederivatives for Asian producers
were primarily responsible for limiting imports cdustic soda for much of 2006. Our ECU netbackdueing SunBelt , were approximately
$550 for 2006 compared to approximately $510 f@32@&n increase of 8%. Our operating rates for 200& 91% of capacity, compared to
92% in 2005.

Chlor Alkali Products posted segment income of $2%8illion for 2006, compared to $237.0 million 2005, an increase of $19.3
million, or 8%. Segment income was higher in 20@6duse of higher selling prices ($40.4 million) &brable SunBelt operating results
($7.5 million) which were partially offset by higheperating costs ($22.9 million) and lower volun{®5.5 million). Operating expenses
increased primarily due to increases in distributosts and manufacturing costs which include esxd electricity and maintenance expenses.
The operating results from SunBelt included inteexpense of $5.3 million and $5.7 million in 2086d 2005, respectively, on the SunBelt
Notes.
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Winchester
2007 Compared to 2006

Sales were $431.7 million in 2007 compared to $313illion for 2006, an increase of $58.1 milliom, 16%. Sales of ammunition to
domestic and international commercial customenseamed $36.6 million primarily due to higher seliprices. Shipments to military and law
enforcement organizations also increased by $10ldmand $6.1 million, respectively, in 2007. al8s to industrial customers increased from
2006 levels returning to 2005 sales levels. OVdmdded ammunition unit volumes increased by 18%007 compared to 2006.

Winchester reported segment income of $26.4 millc@r2007 compared to $15.8 million in 2006, arrégase of $10.6 million, or 67%.
Higher selling prices and the benefits from inceghsales volumes ($46.5 million) were partiallyseffby increased commodity and material
costs and higher operating costs ($36.5 million).

2006 Compared to 2005

Sales were $373.6 million in 2006 compared to $344illion for 2005, an increase of $28.8 milliom,&%. Sales of ammunition to the
domestic and international commercial customeneimed $26.6 million due to higher selling priced higher shipments. Shipments to law
enforcement organizations also increased by $3libbmin 2006. These increases were partially dffselower shipments to industrial
customers. Military sales remained constant froi®520

Winchester reported segment income of $15.8 millcar2006 compared to $7.8 million in 2005, an @age of $8.0 million, or 103%.
Higher selling prices and the benefits from inceghsales volumes ($25.5 million) were partiallyseffby increased commodity and material
costs and higher operating costs ($17.8 million).

Corporate/Other
2007 Compared to 2006

For 2007, pension expense included in CorporatetQtias $3.9 million compared to $16.2 million iM0B0The $12.3 million decrease
in corporate pension expense was due to the cotidminaf a 25-basis point increase in discount riite voluntary contributions to our defined
benefit pension plan of $100.0 million in May 20&7d $80.0 million in September 2006, and the favierperformance on plan assets in
2006. On a total company basis, pension expems20fd¥ was $33.5 million compared to $44.1 milliore006. Pension expense on a total
company basis for 2007 included a curtailment ahafgb6.9 million resulting from the sale of the tlls business which was included in the
loss on disposal of discontinued operations. Alisong 2007, we recorded a curtailment charge d $tillion resulting from the conversion
a portion of the Metals hourly workforce from aidefl benefit pension plan to a defined contribupension plan. This curtailment charge
was included in income from discontinued operations

Charges to income for environmental investigataorg eemedial activities were $37.9 million for 20@@dmpared to $22.6 million in
2006, which included recoveries from third partié€nvironmental costs incurred and expensed wor periods of $1.2 million. These charges
related primarily to expected future remedial amebstigatory activities associated with past mactufing operations and former waste
disposal sites. The increase in 2007 charges aaupa 2006 related primarily to a $7.9 millioniiease in costs at a former waste disposs
based on revised remediation estimates resultorg fregotiations with a government agency and a®dldn increase in costs associated
with a former manufacturing operation.

For 2007, other corporate and unallocated coste $&8.8 million compared to $69.2 million in 20@6jecrease of $5.4 million, or 8%.
Legal and legal-related settlement expenses dexidns$7.4 million and consulting fees were loweth.6 million. These decreases were
partially offset by increased asset retirementgattion charges of $3.5 million, primarily basedaohigher probability of an earlier retiremen
certain assets.
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2006 Compared to 2005

For 2006, pension expense included in CorporateiQtias $16.2 million compared to $2.0 million i80 The $14.2 million increase
in corporate pension expense was due to the ingbactower discount rate and the higher amortizatibplan losses, primarily investment
losses on plan assets from prior periods. The Zafiorate/Other pension expense also includedtaiktnent charge of $2.4 million resulting
from the transition of a portion of the Winchesgteurly workforce from a defined benefit pensionmpta a defined contribution pension plan.
On a total company basis, pension expense for 2@@6344.1 million compared to $26.2 million in 200Bension expense on a total company
basis for 2006 included a curtailment charge o®$8illion resulting from the transition of a pomio@f the Metals hourly workforce from a
defined benefit pension plan to a defined contitsupension plan. This curtailment charge wasuidet! in income from discontinued
operations.

Charges to income for environmental investigatory eemedial activities were $22.6 million for 20@émpared with credits to income
of $15.8 million in 2005. These amounts includecbreries from third parties of environmental castairred and expensed in prior periods of
$1.2 million and $38.5 million for 2006 and 200&spectively. Charges to income for investigatory emedial activities without these
recoveries would have been $23.8 million in 2008 pared to $22.7 million in 2005. These chargeseglamarily to expected future remec
and investigatory activities associated with paahuafacturing operations and former waste dispatsd.s

For 2006, other corporate and unallocated coste 9.2 million compared to $76.0 million in 20@5ecrease of $6.8 million, or 9%.
Legal and legal-related settlement expenses, whéle higher in 2005 due to costs associated wiihdg environmental issues and recovery
actions, decreased by $12.7 million, rent chargesehsed $1.4 million due to the relocation of@arporate office in Connecticut, incentive
compensation decreased by $1.3 million, and insgwraxpense was $0.5 million lower. These decreases partially offset by increased asset
retirement obligation charges of $3.0 million, whiwas lower in 2005 due to a $2.5 million adjustifencertain hazardous waste units, stock
option compensation expense of $2.9 million asalt®f adopting SFAS No. 123R, which required sHasised compensation to be expensed,
higher consulting fees of $1.9 million, and thirary fees of $1.2 million associated with the J2006 debt exchange.

2008 OUTLOOK

Income from continuing operations in the first geanf 2008 is projected to be in the $0.50 peutdd share range compared with $0.22
per diluted share in the first quarter of 2007.

In Chlor Alkali Products, we have experienced ndrseasonal weakness in chlorine demand duringaietf quarter of 2007 which has
continued into the first quarter of 2008. We hagen some weakness in chlorine demand from vimgomers beyond the typical seasonal
slowdown. On February 21, 2008, we announcedwkadeclared a force majeure for caustic soda systele. The force majeure was
declared as a result of (1) significant, unexpecigerational interruptions in our caustic soda poidn capabilities, including plant shutdowns
due to weather related, technical and equipmeunésgsat several of our production facilities andt(®) lack of chlorine demand which restricts
our ability to produce caustic soda. We curreafipect to supply our customers with approximaf@%o of their typical contract volumes,
subject to adjustment as circumstances dictatee tbmormal seasonal weakness, the vinyls sectakmess, and planned plant maintenance
outages, we are projecting our operating rateg tim the low to mid-80% range for the first quaxé€f008, which compares to 87% for the
first quarter of 2007. We expect the first quadER008 ECU prices to improve slightly over thefih quarter of 2007, driven by higher
caustic soda prices. The increase in first quadastic soda prices reflects the impact of the@#Son price increase announced in the fourth
qguarter. We do not expect the full impact of fhate increase to be realized until the secondtquar

Throughout 2008, we will continue to realize synesgrom the integration of the Pioneer operatiang our operations. During the first
quarter of 2008, the Pioneer corporate office iston was closed, the space was subleased, asfdtadise activities have been consolidated
into existing Olin functions and facilities.

Winchester results are expected to be about equheétfirst quarter of 2007 as improved pricing aotlimes are offset by higher

commodity costs. Winchester has announced elenea increases since the beginning of 2004. Thetmezent of these price increases was
announced in the fourth quarter of 2007 and waecétfe
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January 1, 2008. In 2008, Winchester will experéea significant year-over-year increase in theepof lead. Winchester consumes
approximately four times as much lead as coppee. eWpect that law enforcement and military salesikhcontinue at 2007 levels through
2009.

In 2008, we expect pension expense associatedhgttiefined benefit plan to be approximately $1Bioni lower compared to
2007. This reduction reflects an additional 25id@sint increase in the discount rate, the bemefithe $100 million voluntary contribution
made in May 2007, favorable asset performance @7 28nd the benefits of the plan freeze. Thisctdan will be partially offset by an
approximate $6.0 million increase in expenses aatamtwith the defined contribution plan that reygld the defined benefit plan. The first
guarter of 2008 pension expense is expected tinéday approximately $3.0 million compared to thistfquarter of 2007.

We currently anticipate that 2008 charges for emimental investigatory and remedial activities Wwal approximately 25% lower than
2007.

We believe the 2008 effective tax rate will behie 85% to 36% range. This rate reflects the imphtite Pioneer Canadian operations,
the income of which is not eligible for the manutaing deduction available under the Jobs Creaticinof 2004.

In 2008, we forecast capital spending to be ink®@0 million to $210 million range. This forecastlects the St. Gabriel facility
conversion and expansion project spending of apmrabely $120 million. This project is expectedit completed in the first quarter of
2009. Full year 2008 depreciation is forecasta@pproximately $70 million.

ENVIRONMENTAL MATTERS

2007 2006 2005
($ in millions)

Cash Outlays

Remedial and Investigatory Spending (Charged teRe$ $ 29.4 $ 35.¢ $ 19.€
Recoveries from Third Parti¢ — (1.2 (38.5)
Capital Spendini 2.2 3.1 3.2
Plant Operations (Charged to Cost of Goods £ 14.2 10.1 9.5
Total Cash Outlays (Recoverie $ 45. $ 47.< $ (6.2
Reserve for Environmental Liabilitie
Beginning Balanc: $ 90.€ $ 102.¢ $ 99.¢
Charges to Incom 37.¢ 23.¢ 22.7
Remedial and Investigatory Spend (29.9 (35.9 (29.¢
Pioneer Acquired Liabilitie 55.4 — —
Currency Translation Adjustmer 0.9 = =
Ending Balanct $  155¢ $ 90.¢ $ 102¢

Remedial and investigatory spending was higheO®i72and 2006 than 2005 due to an expansive inettigat a site and the
implementation of remedial actions at five othéesi Total environmental-related cash outlayfi18 are estimated to be approximately
$59.0 million, of which $35.0 million is expecteal lbe spent on investigatory and remedial effoi@s) $nillion on capital projects and $16.0
million on normal plant operations. Historicallyevnave funded our environmental capital expenditthieough cash flow from operations and
expect to do so in the future.

Cash outlays for remedial and investigatory adésiassociated with former waste sites and pasttipes were not charged to income
but instead were charged to reserves establismestifh costs identified and expensed to incomeior pears. Cash outlays for normal plant
operations for the disposal of waste and the ojeraind maintenance of pollution control equipmemd facilities to ensure compliance with
mandated and voluntarily imposed environmentaliuatandards were charged to income.

In the United States, the establishment and imphtatien of federal, state, and local standardetuilate air, water and land quality
affect substantially all of our manufacturing Idoas. Federal legislation providing for
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regulation of the manufacture, transportation, asé, disposal of hazardous and toxic substancdseamediation of contaminated sites, has
imposed additional regulatory requirements on itguparticularly the chemicals industry. In adalitj implementation of environmental laws,
such as the Resource Conservation and Recovergniicthe Clean Air Act, has required and will conérno require new capital expenditures
and will increase plant operating costs. Our Carathcilities are governed by federal environmelatalk administered by Environment
Canada and by provincial environmental laws enfibtne administrative agencies. Many of these lavgscamparable to the U.S. laws
described above. We employ waste minimizationgoillition prevention programs at our manufactusitgs.

We are party to various governmental and privatérenmental actions associated with past manufagjuacilities and former waste
disposal sites. Associated costs of investigatadyramedial activities are provided for in accomawith generally accepted accounting
principles governing probability and the abilityreasonably estimate future costs. Our abilitystingate future costs depends on whether our
investigatory and remedial activities are in préfiary or advanced stages. With respect to unaskeldans, we accrue liabilities for costs that,
in our experience, we may incur to protect ourrigdés against those unasserted claims. Our actabdities for unasserted claims amounted
to $6.7 million at December 31, 2007. With resgedsserted claims, we accrue liabilities baserkaredial investigation, feasibility study,
remedial action and Operation, Maintenance and ddng (OM&M) expenses that, in our experience,may incur in connection with the
asserted claims. Required site OM&M expenses dim&gd and accrued in their entirety for requipediods not exceeding 30 years, which
reasonably approximates the typical duration ofjleerm site OM&M. Charges or credits to incomeiforestigatory and remedial efforts were
material to operating results in 2007, 2006, angb2fnd may be material to net income in future year

Environmental provisions (credits) charged (crad)ite income were as follows:

2007 2006 2005
($ in millions)
Charges to Incom $ 37 $ 23 $ 22.7
Recoveries from Third Parties of Costs Incurred Brpensed in Prior Perio — (1.2 (38.5
Total Provision (Credit $ 37.€ % 226 $ (15§

These charges relate primarily to remedial andstigatory activities associated with past manuféctuoperations and former waste
disposal sites.

In conjunction with the acquisition of Pioneer, agsumed their environmental liabilities, which ewerently attributable to nine
sites. Our estimated environmental liability a #nd of 2007, including the Pioneer sites, wagatable to 74 sites, 19 of which were USE
National Priority List (NPL) sites. Eleven sitescaanted for 77% of such liability and, of the reniag 63 sites, no one site accounted for n
than 2% of our environmental liability. At two dfdse eleven sites a remedial action plan is baipieimented. At four of the eleven sites, part
of the site is subject to a remedial investigaiod another part is in the long-term OM&M stageoAe of these eleven sites, part of the site is
subject to a remedial investigation, part to a rialeaction plan, and another part is in the lomgrt OM&M stage. At one site, part of the site
is subject to a remedial action plan and part efdite to long-term OM&M. The three remaining siées in long-term OM&M. All eleven sites
are either associated with past manufacturing tijpesaor former waste disposal sites. None of theem largest sites represents more than
20% of the liabilities reserved on our consolidatethnce sheet at December 31, 2007 for future@mviental expenditures.

Our Consolidated Balance Sheets included lialslitgr future environmental expenditures to investgand remediate known sites
amounting to $155.6 million at December 31, 200id $90.8 million at December 31, 2006, of which @®2million and $55.8 million,
respectively, were classified as other noncurriabilities. As part of the acquisition of Pioneer assumed $55.4 million of environmental
liabilities associated with their current and pastufacturing operations and former waste dispgitgsd. Our environmental liability amounts
did not take into account any discounting of futex@enditures or any consideration of insuranceveges or advances in technology. These
liabilities are reassessed periodically to deteenifirenvironmental circumstances have changed anelfieediation efforts and our estimate of
related costs have changed. As a result of thessessments, future charges to income may be mrddditional liabilities. Of the $155.6
million included on our consolidated balance slatet
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December 31, 2007 for future environmental expemels, we currently expect to utilize $95.7 millioithe reserve for future environmental
expenditures over the next 5 years, $28.9 millmreikpenditures 6 to 10 years in the future, aridGahillion for expenditures beyond 10 ye
in the future. These estimates are subject to ebeuwf risks and uncertainties, as described m té\. “Risk Factors—Environmental Costs.”

Annual environmental-related cash outlays for isitestigation and remediation, capital project&l aarmal plant operations are
expected to range between $50 million to $60 mmilliwer the next several years, $20 million to $4lian of which is for investigatory and
remedial efforts, which are expected to be chaggginst reserves recorded on our balance sheele Whido not anticipate a material incre
in the projected annual level of our environmemgdéted cash outlays, there is always the podsiltiiat such an increase may occur in the
future in view of the uncertainties associated eitivironmental exposures. Environmental exposueeslifficult to assess for numerous
reasons, including the identification of new sisyelopments at sites resulting from investigasitglies, advances in technology, changes in
environmental laws and regulations and their apfibn, changes in regulatory authorities, the staod reliable data pertaining to identified
sites, the difficulty in assessing the involvemand financial capability of other PRPs, and oulitgttio obtain contributions from other parties
and the lengthy time periods over which site remtal occurs. It is possible that some of thesdermfthe outcomes of which are subject to
various uncertainties) may be resolved unfavoréblys, which could materially adversely affect énancial position or results of operations.
At December 31, 2007, we estimate we may haveiadditcontingent environmental liabilities of $50rllion in addition to the amounts for
which we have already recorded as a reserve.

LEGAL MATTERS AND CONTINGENCIES

We and our subsidiaries are defendants in variegal lactions (including proceedings based on alleyposures to asbestos) incidental
to our past and current business activities. Werilesss some of these matters in “ltem 3—Legal Prdiegs.” While we believe that none of
these legal actions will materially adversely affear financial position, in light of the inheramcertainties of litigation, we cannot at this time
determine whether the financial impact, if anythafse matters will be material to our results cragions.

During the ordinary course of our business, cominties arise resulting from an existing conditiityation, or set of circumstances
involving an uncertainty as to the realization gfassible gain contingency. In certain instances €18 environmental projects, we are
responsible for managing the cleanup and remediati@n environmental site. There exists the pd#gilf recovering a portion of these co
from other parties. We account for gain contingesdn accordance with the provisions of SFAS NdABcounting for Contingencies, SFAS
No. 5), and therefore do not record gain contingenand recognize income until it is earned antizaale.

LIQUIDITY, INVESTMENT ACTIVITY AND OTHER FINANCIAL DATA

Cash Flow Data

Provided By (Used For 2007 2006 2005
($ in millions)

Qualified Pension Plan Contributio $ (1029 $ (80.00 $ (6.2)
Cash Provided by Continuing Operatic 99.1 34.¢ 201.7
Cash Provided by Discontinued Operati 105.4 29.¢ 77.2
Net Operating Activitie: 204.t 64.7 278.¢
Capital Expenditure (76.1) (61.7) (62.5)
Business Acquired through Purchase Acquisi (426.7) — —
Cash Acquired through Business Acquisit 126.4 — —
Proceeds from Sale of a Busin 380.¢ — —
Net Investing Activities 90.1 (112.2) (38.1)
Long-Term Debt Repayments, N (145.%) (1.1 (49.)
Net Financing Activitie: (188.9) (56.4) (84.4)

In 2007, income exclusive of non-cash charges, aasglcash equivalents on hand, cash acquired fione€r, and proceeds from the
sale of the Metals business and short-term invagneere used to finance our working capital regaints, capital expenditures, the
acquisition of Pioneer, repayment of debt, dividgrahd to make voluntary contributions to our diedipension plans.
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Operating Activities

For 2007, cash provided by operating activitiesnfrmontinuing operations increased $64.2 milliomfrd006 primarily due to the effect
of lower cash tax payments. The 2007 cash provigecbntinuing operations was affected by a $41illom decrease in cash tax
payments. Working capital decreased $52.6 miliiioR007 compared to a decrease of $8.3 million0B&2 Partially offsetting the decrease in
working capital was lower income from continuingeogtions. In 2007, cash provided by operatingvdigts included contributions to our
pension plans of $102.4 million, compared to an.@&dillion payment in 2006.

In 2007, cash provided by operating activities frdistontinued operations increased by $75.6 miliiom 2006 primarily due to a
decrease in working capital and improved incomenfoiscontinued operations. In 2007, Metals worléagital decreased by $33.7 million
compared with an increase of $33.2 million in 2006etals payables increased from December 31, BGER6.3 million, primarily due to
timing of payments. Receivables increased fromelbdier 31, 2006 by $9.3 million, primarily as a teefiincreased sales. Cash flow
generated from an inventory decrease from DeceBibe2006 of $27.9 million was primarily a resulttbé Metals inventory reduction
program.

In 2006, cash provided by operating activities froomtinuing operations decreased by $166.8 mifiiom 2005. In 2006, cash provided
by operating activities included a contributiorotar pension plan of $80.0 million, a $89.3 millimerease in cash tax payments which inclt
the $46.7 million payments to the IRS and statelacal jurisdictions for the settlement of tax neastfrom 1996 to 2002, and spending for
environmental remedial and investigatory activioé$35.9 million. Days sales outstanding decréddseapproximately three days from the
prior year.

In 2006, cash provided by operating activities frdiscontinued operations decreased by $47.4 mifiimm 2005 primarily due to an
increase in working capital partially offset by imped income from discontinued operations. In 20@étals working capital increased by
$33.2 million compared with a decrease of $16.Tionilin 2005. Receivables increased from Decertie2005 by $39.7 million, primarily .
a result of increased copper and zinc prices. Metayables increased from December 31, 2005 by2$h8lion, primarily due to an increase
in commodity metal prices.

Capital Expenditures

Capital spending was $76.1 million, $61.7 milliamd $62.5 million in 2007, 2006, and 2005, respedti The increase in 2007 was
primarily due to Pioneer capital spending of $1@iflion, which included $9.1 million for the St. G@el Chlor Alkali facility conversion and
expansion project and also spending required tea&se bleach capacity in our Chlor Alkali Prodwgisrations. Capital spending in 2006
included increased spending for the expansion pbteach manufacturing capabilities and for enharer@s to our railcar fleet in Chlor Alkali
Products operations. These increases were pgiddiet by lower spending in Winchester which céatgd the relocation of a product line in
2005. Capital spending was 161%, 165%, and 1758 pfeciation in 2007, 2006, and 2005, respectively

In 2008, we expect our capital spending to be %00 million to $210 million range. The 2008 k&se is primarily attributable to the
St. Gabriel, LA facility conversion and expansianjpct spending of approximately $120 million. Flproject is expected to be completed in
the first quarter of 2009.

During the first quarter of 2007, we entered inaée/leaseback transaction for chlorine raildaas were acquired in 2005 and 2006.
This transaction reduced our fixed assets by appately $16.0 million.

Investing Activities

On August 31, 2007 we acquired Pioneer and paid c6$426.1 million. We also acquired cash of $228illion with the Pioneer
acquisition.

On November 19, 2007, we completed the sale oMéals business to Global. We anticipate net prdsdrom the sale of $380.8
million.
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During 2007, we sold $50.0 million of short-ternvéstments, which were purchased during 2006.

On January 31, 2007, we entered into a sale/leekemaeement for chlorine railcars in our Chlor @llkProducts segment that were
acquired in 2005 and 2006. We received proceeats fhe sale of $14.8 million.

The 2007, 2006, and 2005 distributions from affcacompanies, net, represent primarily our shatkeeoSunBelt joint venture’s
improved operating results, net of cash paymentiseaffiliates.

Financing Activities

In August 2007, we entered into a $35 million letiécredit facility to assume the various Pionlegters of credit issued principally to
support the acquisition of materials for the Stbf& Chlor Alkali facility conversion and expangigroject.

On October 29, 2007, we entered into a new fiva-geaior revolving credit facility of $220 millionyhich replaced the $160 million
senior revolving credit facility. The new creditcility will expire in October 2012. We have thgtion to expand the $220 million senior
revolving credit facility by $80 million through dihg a maximum of two additional lending institutieach year. At December 31, 2007 we
had $177.3 million available under this senior tewy credit facility, because we had issued $44illion of letters of credit under a
subfacility. We may select various floating raterowing options. It includes various customarytnieve covenants, including restrictions
related to the ratio of debt to earnings beforerigst expense, taxes, depreciation and amortizd&eerage ratio) and the ratio of earnings
before interest expense, taxes, depreciation amdtiation to interest expense (coverage ratio).

This $220 million senior revolving credit facilitpcludes a $110 million letter of credit subfagilivhich is in addition to the $35 million
letter of credit facility. At December 31, 2007¢Wwad letters of credit of $74.0 million outstargdinf which $42.7 million were issued under
our $220 million senior revolving facility. Thefedters of credit were used to support certain {targn debt, capital expenditure commitments,
certain workers compensation insurance policied,pdant closure and post-closure obligations.

In addition to our senior revolving credit facilitywe entered into two new credit facilities in J&@7. On June 26, 2007, we entered
into a $100 million Credit Facility and a $150 gt Credit Facility. These commitments were puplisice to support the funding of the
Pioneer acquisition. The $100 million Credit Féigimatured on the earlier of June 24, 2008, omuao increase in the lending commitments
under our existing revolving credit facility andethstablishment of an accounts receivable seatitiz facility, and the $150 million Credit
Facility would have matured on June 24, 2008.hinfourth quarter of 2007, the $100 million Crdeiility expired as all conditions for early
termination were met and the $150 million Creditify was terminated as we no longer needed teditcommitment.

On July 25, 2007, we established a $250 milliondActds Receivable Facility. The Accounts Receivdtaleility provides for the sale of
our eligible trade receivables to third party catslthrough a wholly-owned, bankruptcy-remote, sgigaurpose entity that is consolidated for
financial statement purposes. During 2007, wedggtegate borrowings under the Accounts Receiviadtdity of $180 million and
repayments of $180 million. Also during 2007, vasllmaximum borrowings outstanding of $110 milliovdar the Accounts Receivable
Facility. As of December 31, 2007, we had nothingwh under the Accounts Receivable Facility, whagpires in July 2012. As a result of
sale of Metals, the Accounts Receivable Facilitgweduced from $250 million to $100 million. At @smber 31, 2007, we had $72.7 million
available under the Accounts Receivable Facilitydobon eligible trade receivables. We expectdluie the Pioneer accounts receivables
during the first half of 2008, which should increahe Accounts Receivable Facility to approximag&lg5 million. The Accounts Receivable
Facility includes a letter of credit subfacility igh is equal to 40% of the amount of the facildy,currently $40 million. This subfacility is in
addition to the $35 million letter of credit fa¢jliand the $110 million subfacility under the semevolving credit facility.

During 2007, $117.9 million of the Convertible Nst@nd related $25.8 million premium were repaitigisirawings from our Accounts
Receivable Facility and cash.
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In July 2006, we issued $125.0 million of 2016 Noaed paid a premium of $18.8 million to the ergthote holders in exchange for
$125.0 million of 2011 Notes.

In connection with the relocation of Winchesterisfire operations to Oxford, MS, in November 200& completed an industrial
development revenue bond financing of $2.9 milliomitilize certain state tax incentives.

In June 2005, we repaid the $50.0 million, 7.11%lmm@-term Series A notes, which became due.

During 2007, 2006 and 2005, we issued 836,131;51948; and 770,713 shares of common stock, respdgtivith a total value of
$15.5 million, $19.7 million and $15.3 million, yEsctively, to the Olin CEOP. These shares weresisso satisfy the investment in our
common stock resulting from employee contributiang, matching contributions and re-invested diviken

The percent of total debt to total capitalizati@titased to 28.1% at December 31, 2007, from 3at8féar-end 2006 and 37.7% at
yearend 2005. The decrease from year-end 2006 waprituarily to the higher shareholders’ equity reisgitfrom the non-cash credit for the
defined benefit pension and postretirement mediileals. The 2006 decrease from year-end 2005 waprihaarily to the higher shareholders’
equity resulting from the net income for the ye@d@.

Dividends per common share were $0.80 in 2007, 20@62005. Total dividends paid on common stockuarted to $59.2 million in
2007, $58.1 million in 2006, and $57.1 million iG05.

The payment of cash dividends is subject to theréimn of our board of directors and will be datered in light of then-current
conditions, including our earnings, our operatians, financial conditions, our capital requiremearts! other factors deemed relevant by our
board of directors. In the future, our board oedtors may change our dividend policy, including ftequency or amount of any dividend, in
light of then-existing conditions.

LIQUIDITY AND OTHER FINANCING ARRANGEMENTS

Our principal sources of liquidity are from caslidaash equivalents, short-term investments, cashffom operations and short-term
borrowings under our senior revolving credit fagilknd borrowings under our Accounts ReceivablélifadNVe also have access to the debt
and equity markets.

Cash flow from operations is variable as a resiuihe cyclical nature of our operating results, efhhave been affected by economic
cycles in many of the industries we serve, suchirads, urethanes, and pulp and paper sectors. fmstHrom operations is affected by
changes in ECU selling prices caused by the chaingés supply/demand balance of chlorine and a@ustsulting in the chlor alkali business
having significant leverage on our earnings. F@aneple, assuming all other costs remain constantrdachal consumption remains
approximately the same, a $10 per ECU selling mf@nge equates to an approximate $17.0 milliomanrhange in our revenues and pretax
profit when we are operating at full capacity, udihg the capacity acquired with Pioneer.

Our current debt structure is used to fund ourrmss operations. As of December 31, 2007, we hagitlerm borrowings, including the
current installment, of $259.0 million of which $4million was at variable rates. We have enter¢aliimerest rate swaps on $101.6 million of
our underlying fixed-rate debt obligations wheretxy agree to pay variable rates to a counterparty, whturn, pays us fixed rates. The
counterparty to these agreements is a major fiahimgtitution. We have designated the swap agre&sres fair value hedges of the risk of
changes in the value of fixed rate debt due to géaiin interest rates for a portion of our fixetkraorrowings. Accordingly, the swap
agreements have been recorded at their fair masgke¢ of $6.6 million and are included in Other ésson the accompanying Consolidated
Balance Sheet, with a corresponding increase idhging amount of the related debt. No gain sslbas been recorded as the swaps met the
criteria to qualify for hedge accounting treatmetth no ineffectiveness. In July 2006, we receipedceeds of $0.4 million for the termination
of a $30.0 million interest rate swap that wasiavalue hedge for a portion of the $125.0 mill@d11 Notes that were part of the July 2006
debt exchange. Annual maturities of long-term debt$9.8 million in 2008, none in 2009 and 201®.8illion in 2011, none in 2012, and a
total of $169.4 million thereafter. Commitmentsnirdanks under our revolving credit facility and Aoats Receivable Facility are additional
sources of liquidity.
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We utilize a credit facility of $220 million andastdby letters of credit. In August 2007, we entenéd a new five-year senior revolving
credit facility with a group of banksThis credit facility is described above under theton, “Financing Activities.” As of December 31007,
we did not have any outstanding borrowings undrdtedit facility. At December 31, 2007, we hadsbanding standby letters of credit of
$74.0 million. These letters of credit were usedupport certain long-term debt, capital expenditommitments, certain workers
compensation insurance policies, and plant cloandepost-closure obligations.

We use operating leases for certain propertie$y aacailroad cars; distribution, warehousing affid@space; and data processing and
office equipment. Virtually none of our lease agneats contain escalation clauses or step rentgiomd. Future minimum rent payments
under operating leases having initial or remainming-cancelable lease terms in excess of one y&e@tmber 31, 2007 are as follows: $40.9
million in 2008, $35.2 million in 2009, $31.8 mdk in 2010, $27.1 million in 2011, $21.6 million2012, and a total of $76.1 million
thereafter. Assets under capital leases are noifisant. During the first quarter of 2007, we et into a $16.0 million sale/leaseback
transaction for chlorine railcars that were acqlire2005 and 2006.

On December 31, 1997, we entered into a long-teutfiyr dioxide supply agreement with Alliance Sdtyi Chemicals, Inc. (Alliance),
formerly known as RFC SO 2, Inc. Alliance has dbhégation to deliver annually 36,000 tons of sulfiioxide. Alliance owns the sulfur
dioxide plant, which is located at our CharlesfoN,facility and is operated by us. The price fag gulfur dioxide is fixed over the life of the
contract and, under the terms of the contract, ni@ehligated to make a monthly payment of $0.2iamlregardless of the amount of sulfur
dioxide purchased. Commitments related to thisexgent are $2.4 million per year for 2008 through8nd $0.6 million in 2012. This
supply agreement expires in 2012.

At December 31, 2007, we had $220 million registesecurities available for issuance with the SEReneby from time to time, we m
issue debt securities, preferred stock and/or comstack, and associated warrants.

We and our partner, PolyOne own equally SunBely @ixyls is required to purchase 250 thousand tafrehlorine based on a formula
related to its market price. Prior to July 2007lyPme had an ownership interest in Oxy Vinyls. Warket the excess chlorine and all of the
caustic soda produced. The construction of thist@ad equipment was financed by the issuance @6.$1Imillion of Guaranteed Senior
Secured Notes due 2017. SunBelt sold $97.5 mitioBuaranteed Senior Secured Notes due 2017, Seri@sd $97.5 million of Guaranteed
Senior Secured Notes due 2017, Series G. We eflese notes as the SunBelt Notes. The SunBedtsNitar interest at a rate of 7.23% per
annum payable semiannually in arrears on eachZ22iaed December 22.

We have guaranteed the Series O Notes, and Polyg@nguaranteed the Series G Notes, in both casssami to customary guaranty
agreements. Our guarantee and PolyOne’s guaramee\eeral, rather than joint. Therefore, we ate@guired to make any payments to
satisfy the Series G Notes guaranteed by PolyOnéngolvency or bankruptcy of PolyOne will not amtically trigger acceleration of the
SunBelt Notes or cause us to be required to make@ats under our guarantee, even if PolyOne isiredjto make payments under its
guarantee. However, if SunBelt does not make timalyments on the SunBelt Notes, whether as a rekalfailure to pay on a guarantee or
otherwise, the holders of the SunBelt Notes magg®d against the assets of SunBelt for repaynfemne Were to make debt service payments
under our guarantee, we would have a right to recsuch payments from SunBelt.

Beginning on December 22, 2002 and each year thr@0¢7, SunBelt is required to repay $12.2 millidthe SunBelt Notes, of which
$6.1 million is attributable to the Series O Not&fter the payment of $6.1 million on the SeriefNGtes in December 2007, our guarantee of
these notes was $60.9 million. In the event Sun&ginot make any of these payments, we would héregtjto fund the payment on the Series
O Notes. In certain other circumstances, we may ladgsrequired to repay the SunBelt Notes prioh&rtmaturity. We and PolyOne have
agreed that, if we or PolyOne intend to transferreaspective interests in SunBelt and the tranisigparty is unable to obtain consent from
holders of 80% of the aggregate principal amourthefindebtedness related to the guarantee beingfarred after good faith negotiations,
then we and PolyOne will be required to repay espective portions of the SunBelt Notes. In su@newany make whole or similar penalties
or costs will be paid by the transferring party.
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Excluding our guarantee of the SunBelt Notes dbsdrabove, our long-term contractual commitmentduding the on and off-balance
sheet arrangements, consisted of the following:

Payments Due by Period

Less than 1-3 3-5 More than
Contractual Obligations Total 1 Year Years Years 5 Years
($ in millions)
Debt obligations $ 259.C $ 98 $ — $ 79¢ $ 169.
Interest payments under debt obligations and isteegde swap agreemen(f’% 115.C 17.1 34.C 27.€ 36.2
Contingent tax liability (FIN 48 57.2 2.3 242 3.1 27.L
Qualified pension plan contributioff& — — — — —
Non-qualified pension plan paymer 55.k .S 18.4 14.5 16.¢
Postretirement benefit paymeﬁ[’é 79.5 9.1 15.z 12.t 42.¢€
Off-Balance Sheet Commitmen
Noncancelable operating lea 232 40.¢ 67.C 48.7 76.1
Purchasing commitmen
Raw materia 200.2 49.F 22.2 11.¢ 116.¢
Utilities 5.1 4.9 0.2 — —
Total $1004: $ 1395 $ 1812 $ 197¢ $ 485.:

(&  For the purposes of this table, we have assumedllfperiods presented that there are no changi iprincipal amount of any variable
rate debt from the amounts outstanding on Dece®be2007 and that there are no changes in thefratesthose in effect at
December 31, 2007 which ranged from 2.75% to 9.1:

(b)  These amounts are only estimated payments assth@mpntinuation of postretirement benefits, a dhorate of 9% for 2008 and 20!
for estimated healthcare cost inflation, an anexpkected rate of return on pension plan asset%oB8d a discount rate on pension plan
obligations of 6.25%. These estimated paymentsuabgect to significant variation and the actualmawpts may be more or less than the
amounts estimated. Given the inherent uncertamtp actual minimum funding requirements for quedifpension plans, no amounts are
included in this table for any period beyond onanyja the case of pensions. For our qualified penpians, we believe additional cash
contributions will be required no sooner than 205&e discussion on “Pension Protection Act of 2@06Pension Plans and Retirement
Benefit” in the Notes to the Consolidated Financial Statem

Non-cancelable operating leases and purchasing @memts are utilized in our normal course of busg®r our projected needs. For
losses that we believe are probable and whichstiima&ble we have accrued for such amounts in ousa@ated balance sheets. In addition to
the table above, we have various commitments antingencies including: defined benefit and postestient healthcare plans (as described
below), environmental matters (see “Environmentatters” included in Item 7—“Management’s Discusséo Analysis of Financial
Condition and Results of Operations”), and litigatclaims (see Item 3—“Legal Proceedings”).

We have several defined benefit and defined camioh pension plans, as described in the PensiamsRind Retirement Benefits not
the Notes to Consolidated Financial Statementsfuiié the defined benefit pension plans based omihénum amounts required by law plus
such amounts we deem appropriate. We have postretitt healthcare plans that provide health andnffierance benefits to certain retired
employees and their beneficiaries, as describéueifPension Plans and Retirement Benefits noteeifNbtes to Consolidated Financial
Statements. These other postretirement plans amgr@dunded and expenses are paid by us as imturre

We also have standby letters of credit of $74.0ianilof which $42.7 million have been issued thrlowyr senior revolving credit
facility. At December 31, 2007, we had $177.3 oilliavailable under our senior revolving credit liaci

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our discussion and analysis of our financial caadiind results of operations are based upon mwatidlated financial statements,
which have been prepared in accordance with acomuptinciples generally accepted in the UnitedéxaThe preparation of these financial
statements requires us to make estimates and judgtimt affect the reported amounts of assetsilitias, sales and expenses, and related
disclosure of contingent assets and liabilitiegnBicant estimates in our consolidated financtatements include goodwill recoverability,
environmental, restructuring and other unusual $tditigation, income tax reserves including deddrtax asset valuation
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allowances, pension, postretirement and other iisraefd allowance for doubtful accounts. We baseegtimates on prior experience, facts
circumstances and other assumptions. Actual reswdtsdiffer from these estimates.

We believe the following critical accounting poéeiaffect the more significant judgments and esémased in the preparation of the
financial statements.

Goodwill

Goodwill and other intangibles are reviewed annuialithe fourth quarter and/or when circumstanaestioer events indicate that
impairment may have occurred. The annual impairntesitinvolves the comparison of the estimatedvaiue of a reporting unit to its carryil
amount. The fair value is determined based on igtyaof assumptions including estimated future déshs of the reporting unit, discount
rates, and comparable company trading multipleseBan our evaluation prepared in the fourth quaft2007, no impairment charge was
recorded.

Environmental

Accruals for environmental matters are recordednihis probable that a liability has been incuresdl the amount of the liability can
be reasonably estimated, based upon current lavexisting technologies. These amounts, which atelissounted and are exclusive of cla
against third parties, are adjusted periodicallpgsessments and remediation efforts progressditrcamhl technical or legal information
becomes available.

Environmental exposures are difficult to assessifonerous reasons, including the identificatiom®iv sites, developments at sites
resulting from investigatory studies, advance®ehnhology, changes in environmental laws and réigasand their application, changes in
regulatory authorities, the scarcity of reliabléadpertaining to identified sites, the difficulty assessing the involvement and financial
capability of other potentially responsible partéesl our ability to obtain contributions from othparties and the lengthy time periods over
which site remediation occurs. It is possible $@he of these matters (the outcomes of which djestto various uncertainties) may be
resolved unfavorably to us, which could materialdversely affect our financial position or resat©perations.

Pension and Postretirement Plans

We account for our defined benefit pension plargsreon-pension postretirement benefit plans usitgaaial models required by SFAS
No. 87,“"Employers’ Accounting for Pensions,” (SFAS No. 8@hd SFAS No. 106, “Employers’ Accounting for ReStement Benefits Other
than Pension,” (SFAS No. 106), respectively. Thaseels use an attribution approach that generptiyegls the financial impact of changes to
the plan and actuarial assumptions over the avesagaining service lives of the employees in tl@plChanges in liability due to changes in
actuarial assumptions such as discount rate, fatenopensation increases and mortality, as wedlremial deviations between what was
assumed and what was experienced by the planeatedras gains or losses. Additionally, gains asslds are amortized over the group’s
service lifetime, to the extent they fall outsideaaorridor designed to dampen annual volatillige average remaining service lives of the
employees in the defined benefit plan is 10.7 yelmne principle underlying the required attribut@pproach is that employees render service
over their average remaining service lives on atingdly smooth basis and, therefore, the accouritingenefits earned under the pension or
non-pension postretirement benefits plans shodldwahe same relatively smooth pattern.

One of the key assumptions for the net periodicspencalculation is the expected long-term ratestidrn on plan assets, used to
determine the “market-related value of assets.e(Tharket-related value of assets” recognizes wiffees between the plan’s actual return and
expected return over a five year period). The megliuse of an expected long-term rate of returthemmarket-related value of plan assets may
result in recognized pension income that is greatéess than the actual returns of those plansgsany given year. Over time, however, the
expected long-term returns are designed to appeaieitine actual long-term returns and, therefosayltrén a pattern of income and expense
recognition that more closely matches the pattétheservices provided by the employees. As difiees between actual and expected returns
are recognized over five years, they generate gaiddosses that are subject to amortization dwveaverage remaining service life of the
group, as described in the preceding paragraph.
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We use long-term historical actual return inforroatithe mix of investments that comprise plan assetd future estimates of long-term
investment returns by reference to external souesvelop the expected return on plan assets§Bsaember 31.

The discount rate assumptions used for pensiomanepension postretirement benefit plan accourrfigct the rates available on high-
quality fixed-income debt instruments on DecemldepBeach year. The rate of compensation increabased upon our long-term plans for
such increases. For retiree medical plan accountiegeview external data and our own historicahdls for healthcare costs to determine the
healthcare cost trend rates.

Changes in pension costs may occur in the futueetadlehanges in these assumptions resulting framauic events. For example,
holding all other assumptions constant, a 100-h&sist decrease or increase in the assumed ragguwh on plan assets would have increased
or decreased, respectively, the 2007 pension goapproximately $14 million. Holding all other assptions constant, a 50-basis point
decrease in the discount rate used to calculatgigrenosts for 2007 and the projected benefit altilig as of December 31, 2007 would have
increased pension costs by $5.7 million and theepted benefit obligation by $88.0 million. A 504 point increase in the discount rate used
to calculate pension costs for 2007 and the prejebenefit obligation as of December 31, 2007 wialde decreased pension costs by $6.5
million and the projected benefit obligation by $B&illion. For additional information on long-temates of return, discount rates and
projected healthcare costs projections, see “Peri&limns and Retirement Benefits” in the Notes éoGbnsolidated Financial Statements.

NEW ACCOUNTING PRONOUNCEMENTS

In December 2007, the FASB issued SFAS No. 141Rsitfiiess Combinations,” (SFAS No. 141R). This statet requires the
acquiring entity in a business combination to retng all (and only) the assets acquired and ligddliassumed in the transaction, establishes
the acquisition-date fair value as the measuremigjetctive for all asset acquired and liabilitieswased, and requires additional disclosures by
the acquirer. Under this statement, all businessbinations will be accounted for by applying tlegaisition method. This statement will be
effective for us on January 1, 2009 and will beligglto business combinations occurring after tifecéive date. Earlier application is
prohibited. We are continuing to evaluate the feiteffect of this statement on our financial statsts.

In December 2007, the FASB issued SFAS No. 160ntddatrolling Interests in Consolidated Financiat8inents,” (SFAS No.
160). This statement will require noncontrollimjerests (previously referred to as minority insésgto be treated as a separate component of
equity, not as a liability or other item outsidepgfrmanent equity. The Statement applies to thewting for noncontrolling interests and
transactions with noncontrolling interest holdergonsolidated financial statements. This statémwdhbe effective for us on January 1,
2009. Earlier application is prohibited. Thiststaent will be applied prospectively to all nongoliing interests, including any that arose
before the effective date except that comparatéréod information must be recast to classify nonicaling interests in equity, attribute net
income and other comprehensive income to noncdimgdhterests, and provide additional requireccltisures. It is expected that this
statement will not have a material effect on onaficial statements.

In February 2007, the FASB issued SFAS No. 159¢"FFhir Value Option for Financial Assets and Finalndabilities” (SFAS No.
159) which permitted an entity to measure certeiarfcial assets and liabilities at fair value. Bhetemens objective was to improve financ
reporting by allowing entities to mitigate volailin reported earnings caused by the measurenfieatabed assets and liabilities using diffel
attributes, without having to apply complex hedgeoainting provisions. This statement became effedor fiscal years beginning after
November 15, 2007 and was to be applied prospéygtivies we do not intend to measure existing aszetsliabilities at fair value on the de
of adoption, the adoption of this statement wilt affect our financial statements.

In September 2006, the FASB issued SFAS No. 158n@ndment of FASB Statements No. 87, 88, 106,182&. This statement
required that a company recognize a net liabilitasset to report the funded status of their ddfimenefit pensions and other postretirement
plans on its balance sheet and measure benefibpkets and benefit obligations as of the compdrafance sheet date. The portion of this
statement related to recognizing a net liabilitytfee funded status became effective for fiscatyeading after December 15, 2006. At
December 31, 2006, we recorded an after-tax chargecumulated Other Comprehensive Loss of $73IBami($120.0 million
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pretax). The measurement date of the assets arfito@vigations requirements will be effective fitigcal years ending after December 15,
2008. We currently use our year-end balance staetas our measurement date and, as a resulewhemaasurement requirement will not
have a material effect on our financial statements.

In September 2006, the FASB issued SFAS No. 155ir Falue Measurements,” (SFAS No. 157). Thisestant did not require any
new fair value measurements, but rather, it praViglehanced guidance to other pronouncements tipaireeor permit assets or liabilities to be
measured at fair value. The changes to currentipea@sulting from the application of this staterneelated to the definition of fair value, the
methods used to estimate fair value, and the reogint for expanded disclosures about estimatesirofdlue. This statement became effective
for fiscal years beginning after November 15, 2G0W] interim periods within those fiscal years. Effective date for this statement for all
nonfinancial assets and nonfinancial liabilities;ept for items that are recognized or disclosddiat/alue in the financial statements on a
recurring basis has been delayed by one yeas. eltpected that this statement will not have a n#hteffect on our financial statements.

In September 2006, the FASB issued FASB Staff Pos{(ESP) No. AUG AIR-1, “Accounting for Planned jdaMaintenance
Activities,” which amended certain provisions irtAICPA Industry Audit Guide, “Audits of Airlinesdnd APB Opinion No. 28, “Interim
Financial Reporting.” This position prohibited thee of the accrue-in-advance method of accountinglanned major maintenance activities
in annual and interim financial reporting period@kis position became effective for fiscal yearsibeong after December 15, 2006 and should
be applied retrospectively for all financial staters presented. Previously, our accrual for planmajbr maintenance costs did not extend past
yeaend, but was accrued within the year for the y&dris position did not have a material effect e 2006 financial statements, and
therefore, no restatements were made.

In September 2006, the staff of the SEC issued 8tafounting Bulletin SAB No. 108, “Considering tk#fects of Prior Year
Misstatement when Quantifying Misstatements in €ufriYear Financial Statements,” (SAB No. 108). bh#etin provided guidance on
assessing the effects of prior year misstatemargaantifying current year misstatements for thgppse of determining whether the current
year's financial statements were materially missta@&B No. 108 required that public companies utiiz&lual approach” to assessing the
guantitative effects of financial misstatementsisTdual approach included both an income statefoensed assessment and a balance sheet
focused assessment. SAB No. 108 was effectivadoalfyears ending after November 15, 2006. Thetaio of SAB No. 108 did not have a
material impact on our financial statements.

In July 2006, the FASB issued Interpretation Na.“A&counting for Uncertainty in Income Taxes,” FNo. 48). This interpretation
clarified the accounting for uncertainty in incotages recognized in the financial statements im@ance with FASB Statement No. 109,
“Accounting for Income Taxes,” (SFAS No. 109). HN¢. 48 prescribed a recognition threshold and oreasent of a tax position taken or
expected to be taken in a tax return. This intégpien also provided guidance on derecognitiorssifecation, interest and penalties, accour
in interim periods, and disclosure. This interptietawas effective for fiscal years beginning aflexcember 15, 2006. We adopted the
provisions of FIN No. 48 on January 1, 2007. Assult of the implementation, we recognized a $fillion increase in the liability for
unrecognized tax benefits, which has been accodateas an increase to Accumulated Deficit.

DERIVATIVE FINANCIAL INSTRUMENTS

SFAS No. 133, “Accounting for Derivative Instrumemnd Hedging Activities,” (SFAS No. 133), requiadentity to recognize all
derivatives as either assets or liabilities ingtegement of financial position and measure thesguments at fair value. We use hedge
accounting treatment for substantially all of ousimess transactions whose risks are covered dsinigative instruments. SFAS No. 133
required that all derivative instruments be recdrde the balance sheet at their fair value. Thewatiing treatment of changes in fair value is
dependent upon whether or not a derivative instnirisedesignated as a hedge and, if so, the typeade. For derivatives designated as a fair
value hedge, the changes in the fair value of Hatderivative and the hedged item are recognizediinings. For derivatives designated as a
cash flow hedge, the change in fair value of thévdéve is recognized in other comprehensive ineamtil the hedged item is recognized in
earnings. Ineffective portions are recognized alyan earnings. Unrealized gains and losses aivalitves not qualifying for hedge
accounting are recognized currently in earnings.
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We enter into forward sales and purchase conttagtsnage currency risk resulting from purchasesatel commitments denominated
in foreign currencies (principally Australian dolland Canadian dollar). All of the currency derivas expire within one year and are for
United States dollar equivalents. At December 8D;72and 2006, we had no forward contracts to bup sell foreign currencies. Foreign
currency exchange (losses) gains, net of taxeg $@r4) million in 2007 and $0.3 million in 2006c22005.

We use cash flow hedges of certain raw materialegrailgy costs such as copper, zinc, lead, andal@as to provide a measure of
stability in managing our exposure to price fluttores. We use interest rate swaps as a means algimgninterest rates on our outstanding
fixed-rate debt obligations. These interest ratepsiare treated as fair value hedges. The accguotigains and losses associated with
changes in fair value of the derivative and thecfbn the consolidated financial statements veijehd on the hedge designation and whether
the hedge is effective in achieving offsetting aesnin fair value of cash flows of the asset diiliy being hedged. Gains (losses) on settled
futures contracts, net of taxes, were $1.0 milliim8007, $(4.1) million in 2006, and $0.4 milliom 2005. At December 31, 2007, we had open
positions in futures contracts totaling $66.4 milli(2006—$32.6 million). If all open futures cortshad been settled on December 31, 2007,
we would have recognized a gain of $6.6 million.

At December 31, 2007 and 2006, Accumulated Othen@ehensive Loss included a pretax gain in faingalf $1.0 million and $6.0
million, respectively. In addition, the ineffectip®rtion of changes in fair value resulted in ${0rillion, $0.1 million and zero (charged)
credited to earnings for the years ended Decenthe2(®7, 2006 and 2005, respectively. There weB9@V assets totaling $8.1 million
(2006—$13.3 million) and liabilities of $6.9 millio(2006—$7.4 million).

Our foreign currency forward contracts and certmimmodity derivatives did not meet the criteriajt@lify for hedge accounting. The
effect on operating results of items not qualifyfoghedge accounting for 2007, 2006, and 2005nedsnaterial to earnings.

Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

We are exposed to market risk in the normal coofseir business operations due to our purchasesrtdin commodities, our ongoing
investing and financing activities, and our openasi that use foreign currencies. The risk of l@ssle assessed from the perspective of ad
changes in fair values, cash flows and future egmiWe have established policies and procedunesrigimg our management of market risks
and the use of financial instruments to manage &x@oto such risks.

Energy costs including electricity used in our Chdkali Products segment, and certain raw matereid energy costs, namely copper,
lead, zinc, electricity, and natural gas used prilman our Winchester segment products are sulifggrice volatility. Depending on market
conditions, we may enter into futures contracts undand call option contracts in order to redumeiimpact of commodity price fluctuations.
As of December 31, 2007, we maintained open positan futures contracts totaling $66.4 million (83&illion at December 31, 2006).
Assuming a hypothetical 10% increase in commodiityes, which are currently hedged, we would expeeea $6.6 million ($3.3 million at
December 31, 2006) increase in our cost of invgnporchased, which would be offset by a correspaopdicrease in the value of related
hedging instruments.

We are exposed to changes in interest rates phinzaria result of our investing and financing atigg. Investing activity is not material
to our consolidated financial position, resultopérations, or cash flows. Our current debt stmecisiused to fund business operations and
commitments from banks under our revolving crealiility and our Accounts Receivable Facility arerses of liquidity. As of December 31,
2007, we had long-term borrowings of $259.0 mill{$253.9 million at December 31, 2006) of which@#hillion ($2.9 million at
December 31, 2006) was issued at variable ratea.rAsult of our fixed-rate financings, we entered floating interest rate swaps in order to
manage interest expense and floating interesesgiesure to optimal levels. We have entered in@l$ million of such swaps, whereby we
agree to pay variable rates to a counterparty Wwhinrn, pays us fixed rates. In all cases the tyihg index for the variable rates is six-month
London InterBank Offered Rate (LIBOR). Accordinghgyments are settled every six months and thestefrthe swaps are the same as the
underlying debt instruments.
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Assuming no changes in the $106.3 million of vagadate debt levels from December 31, 2007, weredt that a hypothetical change
of 100-basis points in the LIBOR interest ratesrfre007 would impact annual interest expense by gillion.

The following table reflects the swap activity el to certain debt obligations as of Decembe280y:

Swap December 31, 2007
Underlying Debt Instrument Amount Date of Swap Floating Rate
($ in millions)
9.125%, due 201 $ 50.C December 200 8.29%%
%
9.125%, due 201 $ 25.( March 200z 6.c-7.c®
Industrial development and environmental improvenadtigation:s
at interest rates of 6.0% to 6.75%, due 2017 $ 21.1 March 200z 5.4(%
$ 5.5 March 200z 5.54%

(& Actual rate is set in arrears. We project the vatkfall within the range showr
These interest rate swaps reduced interest exjpgr@.6 million, $1.3 million and $2.9 million iM0B7, 2006, and 2005, respectively.

In July 2006, we received proceeds of $0.4 milfimnthe termination of a $30.0 million interestaawap that was a fair value hedge for
a portion of the $125.0 million 2011 Notes that evpart of the July 2006 debt exchange.

If the actual change in interest or commaoditiesipg is substantially different than expected,ibeimpact of interest rate risk or
commodity risk on our cash flow may be materialffedent than that disclosed above.

We do not enter into any derivative financial instients for speculative purposes.
CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMEN TS:

This report includes forward-looking statementseSédstatements relate to analyses and other infiomthat are based on
management’s beliefs, certain assumptions madedmagement, forecasts of future results and cuergrectations, estimates and projections
about the markets and economy in which we and artiows segments operate. The statements containibidireport that are not statements of
historical fact may include forward-looking staterteethat involve a number of risks and uncertamtie

We have used the words “anticipate,” “intend,” “nid\expect,” “believe,” “should,” “plan,” “estimatgé “project,” and variations of suc
words and similar expressions in this report tontidg such forward-looking statements. These stat@sare not guarantees of future
performance and involve certain risks, uncertagnéied assumptions, which are difficult to prediad amany of which are beyond our control.
Therefore, actual outcomes and results may diffgenlly from those matters expressed or impliediich forward-looking statements. We
undertake no obligation to update publicly any farélooking statements, whether as a result oféutéwents, new information or otherwise.

The risks, uncertainties, and assumptions invoimexlr forward-looking statements include thosedssed under Item 1A. Risk

Factors. You should consider all of our forwardKimg statements in light of these factors. In additother risks and uncertainties not
presently known to us or that we consider immaltedald affect the accuracy of our forward-lookistgtements.
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Item 8. CONSOLIDATED FINANCIAL STATEMENTS AND SUPPL EMENTARY DATA
MANAGEMENT REPORT ON INTERNAL CONTROL OVER FINANCIA L REPORTING

The management of Olin Corporation is responsitee§tablishing and maintaining adequate interaatrol over financial reporting.
Olin’s internal control system was designed to pteveasonable assurance to the company’s managamgboard of directors regarding the
preparation and fair presentation of publishedrial statements.

All internal control systems, no matter how welkidmed, have inherent limitations. Therefore, etherse systems determined to be
effective can provide only reasonable assurande mwgpect to financial statement preparation apdegutation, and may not prevent or detect
all misstatements.

Management’s assessment of the effectivenessarheltcontrol over financial reporting did not inde consideration of the internal
controls of Pioneer, which was acquired on Augdst2®07. Pioneer financial results are include@Iim’s consolidated financial statements
and constituted total assets of $780.2 million at&mber 31, 2007 and $183.6 million of sales fenar then ended.

The management of Olin Corporation has assessezffdwiveness of the company’s internal contrarfinancial reporting as of
December 31, 2007, except for Pioneer. In makimgabsessment, we used the criteria set forthdtimmittee of Sponsoring Organizations
of the Treadway Commission (COSO)lirternal Control—Integrated Framewotk guide our analysis and assessment. Based on our
assessment as of December 31, 2007, the compatgraal control over financial reporting was effegtat the reasonable assurance level
under this framework.

/s/ Joseph D. Rupp
Chairman, President and Chief Executive Officer

/s/ John E. Fischer
Vice President and Chief Financial Officer
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Shareholders of Olinpdaation:

We have audited the accompanying consolidabedance sheets of Olin Corporation and subsidiasesf December 31, 2007 and 2(
and the related consolidated statements of opest&hareholders’ equity and cash flows for eacthefyears in the thregear period ende
December 31, 2007. We also have audited Olin Catjmor's internal control over financial reporting af December 31, 2007, based on
criteria established ifnternal Control - Integrated Frameworlssuedby the Committee of Sponsoring Organizations of the Treay
Commission (COSO). Olin Corporatiammanagement is responsible for these consolidatedcial statements, for maintaining effec
internal control over financial reporting, and fts assessment of the effectiveness of internalrabaover financial reporting, included in 1
accompanying Management Report on Internal Corgradr Financial Reporting. Our responsibility is ¢éspress an opinion on th
consolidated financial statements and an opiniotherCompany's internal control over financial iejpg based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBlo(United States). Thc
standards require that we plan and perform thetatmliobtain reasonable assurance about whethdintrecial statements are free of mate
misstatement and whether effective internal conteér financial reporting was maintained in all evél respects. Our audits of
consolidated financial statements included exarginion a test basis, evidence supporting the amoamds disclosures in the financ
statements, assessing the accounting principled asd significant estimates made by management,eaatiiating the overall financ
statement presentation. Our audit of internal adntwver financial reporting included obtaining anderstanding of internal control o
financial reporting, assessing the risk that a melteveakness exists, and testing and evaluatiegdiisign and operating effectivenes
internal control based on the assessed risk. @Qditsaalso included performing such other procesllas we considered necessary ir
circumstances. We believe that our audits provideagonable basis for our opinions.

A company's internal control over financial repogtiis a process designed to provide reasonableaassuregarding the reliability
financial reporting and the preparation of finahstatements for external purposes in accordantie generally accepted accounting princig
A company's internal control over financial repogtincludes those policies and procedures thapéifpin to the maintenance of records
in reasonable detail, accurately and fairly reflbet transactions and dispositions of the assettseofompany; (2) provide reasonable assui
that transactions are recorded as necessary toitpgraparation of financial statements in accor@gamdth generally accepted accoun
principles, and that receipts and expenditureshef company are being made only in accordance withogéizations of management :
directors of the company; and (3) provide reasanalskurance regarding prevention or timely deteaifounauthorized acquisition, use
disposition of the company's assets that could hawaterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or détaisstatements. Also, projection:
any evaluation of effectiveness to future periodssabject to the risk that controls may becomedeaate because of changes in conditior
that the degree of compliance with the policiepracedures may deteriorate.

In our opinion, the consolidated financial statetaerferred to above present fairly, in all mate@spects, the financial position of C
Corporation and subsidiaries as of December 317 20@ 2006, and the results of its operations endaish flows for each of the years in
threeyear period ended December 31, 2007, in conformitly accounting principles generally accepted i thnited States of America. Al
in our opinion, Olin Corporation maintained, in alhterial respects, effective internal control dfileaincial reporting as of December 31, 2(
based on criteria establishedliimternal Control - Integrated Framewoiksued by the COSO.
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Management’s assessment of the effectivenessarheltcontrol over financial reporting did not inde consideration of the internal
controls of Pioneer Companies, Inc. (Pioneer), Wwias acquired on August 31, 2007. Pioneer firdmesults are included in Olin
Corporation’s consolidated financial statements @otstituted total assets of $780.2 million at Deleer 31, 2007 and $183.6 million of sales
for the year then ended. Our audit of internal mrdgver financial reporting of Olin Corporatiorsalexcluded an evaluation of the internal
control over financial reporting of Pioneer

As discussed in note “Accounting Policies” to tlmmsolidated financial statements, Olin Corporatidopted the provisions of Financial
Accounting Standards Board’s Interpretation No.Al&ounting for Uncertainty in Income Taxda 2007, adopted the provisions of Statement
of Financial Accounting Standards (SFAS) No. 128\jRed 2004)Share-Based Paymeim, 2006, and adopted the provisions of SFAS No.
158,Employers’ Accounting for Defined Benefit Pensiod &©ther Postretirement Plaiis 2006.

/sl KPMG LLP

St. Louis, MO
February 27, 2008
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CONSOLIDATED BALANCE SHEETS
December 31
($ in millions, except share data)

Assets
Current Assets
Cash and Cash Equivalel
Shor-Term Investment
Receivables, Ne
Trade
Other
Inventories
Current Deferred Income Tax
Other Current Asse
Current Assets of Discontinued Operatit
Total Current Asset
Property, Plant and Equipment, I
Deferred Income Taxe
Prepaid Pension Cos
Other Asset:
Goodwill
Assets of Discontinued Operatic

Total Assets

Liabilities and Shareholders’ Equity
Current Liabilities:
Current Installments of Lot-Term Debt
Accounts Payabl
Income Taxes Payab
Accrued Liabilities
Current Liabilities of Discontinued Operatio
Total Current Liabilities
Long-Term Debt
Accrued Pension Liabilit
Other Liabilities
Liabilities of Discontinued Operatiot
Total Liabilities

Commitments and Contingenci
Shareholder Equity:
Common Stock, Par Value $1 Per Shi
Authorized, 120,000,000 Shart
(Issued and Outstanding 74,504,054 Shares (73,32%)5806)
Additional Paic-In Capital
Accumulated Other Comprehensive Lt
(Accumulated Deficit) Retained Earnin
Total Shareholde’ Equity

Total Liabilities and Shareholders’ Equity

2007 2006

306.( $ 199.¢

26.€ 76.€
187.¢ 119.2
14.2 16.1
106.7 82.7
15.C 8.9
14.7 19.c
— 402.2
671.( 924.¢
503.¢ 251.2
26.5 117.2
139.7 —
58.¢ 12.:
301.¢ —
— 336.5

1,701.- $ 1,642.:

98  $ 1.7
150.¢ 87.¢
3.1 4.8
244.7 174.
— 156.7
408. 425.1
249.: 252.
50.E 234.
329.¢ 184.F
— 2.7
1,037.. 1,098 ¢
74.F 73.:
742.( 721.€
(151.) (318.5)
(1.6) 66.¢
663.; 543.1

1,701.c $ 1,642.:

The accompanying Notes to Consolidated Financetke8tents are an integral part of the consolidatedh€ial statements.
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CONSOLIDATED STATEMENTS OF OPERATIONS
Years ended December 31
(% in millions, except per share data)

2007 2006 2005
Sales $ 1,276.¢ $ 1,039. 955.(
Operating Expense
Cost of Goods Sol 1,038.: 795.% 681.¢
Selling and Administratiol 126.< 125.2 128.¢
Other Operating Incom 1.8 6.7 9.1
Operating Incomu 114.C 125.5 153.¢
Earnings of No-consolidated Affiliate: 46.C 45.3 37.¢
Interest Expens 22.1 20.2 19.€
Interest Income 11.€ 11.€ 18.2
Other Income 1.2 1.1 1.3
Income from Continuing Operations before Taxes @uachulative Effect of Accounting
Change 150.7 163.2 191.3
Income Tax Provisio 49.¢ 39.5 73.5
Income from Continuing Operations before Cumulaiffect of Accounting Chang 100.¢ 123.7 117.¢
Discontinued Operation
Income from Discontinued Operations, ! 29.C 26.C 21.1
Loss on Disposal of Discontinued Operations, (139.0 — —
(Loss) Income before Cumulative Effect of Accougtidbhange (9.2 149.7 138.¢
Cumulative Effect of Accounting Change, I — — (5.6
Net (Loss) Incomu $ (92) $ 149.7 133.
Basic (Loss) Income per Common Shz
Income from Continuing Operations before Cumulafffect of Accounting Chang $ 13€ % 1.7C 1.65
Income from Discontinued Operations, ! 0.3¢ 0.3¢ 0.3C
Loss on Disposal of Discontinued Operations, (1.87) — —
Cumulative Effect of Accounting Change, I — — (0.0§
Net (Loss) Incomu $ (012) $ 2.0¢€ 1.87
Diluted (Loss) Income per Common She
Income from Continuing Operations before Cumulaifiect of Accounting Chang $ 13€ $ 1.7C 1.6%
Income from Discontinued Operations, ! 0.3¢ 0.3€ 0.2¢
Loss on Disposal of Discontinued Operations, (1.87%) — —
Cumulative Effect of Accounting Change, M — — (0.09)
Net (Loss) Incomu $ (012) $ 2.0€ 1.8¢€

The accompanying Notes to Consolidated Financitke®tents are an integral part of the consolidateth€ial statements.
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Balance at January 1, 200!
Comprehensive Incom
Net Income
Translation Adjustmer
Net Unrealized Gain

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

($ in millions, except per share data)

Common Stock

Additional
Paid-In
Capital

Par
Value

Shares
Issued

Accumulated
Other
Comprehensive
Loss

Retained
Earnings
(Accumulated
Deficit)

Total
Shareholders’
Equity

70,566,90 $ 706 $ 659.5

Minimum Pension Liability Adjustment, N — — —

Comprehensive Incon
Dividends Paid

Common Stock ($0.80 per sha — — —

Common Stock Issued fc
Stock Options Exercise
Employee Benefit Plar
Other Transaction

Balance at December 31, 20C

Comprehensive Incom
Net Income
Translation Adjustmer
Net Unrealized Gain

509,38!
770,712
28,37 —

9.3
14.t
0.5

$ (2739 $

(2.3
0.4

(29.2)

(100.9)

133.c

$ 355.¢

133.¢
(2.3)
0.4

(29.2)

102.
(57.9)
9.8

15.:
0.5

71,875,37 683.¢

Minimum Pension Liability Adjustment, N — — —

Comprehensive Incorr
Adoption of SFAS No. 15
Dividends Paid

Common Stock ($0.80 per sha — — —

Common Stock Issued fc
Stock Options Exercise
Employee Benefit Plar
Other Transaction

Stock-Based Compensatic

Balance at December 31, 20C

Comprehensive Incom
Net Loss
Translation Adjustmer
Net Unrealized Losse

240,07*
1,135,94i
71,19:

0.2
11
0.1

4.2
18.€
0.9
14.1

(304.2)

1.2
3.5
54.F

(73.9

426.¢

149.7
1.2
3.5

54,
208.¢

(73.9

(58.1)
4.4
19.7
1.
14.1

73,322,59 73.5 721.€

Minimum Pension and Postretiremt

Liability Adjustment, Ne!

Amortization of Prior Service Costs and

Actuarial Losses, Ne
Comprehensive Incon
Dividends Paid

Common Stock ($0.80 per sha — — —

Common Stock Issued fc
Stock Options Exercise
Employee Benefit Plar
Other Transaction

Stock-Based Compensatic

5.1
14.€

1.8
(1.7)

241,75¢
836,13: 0.8
103,57¢ 0.1

0.2

Cumulative Effect of Accounting Chan — — —

Balance at December 31, 20C

(318.9)
7.1
(5.0
138.

26.€

(0.1)

543.%

(9.2)
7.1
(5.0)

138.:

26.S
158.1

(59.2)

5.3
15.F

1.9
(1.7)
(0.7

74,504,05 $ 745 $ 742.C

$ (1515 $

(1.6

The accompanying Notes to Consolidated FinancetkeStents are an integral part of the consolidatedh€ial statements.
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Operating Activities
Net (Loss) Incom

CONSOLIDATED STATEMENTS OF CASH FLOWS
Years ended December 31

Loss (Income) from Discontinued Operations,

Adjustments to Reconcile Net (Loss) In
by (Used for) Operating Activitie:
Earnings of No-consolidated Affiliate:

Other Operating Incon—Gains on Disposition of Real Est:

Stock-Based Compensatic
Depreciation and Amortizatic
Deferred Taxe

Cumulative Effect of Accounting Chan

Qualified Pension Plan Contributio
Qualified Pension Plan Expen

Common Stock Issued under Employee Benefit F
Change in Assets and Liabilities Net of PurchaskSale of Businesse

Receivable:
Inventories
Other Current Asse!

Accounts Payable and Accrued Liabiliti

Income Taxes Payab
Other Asset:
Other Noncurrent Liabilitie
Other Operating Activitie
Cash Provided by Continuing Operat
Discontinued Operation

(Loss) Income from Discontinued Operations,

Loss on Disposal of Discontinued Operatir

Operating Activities from Discontinued Operatic
Cash Provided by Discontinued Operati

Net Operating Activitie
Investing Activities
Capital Expenditure

Business Acquired in Purchase Transac

Cash Acquired through Business Acquisit

Proceeds from Sale (Purchase) of S-Term Investment
Proceeds from Sale/Leaseback of Equipn

Disposition of Property, Plant and Equipm
Distributions from Affiliated Companies, N

Other Investing Activitie:

Cash Used for Continuing Operatic
Discontinued Operation

Proceeds from Sale of a Busin

Investing Activities from Discontinued Operatic
Cash Provided by (Used for) Discontinued Operat

Net Investing Activities
Financing Activities
Long-Term Debt;

Borrowings

Repayment:

Issuance of Common Sto
Stock Options Exercise

Excess Tax Benefits from Stock Options Exerc

Dividends Paic
Deferred Debt Cost

Other Financing Activitie!
Net Financing Activitie:

Net Increase (Decrease) in Cash and Cash Equis:

Cash and Cash Equivalents, Beginning of Y

(% in millions)
2007 2006 2005
$ (9.2 149.7 $ 133.%
110.( (26.0 (21.3)
come to NasiCand Cash Equivalents Provide
(46.0) (45.9) (37.¢)
— (0.7) 9.9
4.9 5.€ 23
48.C 37.¢ 36.C
(14.2) (28.0 51.C
— — 5.6
(102.9) (80.0 (6.2)
14.4 27.¢ 12.€
3.3 33 2.9
(7.7) (5.0 (15.7)
1.4 2.7 (9.0
7.1 9.9 0.1
53.2 45.2 29.¢
(1.9 (19.9 23.1
8.8 113 (7.9
38.€ (34.9) 9.7
(9.7) 5.C 1.5
i 99.1 34.¢ 201.7
(110.0 26.C 21.1
160.( — —
55.4 3.8 56.1
105.4 29.¢ 77.2
204.t 64.7 278.¢
(76.7) (61.7) (62.5)
(426.0) — —
126.4 — —
50.C (76.€) —
14.¢ — —
0.5 1.2 14.1
25.4 44.C 31.C
1.7 (0.2) (0.6)
(283.4 (93.1 (18.0)
380.¢ — —
(7.3 (19.7y (20.1)
373. (19.7y (20.1
90.1 (112.7) (38.1)
180.( — 2.9
(325.7) (1.3 (52.0
12.2 16.4 12.4
5.3 4.4 9.8
1.1 0.8 —
(59.2) (58.1) (57.))
(2.2) (18.¢) —
— — (0.4
(188.9) (56.4) (84.4)
106.2 (103.9) 156.¢
199.¢ 303.7 147.%




Cash and Cash Equivalents, End of Y $ 306.C $ 199.¢ 303.7
Cash Paid for Interest and Income Ta

Interest $ 19.2 $ 19.5 20.C

Income Taxes, Net of Refun $ 544§ 95.4 6.1

The accompanying Notes to Consolidated Financetke8tents are an integral part of the consolidatedh€ial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
($ in millions, except share data)

DESCRIPTION OF BUSINESS

Olin Corporation is a Virginia corporation, incorpted in 1892. We are a manufacturer concentratéda business segments: Chlor
Alkali Products and Winchester. Chlor Alkali Protljavith nine U.S. manufacturing facilities and t@anadian manufacturing facilities,
produces chlorine and caustic soda, sodium hyditesitydrochloric acid, hydrogen, sodium chlordikeach products and potassium
hydroxide. Winchester, with its principal manufaatg facility in East Alton, IL, produces and distes sporting ammunition, reloading
components, small caliber military ammunition andhponents, and industrial cartridges.

On October 15, 2007, we announced we entered id&diaitive agreement to sell the Metals businesSlobal. The transaction closed
on November 19, 2007. Accordingly, for all perigtesented prior to the sale, these assets arilitiézbare classified as "held for sale” and
presented separately in the Consolidated BalaneetSipresented, and the related operating resutsash flows are reported as discontinued
operations in the Consolidated Statements of Ojpaisaand Consolidated Statements of Cash Flowsectisely.

On August 31, 2007 we acquired Pioneer, whose Gipgreesults are included in the accompanying fairarstatements since the date of
acquisition.

ACCOUNTING POLICIES

The preparation of the consolidated financial stetiets requires estimates and assumptions that affemunts reported and disclosed in
the financial statements and related notes. Actsallts could differ from those estimates.

Basis of Presentation

The consolidated financial statements include to®ants of Olin Corporation and all majority-owrgdsidiaries. Investment in our
50% owned affiliates are accounted for on the gquigthod. Accordingly, we include only our shareeafnings or losses of these affiliates in
consolidated net income. Certain reclassificatiwese made to prior year amounts to conform to @@&72oresentation, primarily related to
reporting the Metals business as discontinued tipesa

Revenue Recognition

Revenues are recognized on sales of product gintkeethe goods are shipped and the risks of owietsive passed to the customer.
Shipping and handling fees billed to customersrasieided in Sales. Allowances for estimated retudiscounts and rebates are recognized
when sales are recorded and are based on varigkstrdata, historical trends and information fronstomers. Actual returns, discounts and
rebates have not been materially different fronmestes.

Cost of Goods Sold and Selling and Administratigpeases

Cost of Goods Sold includes the costs of invensaoty, related purchasing, distribution and warehmusosts, costs incurred for
shipping and handling, and environmental remediatimsts. Selling and Administration expenses irelpersonnel costs associated with sales,
marketing and administration, research and devetmpntegal and legal-related costs, consulting@ofessional services fees, advertising
expenses, and other similar costs.

Other Operating Income

Other Operating Income consists of miscellaneogsaijmg income items, which are related to ourress activities, and gains (losses)
on disposition of property, plant and equipmenheétOperating Income for 2007 of $1.9 includedréeeipt of a $1.3 contingent payment
associated with a 1995 divestiture and $0.6 ofia iglized on an intangible asset sale in ChldaAIProducts, which will be recognized
ratably through March 2012. Other Operating Incdare2006 of $6.7 included a $6.0 insurance recpter business interruption experienced
in our Chlor Alkali Products operations during 2004 early 2006 and a $0.7 gain on the dispositf@aformer
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manufacturing plant. Other Operating Income for2600$9.1 included the gains on the dispositiothoée real estate properties. The first
disposition represented the settlement of a cadextndemnation award relating to land associattdarformer warehousing facility. The
other transactions represented the dispositioaraf hssociated with two former manufacturing plants

Other Income
Other Income consists of non-recurring non-opegaticome items which are not related to our printarginess activities.
Foreign Currency Translation

The functional currency for our Canadian chlor Alkabsidiary is the U.S. dollar; accordingly, gaiend losses resulting from balance
sheet translations are included in Selling and Adstiation. Other foreign affiliates’ balance shamounts are translated at the exchange rate
in effect at year-end, and operations statementuatsare translated at the average rates of exelanegailing during the year. Translation
adjustments are included in Accumulated Other Ceimgmsive Loss.

Cash and Cash Equivalents
All highly liquid investments, with a maturity ofitee months or less at the date of purchase, asd=red to be cash equivalents.
Short-Term Investments

We classify our marketable securities as avail&tnesale which are reported at fair market valuthwinrealized gains and losses
included in Accumulated Other Comprehensive Losspfiapplicable taxes. The fair value of markezad®@curities is determined by quoted
market prices. Realized gains and losses on shlegastments, as determined on the specific ifieation method, and declines in value of
securities judged to be other-than-temporary asleiited in Other Income in the Consolidated StateémenOperations. Interest and dividends
on all securities are included in Interest Income ®ther Income, respectively.

Inventories

Inventories are valued at the lower of cost or rerlith cost being determined principally by tredlar value LIFO method of inventa
accounting. Cost for other inventories has beeardehed principally by the average-cost (primadperating supplies, spare parts and
maintenance parts) method. Elements of costs enitovies include raw materials, direct labor andhafi@acturing overhead.

Property, Plant and Equipment

Property, Plant and Equipment are recorded at Pegireciation is computed on a strai¢jhe basis over the estimated useful lives o
related assets. Leasehold improvements are antbdizr the term of the lease or the estimated uBg&fof the improvement, whichever is
shorter. Start-up costs are expensed as incurred.

Asset Retirement Obligations

We record the fair value of an asset retiremerngabbn associated with the retirement of a tareglbhg-lived asset as a liability in the
period incurred. Asset retirement obligationsrangewed annually in the fourth quarter and/or whigoumstances or other events indicate
changes underlying retirement assumptions may bewerred.

On December 31, 2005, we adopted FIN No. 47, ampretation of SFAS No. 143. This interpretatiogrified the definition of
conditional asset retirement obligations used iIASNo. 143 and clarified when a company would hswicient information to reasonably
estimate the fair value of an asset retiremengabibn. We recorded an asset of $0.3 and a liphafi9.5 to reflect the cost of retirement
obligations related to production technology ($7®j)ilding materials ($0.6), and other obligati¢$4.0). This resulted in an after-tax charge
for the cumulative effect of an accounting chargeling $5.6 ($9.2 pretax) upon adoption of FIN M@.
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In 2007, we had net adjustments that increaseddbet retirement obligation by $3.0. The adjustsiemre primarily comprised of an
increase of $1.8 based on a higher probabilitynoéarlier retirement of certain assets and an ésgef $2.6 in estimated costs for certain
assets, partially offset by a decrease of $1.2dase lower probability of an estimated liabilihan previously assessed as occurring.

In 2006, we had net adjustments that decreaseaktes retirement obligations by $0.1, which wemmarily comprised of a reduction in
the asset retirement obligation by $4.5 basedlowar probability of an estimated liability thanepiously assessed as occurring, offset by an
increase of $4.2 based on a higher probabilitynaéarlier retirement of certain assets.

In conjunction with the acquisition of Pioneer, agsumed asset retirement obligations of $19.1 equi@d related assets of $4.1
primarily related to production technology and Hiriy materials obligations.

The activity of our asset retirement obligation vaagollows:

Balance as of December 31, 20( $ 47.1
Accretion 3.E
Spending (2.9
Adjustment 0.

Balance as of December 31, 20( 48.2
Accretion 3.6
Spending (2.8
Pioneer Acquisitio 19.1
Adjustment 3.C

Balance as of December 31, 20( $ 71/

At December 31, 2007 and 2006, our Consolidatedrigal Sheets included an asset retirement obligafi$61.3 and $40.3,
respectively, which were classified as other norenurliabilities.

The pro forma effect of FIN No. 47, as if it hacebheadopted for 2005, is as follows:

200¢
Statement of Operations Adjustmer
Net income as reporte $ 133.c
Effect of adoptior (0.9
Net income $  132¢
Per share (diluted) as report $ 1.8¢€
Effect of adoptior —
Total $ 1.8¢

Comprehensive Income (Loss)

Accumulated Other Comprehensive Loss consistsrefdo currency translation adjustments, minimumsp@mnand postretirement
liability adjustments, net unrealized gains (lo3sesderivative contracts, and net unrealized gdosses) on marketable securities. We do not
provide for U.S. income taxes on foreign curremaypslation adjustments since we do not providetmh taxes on undistributed earnings for
foreign subsidiaries.

Goodwill

Goodwill is not amortized, but is reviewed annuatiyhe fourth quarter and/or when circumstancestioer events indicate that
impairment may have occurred. The annual impairrtesitinvolves the comparison of the estimatedvalue of a reporting unit to its carryil
amount. The fair value is determined based on ietyanf assumptions including estimated future dislis of the reporting unit, discount ra
and comparable company trading multiples. An impait would be recorded if the carrying amount egleel the estimated fair value. No
impairment charges were recorded for 2007, 2008066.
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Other Assets

Other Assets at December 31, 2007 and 2006 inclidadgible assets of $19.7 and zero and miscallasming-term assets of $39.2
and $12.3, respectively. The August 31, 2007 vadoaf identifiable intangible assets that wer¢aiiied from the Pioneer acquisition inclus
$19.0 associated with customers, customer contamctselationships, and $1.2 associated with iatsrdeveloped and purchased
software. These assets will be amortized ovezdiftyears and five years, respectively, on a $tidilge basis. Amortization expense was $
in 2007. Intangible assets are reviewed annualtiiérfourth quarter and/or when circumstances loeragvents indicate that impairment may
have occurred. Miscellaneous long-term assetsdeciavestments in non-consolidated affiliates.

Environmental Liabilities and Expenditures

Accruals (charges to income) for environmental eratare recorded when it is probable that a ligtlilas been incurred and the amount
of the liability can be reasonably estimated, bagszh current law and existing technologies. Traseunts, which are not discounted and are
exclusive of claims against third parties, are sidjd periodically as assessment and remediation®ffrogress or additional technical or legal
information becomes available. Environmental caséscapitalized if the costs increase the valud®property and/or mitigate or prevent
contamination from future operations.

Discontinued Operations

We present the results of operations, financialtiposand cash flows that have either been solthar meet the criteria for "held for se
accounting as discontinued operations. At the im@peration qualifies for held for sale accountthg operation is evaluated to determine
whether or not the carrying value exceeds itsvaiue less cost to sell. Any loss as a result ofyaggg value in excess of fair value less cost to
sell is recorded in the period the operation mhetd for sale accounting. Management judgmentgsired to assess the criteria required to
meet held for sale accounting, and estimate fdirevaChanges to the operation could cause it tomger qualify for held for sale accounting
and changes to fair value could result in an irmees decrease to previously recognized losses.

Income Taxes

Deferred taxes are provided for differences betwberfinancial statement and tax bases of assdtiadilities using enacted tax rates
effect for the year in which the differences arpeanted to reverse. A valuation allowance is pravitteoffset deferred tax assets if, based on
the available evidence, it is more likely than thatt some or all of the deferred tax assets willb@realized.

Derivative Financial Instruments

We use hedge accounting treatment for substantilllyf our business transactions whose risks avered using derivative instruments.
The hedge accounting treatment provides for therdafof gains or losses (included in Other Comensive Loss) on derivative instruments
until such time as the related transactions occur.

We enter into forward sales and purchase conttagtsanage currency risk resulting from purchasesatel commitments denominated
in foreign currencies (principally Australian dolland Canadian dollar). All of the currency derivas expire within one year and are for
United States dollar equivalents. At December 80,72and 2006, we had no forward contracts to bup sell foreign currencies. Foreign
currency exchange (losses) gains, net of taxeg $r4) in 2007 and $0.3 in 2006 and 2005.

We use cash flow hedges of certain raw materiadseaergy costs such as copper, zinc, lead, andahgtas to provide a measure of
stability in managing our exposure to price fluttoras. We use interest rate swaps as a means algimgninterest rates on our outstanding
fixed-rate debt obligations. These interest ratepsiare treated as fair value hedges. The accguotigains and losses associated with
changes in fair value of the derivative and thecfbn the consolidated financial statements veijehd on the hedge designation and whether
the hedge is effective in achieving offsetting aesin fair value of cash flows of the asset diiliy being hedged. Gains (losses) on settled
futures contracts, net of taxes, were $1.0 in 280%.1) in 2006 and $0.4 in 2005. At December 8D72 we had open positions in futures
contracts totaling $66.4 (2006-3%.6). If all open futures contracts had beenexith December 31, 2007, we would have recognizgdreot
$6.6.

54




At December 31, 2007 and 2006, Accumulated Otheng@ehensive Loss included a pretax gain in faiuealf $1.0 and $6.0,
respectively. In addition, the ineffective portiohchanges in fair value resulted in a $(0.1), $hd zero (charged) credited to earnings for the
years ended December 31, 2007, 2006, and 200®ataésgly. There were in 2007, assets totaling $30Dé—$13.3) and liabilities of $6.9
(2006—$7.4).

Our foreign currency forward contracts and certmimmodity derivatives did not meet the criterigtalify for hedge accounting. The
effect on operating results of items not qualifyfoghedge accounting for 2007, 2006 and 2005 wasmaterial to earnings.

Concentration of Credit Risk

Accounts receivable is the principal financial mmstent which subjects us to a concentration ofitresk. Credit is extended based upon
the evaluation of a customer’s financial conditand, generally, collateral is not required. Conians of credit risk with respect to
receivables are somewhat limited due to our largaler of customers, the diversity of these custeihirrsinesses and the geographic
dispersion of such customers. The majority of @aooants receivable are derived from sales denoednatU.S. dollars. We maintain an
allowance for doubtful accounts based upon the argecollectibility of all trade receivables.

Financial Instruments

The carrying values of cash and cash equivalehtsi-serm investments, accounts receivable anduatsgayable approximated fair
values due to the short-term maturities of thestriments. The fair value of our long-term debt @etermined based on current market rates
for debt of the same risk and maturities. At Decen®i, 2007, the estimated fair value of debt v2g5% (2006—$267.6), which compares to
debt recorded on the balance sheet of $259.0 ab8l$2t December 31, 2007 and 2006, respectivély.€Etimated fair values of currency
forward contracts are based on quoted market pficeontracts with similar terms.

Retirement-Related Benefits

We account for our defined benefit pension plargsreon-pension postretirement benefit plans usitgaaial models required by SFAS
No. 87 and SFAS No. 106, respectively. These magsdsan attribution approach that generally sprédalfnancial impact of changes to 1
plan and actuarial assumptions over the averageainémy service lives of the employees in the plaimanges in liability due to changes in
actuarial assumptions such as discount rate, fatenopensation increases and mortality, as wedlnemial deviations between what was
assumed and what was experienced by the planemtedras gains or losses. Additionally, gains aass are amortized over the group’s
service lifetime, to the extent they fall outsideaccorridor designed to dampen annual volatility.

One of the key assumptions for the net periodicsjpencalculation is the expected long-term ratestdrn on plan assets, used to
determine the “market-related value of assets.” Tinarket-related value of assets” recognizes diffiees between the plan’s actual return and
expected return over a five year period. The reglirse of an expected long-term rate of returrhenrarket-related value of plan assets may
result in a recognized pension income that is greatless than the actual returns of those plaatasn any given year. Over time, however
expected long-term returns are designed to appeteitie actual long-term returns and, therefosltén a pattern of income and expense
recognition that more closely matches the pattétheservices provided by the employees. As difiees between actual and expected returns
are recognized over five years, they generate gaiddosses that are subject to amortization dveatverage remaining service life of the
group, as described in the preceding paragraph.

We use long-term historical actual return inforroatithe mix of investments that comprise plan assetd future estimates of long-term
investment returns by reference to external soucedsvelop the expected return on plan asseté@eaember 31.

The discount rate assumptions used for pensiomangbension postretirement benefit plan accountfigct the rates available on high-
quality fixed-income debt instruments on DecemldepBeach year. The rate of compensation increabased upon our long-term plans for
such increases. For retiree medical plan accountiegeview external data and our own historicadis for healthcare costs to determine the
healthcare cost trend rates.
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Effective December 31, 2006, we adopted SFAS NB8. AS a result, we recorded after-tax charges 6f%and $33.6 for pension and
other postretirement plans, respectively, ($65@$8b.0 pretax, respectively) to Accumulated Otbemprehensive Loss. Beginning in 2007,
under SFAS No. 158, the amortization of prior seewosts, recognized actuarial gains (losses) ardilnents, which are components of net
periodic benefit costs, are recorded to Accumul@é#ter Comprehensive Loss.

Stock-Based Compensation

In December 2004, the FASB issued SFAS No. 123R;hwik a revision of SFAS No. 123, “Accounting fBtock-Based
Compensation” (SFAS No. 123). This pronouncemeviseg the accounting treatment for stock-based emsgtion. It established standards
for accounting for transactions in which an engikghanges its equity instruments for goods or sesvilt also addressed transactions in which
an entity incurs liabilities in exchange for goaitsservices that are based on the fair value oéfttigy’s equity instruments or that may be
settled by the issuance of those equity instrumé@rtis statement focused primarily on accountingfansactions in which an entity obtained
employee services in share-based payment transactio

This statement required an entity to measure teeafeemployee services received in exchange faveard of equity instruments based
on the grant-date fair value of the award. Thid e@ss recognized over the period during which aplegee was required to provide service in
exchange for the award, the requisite service getisually the vesting period). It required thati@itial measurement be made of the cost of
employee services received in exchange for an awfdidbility instruments based on its current fe@ue and required the value of that award
to be subsequently remeasured at each reportiegluaugh the settlement date. Changes in fairevafuiability awards during the requisite
service period were recognized as compensationosestthat period.

Effective January 1, 2006, we recorded compensatipense associated with stock options and othersfof equity compensation in
accordance with SFAS No. 123R. Prior to JanuaB006, we accounted for stock-based compensatioer BiAS No. 123. As allowed under
SFAS No. 123, we accounted for stock-based comgiensaccording to the provisions of Accounting Riples Board Opinion No. 25,
“Accounting for Stock Issued to Employees.” Undw@stopinion, compensation cost was recorded wheifiin value of our stock at the date of
grant for fixed options exceeded the exercise pfabe stock option. Our policy is to grant stagkions with an exercise price equal to the
market value of our common stock on the date ofithard. Compensation cost for restricted stock dsveuas accrued over the life of the
award based on the quoted market price of our sibtihe date of the award. Compensation cost fidopeance shares was accounted for
under variable plan accounting. The estimatedvaine at the date of grant was amortized and claxgeperations over the vesting period.
Each period the accrual was adjusted to reflecprrmance relative to the respective target.

We adopted the modified prospective transition métbprovided for under SFAS No. 123R and, consedyetit not retroactively
adjust results from prior periods. Under this tiams method, compensation cost associated witbksbptions includes the amortization, using
the straight-line method, related to the remainingested portion of all stock option awards gramtedr to January 1, 2006, based on the
grant-date fair value estimated in accordance thighoriginal provisions of SFAS No. 123 and the dimation, using the straighine methods
related to all stock option awards granted subs#goelanuary 1, 2006, based on grant-date fairevastimated in accordance with the
provisions of SFAS No. 123R.
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We had no compensation expense for stock opticarsten during 2005. The following table shows tHéedence between the reported
and pro forma net income and net income per conshare as if we had adopted SFAS No. 123R for the g:ieded December 31, 2005:

2005
Net Income:
As reportec $ 133.c
Stoclk-based employee compensation expense, net (2.3
Pro forma $ 131.2
Per Share Dat:
Basic
As Reportec $ 1.8i
Pro forma 1.8¢
Diluted
As Reportec $ 1.8¢
Pro forma 1.8:
Assumptions

The fair value of each option granted, which tyfcaests ratably over three years, was estimatethe date of grant, using the Black-
Scholes option-pricing model with the following whited-average assumptions used:

2007 2006 2005
Dividend yield 4.37% 4.36% 3.3%
Risk-free interest rat 4.81% 4.55% 3.8€%
Expected volatility 35% 35% 27%
Expected life (years 7.C 7.C 7.C
Grant fair value (per optior $ 44€¢ $ 55C $ 5.4¢

Dividend yield for 2007 and 2006 was based on @-figar historical average yield. The dividend yietdprior option grants was based
on the actual dividend in effect at the date ohgemnd the quoted market price of our stock atite of the award. Risk-free interest rate was
based on zero coupon U.S. Treasury securities fiaitéise expected life of the options. Expectedatibty was based on our historical stock
price movements, and we believe that historicakegpce is the best available indicator of the etgmevolatility. Expected life of the option
grant was based on historical exercise and caticgllpatterns, and we believe that historical eigrere is the best estimate for future exercise
patterns.

RECENT ACCOUNTING PRONOUNCEMENTS

In December 2007, the FASB issued SFAS No. 141Ks Jtatement requires the acquiring entity in sifless combination to recogn
all (and only) the assets acquired and liabiliissumed in the transaction, establishes the atiqoisiate fair value as the measurement
objective for all assets acquired and liabilitissianed, and requires additional disclosures bydheirer. Under this Statement, all business
combinations will be accounted for by applying #uguisition method. This statement will be effeetior us on January 1, 2009 and will be
applied to business combinations occurring afteretfiective date. Earlier application is prohidité/Ve are continuing to evaluate the future
effect of this statement on our financial stateraent

In December 2007, the FASB issued SFAS No. 160s Statement will require noncontrolling intere§iseviously referred to as
minority interests) to be treated as a separatgpoaemt of equity, not as a liability or other itentside of permanent equity. The Statement
applies to the accounting for noncontrolling inggseand transactions with noncontrolling interedtiérs in consolidated financial
statements. This statement will be effective f@oa January 1, 2009. Earlier application is griséd. This statement will be applied
prospectively to all noncontrolling interests, unding any that arose before the effective datexbat comparative period information must
be recast to classify noncontrolling interestsquity, attribute net income and other comprehenisigeme to noncontrolling interests, and
provide additional required disclosures. It isesged that this statement will not have a matefi@ct on our financial statements.
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In February 2007, the FASB issued SFAS No. 159¢ckvpermitted an entity to measure certain finarasalets and liabilities at fair
value. The statement’s objective was to improwmaritial reporting by allowing entities to mitigatalatility in reported earnings caused by the
measurement of related assets and liabilities uwdiifgrent attributes, without having to apply cdeyphedge accounting provisions. This
statement became effective for fiscal years begmaiter November 15, 2007 and was to be appliedpactively. As we do not intend to
measure existing assets and liabilities at faiu@an the date of adoption, the adoption of thagestent will not affect our financial statements.

In September 2006, the FASB issued SFAS No. 158n@ndment of FASB Statements No. 87, 88, 106,183&. This statement
required that a company recognize a net liabilitpgset to report the funded status of their ddftmenefit pensions and other postretirement
plans on its balance sheet and measure benefibpkats and benefit obligations as of the compdrafance sheet date. The portion of this
statement related to recognizing a net liabilitytfee funded status became effective for fiscatyeading after December 15, 2006. At
December 31, 2006, we recorded an ati@reharge to Accumulated Other Comprehensive b6$33.3 ($120.0 pretax) in the fourth quarte
2006. The measurement date of the assets and tallgations requirements will be effective fosdal years ending after December 15, 2008.
We currently use our year-end balance sheet dataraseasurement date and, as a result, the nesune@aent requirement will not have a
material effect on our financial statements.

In September 2006, the FASB issued SFAS No. 15i8. §tatement does not require any new fair valuasmeements, but rather, it
provided enhanced guidance to other pronouncentiesitsequire or permit assets or liabilities tonbeasured at fair value. The changes to
current practice resulting from the applicatiortia$ statement related to the definition of failuea the methods used to estimate fair value,
the requirement for expanded disclosures abouhasts of fair value. This statement became effedtv fiscal years beginning after
November 15, 2007, and interim periods within thfiseal years. The effective date for this statenfenall nonfinancial assets ai
nonfinancial liabilities, except for items that aezognized or disclosed at fair value in the friahstatements on a recurring basis has been
delayed by one year. Itis expected that thigstant will not have a material effect on our finahstatements.

In September 2006, the FASB issued FSP No. AUG AlRhich amended certain provisions in the AICPAustry Audit Guide,
"Audits of Airlines," and APB Opinion No. 28, “Intien Financial Reporting.” This position prohibitdte use of the accrue-in-advance method
of accounting for planned major maintenance a@iwiin annual and interim financial reporting pdgoThis position became effective for
fiscal years beginning after December 15, 2006shaild be applied retrospectively for all finandtdtements presented. Previously, our
accrual for planned major maintenance costs dicertetind past year-end, but was accrued within #ae for the year. This position did not
have a material effect on our 2006 financial st@ets, and therefore, no restatements were made.

In September 2006, the staff of the SEC issued 8AB108. The bulletin provided guidance on assgdtia effects of prior year
misstatements in quantifying current year misstatenfor the purpose of determining whether theeruryear’s financial statements were
materially misstated. SAB No. 108 required thatljputompanies utilize a “dual approach” to assaséire quantitative effects of financial
misstatements. This dual approach included botfh@me statement focused assessment and a bateetdfacused assessment. SAB No.
was effective for fiscal years ending after Novembe 2006. The adoption of SAB No. 108 did notdavmnaterial impact on our financial
statements.

In July 2006, the FASB issued FIN No. 48. Thisliptetation clarified the accounting for uncertaiimyncome taxes recognized in the
financial statements in accordance with FASB N&®. FIN No. 48 prescribed a recognition threshold areasurement for a tax position taken
or expected to be taken in a tax return. This pregation also provided guidance on derecognititagsification, interest and penalties,
accounting in interim periods, and disclosure. Thisrpretation was effective for fiscal years lmegig after December 15, 2006. We adopted
the provisions of FIN No. 48 on January 1, 200%. a&esult of the implementation, we recognize0.4 $hcrease in the liability for
unrecognized tax benefits, which has been accodotess an increase to Accumulated Deficit.
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ACQUISITIONS

On August 31, 2007, we acquired Pioneer, a manufcof chlorine, caustic soda, bleach, sodiumrettién and hydrochloric
acid. Pioneer owns and operates four chlor-afdalits and several bleach manufacturing facilitiedorth America. Under the merger
agreement, each share of Pioneer common stockamaeited into the right to receive $35.00 in caglthout interest. The aggregate purch
price for all of Pioneer’s outstanding shares ahomn stock, together with the aggregate paymentalbelders of options to purchase shares
of common stock of Pioneer, was $426.1, which idetuidirect fees and expenses. We financed theemertth cash and $110.0 of borrowings
against our Accounts Receivable Facility. At tla¢edof acquisition, Pioneer had cash and cash alguits of $126.4. We assumed $120.0 of
Pioneer’s convertible debt which was redeemederfaelirth quarter of 2007 and January 2008. We paidnversion premium of $25.8 on the
Pioneer convertible debt.

For segment reporting purposes, the acquisitidhiafieer has been included in Chlor Alkali Produc®sir results for 2007 include
$183.6 of Pioneer sales and $29.2 of Pioneer seign=ome.

The following table summarizes the allocation af flurchase price to Pioneer’s assets and liabilitie

August 31,
2007

Total current asse $ 231.¢
Property, plant and equipme 238.t
Other asset 29.4
Goodwill 301.¢
Total assets acquire 801.7
Total current liabilities (78.0
Long-term debt (247.%)
Deferred income taxe (29.1)
Other liabilities (120.8
Total liabilities assume (375.9
Net assets acquire $ 426.]

Included in total current assets is cash and casivaents of $126.4. Included in other liabilgtiare liabilities for future environmental
expenditures to investigate and remediate knoves simounting to $55.4, liabilities for unrecognizaxi benefits of $38.4, accrued pension
postretirement liabilities of $13.5, asset retiratabligations of $12.2 and other liabilities of.$1

During the fourth quarter of 2007, we completed waluation of identifiable intangible assets thedgulted from the Pioneer
acquisition. We allocated $19.0 of purchase piac@tangible assets relating to customers, cust@metracts and relationships, which
management estimates to have a useful life offiftgears, and $1.2 to intangible assets assoaiatiedhternally developed and purchased
software, which management estimates to have alugefof five years. These identifiable intanigilassets are included in Other Assets ir
accompanying consolidated balance sheet at Dece3dbe007.

Based on the valuation, $301.9 was assigned tovgtiodNone of the goodwill is deductible for taxugposes. The goodwill represents
the portion of the purchase price that is in exafske fair values of the other net assets acduiféne primary reason for the acquisition and
the principal factors that contributed to a Piormanchase price that resulted in the recognitiogaafdwill are the cost savings available from
the combination of the two businesses, the geograjersification the Pioneer locations provide aisd the strengthened position in the
industrial bleach segment. The cost-saving oppdrés include the elimination of duplicate admirasive activities and improved operational
efficiencies in logistics, purchasing, and manuféog.

Goodwill recorded in the acquisition is not amaetizout will be reviewed annually in the fourth gearlnd/or when circumstances or
other events indicate that impairment may have wedu
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The following pro forma summary presents the cosddrstatements of operations as if the acquisitidtioneer had occurred at the
beginning of each period (unaudited):

December 31,

2007 2006 2005

Sales $ 1,625.( $ 1565« $ 1,470.7
Income from continuing operatiol 116.1 187.C 185.¢
Net income 6.1 213.( 199.2

Income from continuing operations per common st

Basic $ 157 $ 258 $ 2.61

Diluted 1.5¢€ 2.51 2.6C
Net income per common sha

Basic $ 0.0¢ $ 29 % 2.7¢

Diluted 0.0¢ 2,92 2.7¢

The pro forma statements of operations includenarease to interest expense of $4.3 for 2007 antif§62006 and 2005. This
adjustment is calculated assuming that our borrgsvof $110 at an interest rate of 5.76% at the bfitte merger were outstanding from
January 1, 2005. The pro forma statements of tipasuse estimates and assumptions based on @iormavailable at the
time. Management believes the estimates and asgnmapo be reasonable; however, actual resultsdifégr significantly from this pro forma
financial information. The pro forma informationek not reflect any cost savings that might beeagldl from combining the operations and is
not intended to reflect the actual results thatldnave occurred had the companies actually beetbiced during the periods presented. The
2006 income from continuing operations includedisn @f $22.6 from the sale at the Pioneer Hendesddhfacility of approximately 60 acres
of vacant land adjacent to the chlor alkali plant.

DISCONTINUED OPERATIONS

On October 15, 2007, we announced we entered id&dinitive agreement to sell the Metals businesSibbal for $400, payable in
cash. The price received was subject to a customearking capital adjustment. The transaction etben November 19, 2007. We recogn
a pretax loss of $160.0 partially offset by a $2ahddme tax benefit, resulting in a net loss opdszl of discontinued operations of
$139.0. The loss on disposal of discontinued djmeraiincludes a pension curtailment charge of $6t8er postretirement benefits curtailment
credit of $1.1, and transaction fees of $24.6.e fihal loss recognized related to this transactithbe dependent upon the final determination
of the value of working capital in the businesdieToss on the disposal, which includes transactsts, reflects a book value of the Metals
business of approximately $564 and a tax basippfaximately $419. The difference between the baxudk tax values of the business reflects
primarily goodwill of $75.8 and intangibles of $40.Based on an estimated working capital adjustmes anticipate net cash proceeds from
the transaction of $380.8, which is in additionttie $98.1 of after-tax cash flow realized from tiperation of Metals during 2007.

The Metals business was a reportable segment ceaapoif principal manufacturing facilities in Eadtoh, IL and Montpelier,
OH. Metals produced and distributed copper angbepplloy sheet, strip, foil, rod, welded tube,rfesited parts, and stainless steel and
aluminum strip. Sales for the Metals business $4r891.7, $2,112.1 and $1,402.7 for the periodunfownership in 2007, 2006 and 2005,
respectively. Intersegment sales of $81.4, $68dL%7.7 for the period of our ownership in 20000& and 2005, respectively, representing
the sale of ammunition cartridge case cups to Wéatgr from Metals, at prices that approximate ntatave been eliminated from Metals
sales. In conjunction with the sale of the Melalsiness, Winchester agreed to purchase the nyagdiits ammunition cartridge case cups and
copper-based strip requirements from Global undeuki-year agreement with pricing, terms, and d¢tads which approximate market. The
Metals business employed approximately 2,900 hamty salaried employees. As the criteria to tteatrelated assets and liabilities as “held
for sale” were met in the third quarter of 200% tklated assets and liabilities were classifiethakl for sale,” and the results of operations
from the Metals business have been reclassifietisasntinued operations for all periods presented.
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The major classes of assets and liabilities oMle¢als business included in assets “held for sal¢fie Consolidated Balance Sheets are
as follows:

December 31,

2006
Receivable: $ 208.¢
Inventories 180.¢
Other current asse 12.7
Current assets of discontinued operati 402.z
Property, plant, and equipme 235.7
Other asset 100.¢
Assets of discontinued operatic 738.
Accounts payabl (112.9)
Accrued liabilities (44.9
Current liabilities of discontinued operatic (156.7)
Liabilities of discontinued operatiol (2.7
Net assets held for sz $ 579.

In conjunction with the sale of the Metals business retained certain assets and liabilities inicigdertain assets co-located with our
Winchester business in East Alton, IL, assets afidlities associated with former Metals manufaictgiocations, pension assets and pension
and postretirement healthcare and life insuraratsliies associated with Metals employees for iserearned through the date of sale, and
certain environmental obligations existing at tlagedof closing associated with current and pastMehanufacturing operations and waste
disposal sites.

EARNINGS PER SHARE

Basic and diluted (loss) income per share are ctedpay dividing net (loss) income by the weightgdrage number of common shares
outstanding. Diluted earnings per share reflectihdive effect of stock-based compensation.

Computation of (Loss) Income per Share 2007 2006 2005
Income from continuing operations before cumulagffect of accounting chang $ 100.¢ $ 1237 $ 117.¢
Discontinued Operation
Income from discontinued operations, 29.C 26.C 21.1
Loss on disposal of discontinued operations, (139.0 — —
Cumulative effect of accounting change, — — (5.6
Net (lOSS) incom $ (92) $ 149.% $ 133.:
Basic share 74.C 72.€ 71.5
Basic (Loss) Income per Sha
Income from continuing operations before cumulagffect of accounting chang $ 13¢ $ 1.7¢ % 1.6t
Income from discontinued operations, 0.3¢ 0.3¢ 0.3C
Loss on disposal of discontinued operations. (1.87) — —
Cumulative effect of accounting change, — — (0.0
Net (IOSS) incomi $ (012) $ 2.0€ $ 1.87
Diluted shares
Basic share 74.C 72.€ 71.5
Stock-based compensatic 0.3 0.2 0.3
Diluted share: 74.: 72. 71¢€
Diluted (Loss) Income per Sha
Income from continuing operations before cumulagffect of accounting chang $ 13 $ 1.7¢ % 1.6t
Income from discontinued operations, 0.3¢ 0.3¢ 0.2¢
Loss on disposal of discontinued operations. (1.87) — —
Cumulative effect of accounting change, — — (0.0
Net (IOSS) incom $ (012) $ 2.0€ $ 1.8¢€
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SHORT-TERM INVESTMENTS

Short-term investments, which approximate fair ealwere $26.6 at December 31, 2007, representing-fated corporate debt

securities which mature in 2008.

TRADE RECEIVABLES

In conjunction with the acquisition of Pioneer, algained receivables and related allowance for ious#ccounts of $60.5 and $1.5,
respectively, as of August 31, 2007. At Decemter2®07 and 2006, allowance for doubtful accouresv$3.0 and
$2.7, respectively. Provisions credited to operstwere $0.9 in 2007 and 2006, and $1.0 in 2@¥d debt writenffs, net of recoveries, we

$0.3, $(0.1), and $1.0 in 2007, 2006, and 200peetively.

INVENTORIES

Supplies
Raw material
Work in proces:

Finished good

LIFO reserve:
Inventories

2007 2006
$ 24¢ % 18.4
40.€ 29.¢
21.4 18.2
73.2 65.1
160.1 131.€
(53.9 (48.9)
$ 1067 $ 82.7

In conjunction with the acquisition of Pioneer, algained inventories with a fair value of $25.4p&#ugust 31, 2007. Inventories
valued using the LIFO method comprised 68% and @0%e total inventories at December 31, 2007 a@@b2respectively. If the first-in,
first-out (FIFO) method of inventory accounting Haeen used, inventories would have been $53.4 48® $igher than that reported at

December 31, 2007 and 2006, respectively.

PROPERTY, PLANT AND EQUIPMENT

Land and improvements to lai
Buildings and building equipme
Machinery and equipmel
Leasehold improvemen
Construction in progres
Property, plant and equipmt
Less accumulated depreciati

Property, plant and equipment,

Useful Lives 2007 2006
10-20 Years $ 132.¢  $ 34.¢
10-25 Years 149.2 113.¢
3-12 Years 1,056.¢ 932.(
2.7 2.5
75.5 38.1
1,416.: 1,120.¢
912.¢ 869.4
$ 503.¢ $ 251.2

In conjunction with the acquisition of Pioneer, reeognized the fair value of property, plant andipapent of $238.5, as of August 31,
2007. Depreciation expense was $47.3, $37.5, a8Bdb$or 2007, 2006, and 2005, respectively. Leassets capitalized and included above
are not significant. Maintenance and repairs ctitgemperations amounted to $88.8, $71.1, and $6&807, 2006, and 2005,
respectively. The acquisition of Pioneer increadeprecation expense and maintenance and rep&ripo$8.7 and $14.0, respectively, for

2007.

During the first quarter of 2007, we entered intae/leaseback for chlorine railcars that weraised in 2005 and 2006. This

transaction reduced our fixed assets by approxignfes.0.
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INVESTMENTS—AFFILIATED COMPANIES

We have a 50% ownership interest in SunBelt whicliccounted for using the equity method of accagntCondensed financial
positions and results of operations of this eqbagis affiliate in its entirety were as follows:

100% Basis

2007 2006 2005
Condensed Balance Sheet D:
Current assel $ 276 % 25.1
Noncurrent asse 109.¢€ 113.%
Current liabilities 21.1 22.1
Noncurrent liabilities 109.7 121.¢
Condensed Income Statement D
Net sales $ 180.¢ $ 186.7 $ 167.C
Gross profi 103.4 115.¢ 103.¢
Net income 82.C 94.¢ 81.Z

The amount of cumulative unremitted earnings (Ise€&SunBelt was $6.6 at December 31, 2007 an@p& December 31, 2006. We
received distributions from SunBelt totaling $3%47.6, and $33.0 in 2007, 2006 and 2005, respytiWe have not made any contributions
in 2007, 2006, or 2005.

In accounting for our ownership interest in SunBek adjust the reported operating results fortamthl depreciation expense in order
to conform SunBelt's plant and equipment usefuddito ours. The additional depreciation expensecestiour share of SunBelt’s operating
results by $3.1 in 2006 and $3.6 in 2005. Begindiaguary 1, 2007, the original machinery and eqaigrf SunBelt had been fully
depreciated in accordance with our useful asses lithus resulting in lower depreciation expendee lower depreciation expense increased
our share of SunBelt’'s operating results by $3.8067. The operating results from Sunbelt incluisherest expense of $4.8, $5.3, and $5.7 in
2007, 2006, and 2005, respectively, on the SuriBeties. Finally, we provide various administratimegnagement and logistical services to
SunBelt for which we received fees totaling $8.88%and $7.6 in 2007, 2006, and 2005, respectively

Pursuant to a note purchase agreement dated Dec2997, SunBelt sold $97.5 of Guaranteed Se3goured Notes Due 2017,
Series O, and $97.5 of Guaranteed Senior SecurggsNdnie 2017, Series G. We refer to these notdeaSunBelt Notes. The SunBelt Notes
bear interest at a rate of 7.23% per annum, paysneannually in arrears on each June 22 and Dexred2h

We have guaranteed the Series O Notes, and PolyDneartner in this venture, has guaranteed thies$s& Notes, in both cases
pursuant to customary guarantee agreements. Otargea and PolyOne’s guarantee are several, rdthejoint. Therefore, we are not
required to make any payments to satisfy the S&iblotes guaranteed by PolyOne. An insolvency akhatcy of PolyOne will not
automatically trigger acceleration of the SunBeitdé$ or cause us to be required to make paymedts woir guarantee, even if PolyOne is
required to make payments under its guarantee. kHenwd SunBelt does not make timely paymentsten3unBelt Notes, whether as a result
of failure to pay on a guarantee or otherwise hitlders of the SunBelt Notes may proceed agaiesasisets of SunBelt for repayment. If we
were to make debt service payments under our gtegawe would have a right to recover such paynfeots SunBelt.

Beginning on December 22, 2002 and each year thr@0d7, SunBelt is required to repay $12.2 of theE®It Notes, of which $6.1 is
attributable to the Series O Notes. After the payneé $6.1 on the Series O Notes in December 200i7guarantee of these notes was $60.
the event SunBelt cannot make any of these paymeate/ould be required to fund the payment on tgeS O Notes. In certain other
circumstances, we may also be required to repagtinBelt Notes prior to their maturity. We and Rahe have agreed that, if we or PolyOne
intend to transfer our respective interests in Sain@nd the transferring party is unable to obtainsent from holders of 80% of the aggregate
principal amount of the indebtedness related tgtrerantee being transferred after good faith riggons, then we and PolyOne will be
required to repay our respective portions of theE&ilt Notes. In such event, any make whole or singknalties or costs will be paid by the
transferring party.

In addition to SunBelt, we have two other investtaewhich are accounted for under the equity method
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On November 16, 2007, we purchased for cash a&Huity interest in a limited liability companyathowns a bleach and related chlor
alkali products manufacturing facility. As parttbe investment we also entered into several comaiexgreements, including agreements by
which we will supply raw materials and serviceg] are will have marketing responsibility for merchafeach and caustic soda.

We hold a 9.1% limited partnership interest in Bxgs Storage Company, Ltd. (Bay Gas), an Alabamitelihpartnership, in which
EnergySouth, Inc (EnergySouth) is the general pantrith interest of 90.9%. Bay Gas owns and opsrahderground gas storage and related
pipeline facilities, which are used to provide age in the Mcintosh, AL area and delivery of nadtges to EnergySouth customers.

DEBT
Credit Facility

In August 2007, we entered into a $35 letter oflitriacility to assume the various Pioneer lettdrsredit issued principally to support
the acquisition of materials for the St. Gabrield&@tlkali facility conversion and expansion profec

On October 29, 2007, we entered into a new fiva-geaior revolving credit facility of $220, whickplaced the $160 senior revolving
credit facility. The new credit facility will expe in October 2012. We have the option to expardb220 senior revolving credit facility by
$80.0 by adding a maximum of two additional lendimgtitutions each year. At December 31, 2007 ae $177.3 available under this senior
revolving credit facility, because we had issued.$4f letters of credit under a subfacility. Wayrselect various floating rate borrowing
options. It includes various customary restrictte@enants, including restrictions related to theraf debt to earnings before interest expense,
taxes, depreciation and amortization (leverageyatid the ratio of earnings before interest expetaxes, depreciation and amortization to
interest expense (coverage ratio).

This $220 senior revolving credit facility includas110 letter of credit subfacility which is indiiibn to the $35 letter of credit
facility. At December 31, 2007, we had lettersiedit of $74.0 outstanding, of which $42.7 wermied under our $220 senior revolving
facility. These letters of credit are used to sauppertain long-term debt, capital expenditure oatments, certain workers compensation
insurance policies, and plant closure and posticéosbligations.

In addition to our senior revolving credit facilitwe entered into two new credit facilities in J&@®7. On June 26, 2007, we entered
into a $100 Credit Facility and a $150 Credit Facil These commitments were put in place to supiber funding of the Pioneer
acquisition. The $100 Credit Facility matured ba earlier of June 24, 2008, or upon an increasigeifrending commitments under our
existing revolving credit facility and the estahlisent of an accounts receivable securitizatiorifaciln the fourth quarter of 2007, the $100
Credit Facility expired as all conditions for eatdymination were met. The $150 Credit Facilitywibhave matured on June 24, 2008. Du
the fourth quarter of 2007, the $150 Credit Facilias terminated.

Long-Term Debt

2007 2006
Notes payable
6.5%, due 201. $ 114 $ 11.4
6.75%, due 201 125.( 125.(
2.75%, convertible due 20: 2.1 —
9.125%, due 2011 (includes interest rate swapgd & B 2007 and $2.3 in 200 79.7 77.%
Industrial development and environmental improvenodtigations at fixed interest rates of 6.0% (6586,
due 200-2017 (includes interest rate swaps of $1.8 in 2@y $1.3 in 200€ 40.¢ 40.z
Accounts receivable facility — —
Total debi 259.( 253.¢
Amounts due within one ye. 9.8 1.7
Total lon¢-term debt $ 249.: $ 252
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On July 25, 2007, we established a $250 AccounteiRable Facility. The Accounts Receivable Fagititovides for the sale of our
eligible trade receivables to third party condtlit®ugh a wholly-owned, bankruptcy-remote, spegiapose entity that is consolidated for
financial statement purposes. During 2007, wedggtegate borrowings under the Accounts Receivadntdity of $180 and repayments of
$180. Also during 2007, we had maximum borrowiagtstanding of $110 under the Accounts Receivabat8lily. The Accounts Receivable
Facility expires in July 2012. As a result of gade of Metals, the Accounts Receivable Faciliasweduced from $250 to $100. At December
31, 2007, we had $72.7 available under the AccoRrteivable Facility based on eligible trade reaklies. At December 31, 2007, we had no
securitized accounts receivable or the correspgndéibt on the consolidated balance sheet. Interg&nse under this facility was $1.0 for
2007. The Accounts Receivable Facility includéstger of credit subfacility which is equal to 4G86the amount of the facility, or currently
$40. This subfacility is in addition to the $3%ée of credit facility and the $110 subfacilityder the senior revolving credit facility.

On August 31, 2007, we acquired Pioneer and asstht2@l0 aggregate principal amount of 2.75% CorblerSenior Subordinated
Notes due 2027 (Convertible Notes) and $1.8 agtequiéncipal amount of the 1994 Economic Developn@orporation of Pierce Coun
Variable Rate Demand Revenue Bonds due 2014 (P@woaty Bonds).

The Convertible Notes bear interest at 2.75% par,yEayable on March 1 and September 1 of each peginning on September 1,
2007. Terms of the Convertible Notes required ih&te event of a change in control of Pioneeg,rthtes were convertible into common
shares of Pioneer. Since we purchased all the consinares of Pioneer, the noteholders receivedugash the principal amount of the
Convertible Notes and a premium of $25.8 for th2@Q of Convertible Notes outstanding. As of DebenB1, 2007, $117.9 of the
Convertible Notes and related premium were repsidgudrawings from our Accounts Receivable Faciitg cash. The remaining $2.1 of
Convertible Notes were repaid in January 2008.

The Pierce County Bonds were issued to acquiredaado construct and equip a Pioneer facility smofacture bleach and other
cleaning products in Tacoma, WA. The interest cai¢he Pierce County Bonds is a variable rateithagset each week and payable
monthly. The Bonds can be converted to a fixed atour option. The notes mature on October 14201

In connection with the relocation of Winchesteirisfire operations to Oxford, MS in November 200% eompleted an industrial
development revenue bond financing of $2.9 toaditiertain state tax incentives.

On June 26, 2006, we commenced an offer to exchamgev series of notes due in 2016 and cash fto §£25.0 of the $200.0 2011
Notes. On July 11, 2006, we announced that appiabeiyn $160.0 aggregate principal amount of the 20ates had been validly tendered
exchange. Since more than $125.0 of the 2011 Natédbeen tendered, the new notes were issued mnratp basis in accordance with the
terms of the exchange offer. On July 28, 2006,ssaed $125.0 of 2016 Notes and paid a premium &B%b the existing note holders in
exchange for $125.0 of 2011 Notes. We expenseddf1tfird party fees associated with the exchange.

As a result of our fixed-rate financings, we entieirgo floating interest rate swaps in order to agminterest expense and floating
interest rate exposure. We have entered into swelpsd at $101.6, as disclosed below, whereby weestp pay variable rates to a
counterparty who, in turn, pays us fixed ratesallrtases the underlying index for variable ragethée six-month LIBOR. Accordingly,
payments are settled every six months and the tefitie swaps are the same as the underlying dststiments.

The following table reflects the swap activity teldto certain debt obligations as of Decembe280y:

December 31,

Swap 2007
Underlying Debt Instrument Amount Date of Swap Floating Rate
9.125%, due 201 $ 50.C December 200 8.29/%
%
9.125%, due 201 $ 25.( March 2002 6.c7.cC®
Industrial development and environmental improvenodtigations
at interest rates of 6.(-6.75% due 20(-2017 $ 21.1 March 200z 5.4(%
$ 5.5 March 200z 5.54%
(a) Actual rate is set in arrears. We project tte will fall within the range shown.
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We have designated the interest rate swaps asdfaie hedges of the risk of changes in the valumuofixed-rate debt due to changes in
interest rates, for a portion of our fixed-ratero@rings. Accordingly, the interest rate swaps hiaeen recorded at their fair market value of
$6.6 at December 31, 2007 and are included in Gthsets on the accompanying Consolidated BalaneetSWith a corresponding increase in
the carrying amount of the 9.125% Notes of $4.8thedndustrial Development and Environmental Inveraent Obligations of $1.8. No gain
or loss has been recorded as the swaps meet thgactd qualify for hedge accounting treatmentwib ineffectiveness. These interest rate
swaps reduced interest expense by $0.6, $1.3,28d®& 2007, 2006, and 2005, respectively. Thiedéhce between interest paid and interest
received is included as an adjustment to intergstrese. A settlement of the fair market value efititerest rate swaps as of December 31,
2007 would result in a gain of $6.6. The countdsptr these interest rate swap contracts is a nfigjancial institution. Our loss in the event of
nonperformance by the counterparty would not beitgnt to our financial position or results ofeptions.

In July 2006, we received proceeds of $0.4 fortémination of a $30.0 interest rate swap that avésr value hedge for a portion of the
$125.0 2011 Notes that were part of the July 20G€l§ dxchange.

Annual maturities of long-term debt are $9.8 in 20fone in 2009 and 2010, $79.8 in 2011, none i22and a total of $169.4
thereafter.

PENSION PLANS AND RETIREMENT BENEFITS

Our domestic defined benefit pension plans areawoniributory final-average-pay or flat-benefit pdaand most of our domestic
employees are covered by a defined benefit peqdéaon Our funding policy for the defined benefing®n plans is consistent with the
requirements of federal laws and regulations. @tei§n subsidiaries maintain pension and otherfifguians, which are consistent with
statutory practices. Our defined benefit pensi@mgrovides that if, within three years followingl@ange of control of Olin, any corporate
action is taken or filing made in contemplationafong other things, a plan termination or mergetloer transfer of assets or liabilities of the
plan, and such termination, merger or transferetiféer takes place, plan benefits would automayite increased for affected participants
(and retired participants) to absorb any plan sisr$ubject to applicable collective bargaininguisements).

Employees also participate in defined contribupi@emsion plans. Our defined benefit pension planal@sed to salaried employees and
certain hourly employees hired after December 8042 These employees patrticipate in a defined ibartion pension plan which is
administered as part of the CEOP. We contributefmed percentage of pay to the defined contrilmugiension plan on behalf of each of the
eligible employees to an individual retirement ciimttion account. Expenses of the defined contidvupension plans were $2.3, $0.8, and
$0.1 for 2007, 2006 and 2005, respectively.

In October 2007, we announced that we were freezimglefined benefit pension plan for salaried eadain non-bargaining hourly
employees. Affected employees were eligible towEpension benefits through December 31, 200Avilutot accrue any additional benef
under the plan after that date. Employee senfiee Becember 31, 2007 will count toward meeting ¥esting requirements for such pension
benefits and the eligibility requirements for conmuieg a pension benefit, but not toward the catoaheof the pension benefit
amount. Compensation earned after 2007 will sifyilaot count toward the determination of the pendienefit amounts under the defined
benefit pension plan. In lieu of continuing pemsienefit accruals for the affected employees utttepension plan, starting in 2008, we will
provide a contribution to an individual retiremeontribution account maintained with the CEOP eqo&% of the employee’s eligible
compensation if such employee is less than agantby.5% of the employee’s eligible compensati@udh employee is age 45 or
older. Freezing the defined benefit pension ptarsélaried and certain non-bargaining hourly eiygds was accounted for as a curtailment
under SFAS No. 88. As a result of freezing theérgef benefit plan, we recorded a curtailment chaifdgil.9 for the defined benefit pension
plan and a corresponding curtailment credit of $ar3he non-qualified pension plan.

We also provide certain postretirement health ¢aedical) and life insurance benefits for eligiblgive and retired domestic

employees. The health care plans are contributdty participants’ contributions adjusted annualésbd on medical rates of inflation and plan
experience. We use a measurement date of Decerhlfer ur pension and postretirement plans.
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During the third quarter of 2006, the “Pension Betibn Act of 2006” became law. Among the stategctives of the law are the
protection of both pension beneficiaries and tharicial health of the PBGC. To accomplish theseathjes, the new law required sponsors to
fund defined benefit pension plans earlier thawipres requirements and to pay increased PBGC pramiiilihe law does require defined
benefit plans to be fully funded in 2011. This veiticelerate and potentially increase our pensian fainding requirements.

In conjunction with the acquisition of Pioneer, ag&sumed domestic and Canadian defined benefitgrepkins, both qualified and non-
qualified, and postretirement benefit obligatiod$ie pension and postretirement benefit obligatessmimed were $110.5 and $8.8,
respectively. The benefit obligation of the noradified pension plan assumed was $2.4, which welsidied in the $110.5. The pension assets
assumed were $105.8. All of the domestic pensimhpmstretirement benefit plans had been previdusien by Pioneer and were merged
with our pension and postretirement plans durin@720

Obligations and Funded Status

Pension Benefits Other Postretirement Benefits
2007 2006 2007 2006

Change in Benefit Obligation U.S. Foreign Total U.S. Foreign Total

Benefit obligation at beginning «

year $ 1,653.L $ — $ 1,653.¢ $ 1665f $ 87.t $ — 8 87.t $ 86.¢
Service cos 17.1 0.t 17.€ 20.5 24 0.1 2.5 24
Interest cos 98.¢ 1.C 99.¢ 94.2 5.2 0.2 54 51
Actuarial (gain) los: (13.9) 0.2 (13.9 (13.]) (8.9 — (8.3 4.8
Amendments — — — 0.2 — — — —
Benefits paic (112.9) (0.8) (113.7 (113.5 (10.9 (0.3 (11.0 (11.9)
Pioneer acquisitio 57.5 53.2 110.t — 0.4 8.4 8.8 —
Curtailments (35.6) — (35.6) — (6.2 — (6.2 —
Currency translation adjustmer = 3.5 3.5 = = 0.5 0.5 =

Pension Benefits

2007 2006
Change in Plan Assets U.S. Foreign Total
Fair value of plans’ assets at
beginning of yea $ 1,416.( $ — $ 1,416.( $ 1,279.
Actual return on plar assett 287.: 0.8 288.1 159.¢
Employer contribution 104.1 2.C 106.1 90.t
Benefits paic (112.9) (0.9 (113.) (113.5)
Pioneer acquisitio 51.7 54.1 105.¢ —
Currency translation adjustmet — 3.5 3.5 —
Fair value of plans’ assets at end ¢
year $ 1,746.L $ 59.6 $ 1,806.« $ 1,416.(

Pension Benefits Other Postretirement Benefits
2007 2006 2007 2006
U.S. Foreign Total U.S. Foreign Total

Funded statu $ 81 $ 1¢ $ 83.c $ (237§ $ (704 $ 9.5y $ (795 $ (87.§

Under SFAS No. 158, we recorded a $138.3 aftectedit ($226.6 pretax) to Shareholders’ Equity BBecember 31, 2007 for our
pension and other postretirement plans. This treflected a 25-basis point increase in the distcate, combined with an increase in the
value of the plan assets from favorable plan peréorce and the $100.0 contribution. In 2006, wended an after-tax credit of $54.5 ($89.2
pretax) to Shareholders’ Equity as a result of @etse in the accumulated pension benefit obligatidnich primarily resulted from a 25-basis
point increase in the plan discount rate, combinik an increase in the value of the plan assets flavorable plan performance and the $80.0
contribution. In 2006, we adopted SFAS No. 158,altrequired us to record a net liability or aseateport the funded status of our defined
benefit pension and other postretirement plansusn o
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balance sheet. As a result, we recorded afterliarges to Shareholders’ Equity of $39.7 and $33.6he pension and other postretirement
plans, respectively, ($65.0 and $55.0 pretax, eimy).

Pension Benefits Other Postretirement Benefits
2007 2006 2007 2006
U.S. Foreign Total U.S. Foreign Total
Amounts recognized in the consolidated balan

sheet consist o
Prepaid benefit co: $13%¢ $ 3&€ $139%9 $ — ¢ — & — % — & —
Accrued benefit in current liabilitie (5.9 — (5.9 (3.9 (8.9 — (8.9 (10.0
Accrued benefit in noncurrent liabiliti¢ (48.6) (1.9) (50.5 (234.9 (61.6) (9.2 (70.9) (77.9)
Accumulated other comprehensive I 208.< 1.C 209.4 462.¢ 37.€ — 37.¢ 55.C

The $13.4 and $13.1 actuarial gains for 2007 a 2@ spectively, were the result of the 25-basistgncrease in the discount rate
used to calculate the benefit obligation, partialffset by actuarial losses due to plan experiefbe.change in benefit obligation for
amendments in 2006 was due to negotiated benefitggds. The $35.6 curtailment for 2007 in pensemelit obligations was primarily the
result of the freezing of our defined benefit pengplan for salaried and certain non-bargainingrlyeemployees effective on January 1, 2008
and the sale of the Metals business which redueadipn obligations for Metals employees. The $6i2ailment reduction for 2007 in other
postretirement benefits obligation was a resuthefsale of the Metals business which eliminatedretiree medical liability for unvested
Metals employees.

At December 31, 2007 and 2006, the benefit oblgeatif non-qualified pension plans was $56.4 and®&5éspectively, and was
included in the above pension benefit obligatiomere were no plan assets for these non-qualifiedipe plans. Benefit payments for the
qualified plans are projected to be as follows:82688114.7; 2009—$101.5; 2010—$95.9; 2011—$91.5;201P—$87.6. Benefit payments
for the non-qualified pension plans are expectdoktas follows: 2008—$5.9; 2009—$10.1; 2010—$8(&;12—$6.4; and 2012—$7.9.

December 31,

2007 2006
Projected benefit obligatic $ 1,723..  $ 1,653.¢
Accumulated benefit obligatic $ 1,659.! $ 1,610.(
Fair value of plan asse $ 1,806.. $ 1,416.(
Pension Benefits Other Postretirement Benefits
Components of Net Periodic Benefit Cost 2007 2006 2005 2007 2006 2005
Service cos $ 197 $ 20t % 20t % 25 % 24 % 2.2
Interest cos 99.¢ 94.Z 92.¢ 54 5.1 5.1
Expected return on pla’ asset: (127.0) (114.2) (115.9) — — —
Amortization of prior service co: 3.8 5.C 4.7 (0.3 — —
Recognized actuarial lo: 29.¢ 33.2 23.¢ 4.3 4.C 3.1
Curtailments 7.t 5.4 — 1y — —
Net periodic benefit co: $ 33 $ 441 % 26.2 $ 10.6 $ 115 $ 10.4
Included in Other Comprehensive Loss (Prete
Minimum liability adjustmen $ 2532 $ (89.29 $ 478 % 174 % — 3 —
SFAS No. 158 adoptio $ — $ 65.C $ — $ — 8 55.C $ —

The service cost and the amortization of prior isereost components of pension expense relatdeeternployees of the operating
segments are allocated to the operating segmesés! fman their respective estimated census datarefidre, the allocated portion of net
periodic pension benefit costs for the Metals bessnof $7.9, $10.6 and $10.2 for the period ofowumership in 2007, 2006 and 2005,
respectively, was included in income from discomid operations. The portion of other postretirenbemefit costs for the Metals business
employees of $4.4, $4.7, and $4.5 for the periodusfownership in 2007, 2006, and 2005, respegtiweds also included in income from
discontinued operations.
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In 2007, we recorded a defined benefit pensioradaorent charge of $6.9 and other postretiremenefisncurtailment credit of $1.1
related to the sale of the Metals business, whietevincluded in the loss on disposal of discontihogerations. Also during 2007, we recor
a curtailment charge of $0.5 resulting from thevaysion of a portion of the Metals hourly workfoiftem a defined benefit pension plan to a
defined contribution pension plan, which was in€elddn income from discontinued operations. In 20066 recorded a pension curtailment
charge of $2.4 and $3.0 resulting from a portiothefWinchester and Metals hourly workforces, retipely, who voluntarily elected to
transition from a defined benefit pension plan tteéined contribution pension plan. The Metalgipa of this curtailment charge was
included in income from discontinued operations.

Plan Assumptions

Certain actuarial assumptions, such as discouatarad long-term rate of return on plan assets haignificant effect on the amounts
reported for net periodic benefit cost and acchueakfit obligation amounts.

Pension Benefits Other Postretirement Benefits
Weighted Average Assumptions: 2007 2006 2005 2007 2006 2005
Discount rat—periodic benefit cos 6.C% 5.7% 6.C% 6.C% 5.7%% 6.0%
Expected return on asst 9.C% 9.C% 9.C% N/A N/A N/A
Rate of compensation incree 3.C% 3.C% 3.3% N/A N/A N/A
Discount rat—benefit obligatior 6.25% 6.C% 5.7%% 6.25% 6.C% 5.7%%

The discount rate is based on a hypothetical yiatde represented by a series of annualized inaéidero-coupon bond spot rates for
maturities ranging from one-half to thirty yearfieTbonds used in the yield curve must have a rafidgA or better per Standard & Poor’s, be
non-callable, and have at least $150 par outstgndine yield curve is then applied to the projediedefit payments from the plan. Based on
these bonds and the projected benefit paymentstiethe single rate that produces the same yidldeasiatching bond portfolio, rounded to
the nearest quarter point, is used as the discatmt

The long-term expected rate of return on plan agggiresents an estimate of the long-term ratetofnis on the investment portfolio
consisting of equities, fixed income, and altenainvestments. We use long-term historical aateairn information, the allocation mix of
investments that comprise plan assets, and forestistates of long-term investment returns by esfee to external sources. The historic rate
of return on plan assets has been 15.7% for thé& hasars, 9.0% for the last 10 years, and 11.4%h#last 15 years. The following rates of
return by asset class were considered in settdptig-term rate of return assumption:

U.S. equities 9% to 13%
Non-U.S. equities 10% to 14%
Fixed income/cas 5% to 9%
Alternative investment 5% to 15%

We review external data and our own internal trefodfiealthcare costs to determine the healthoasefor the post retirement benefit
obligation. The assumed healthcare cost trend fatgse-65 retirees were as follows:

Other Postretirement Benefits

2007 2006
Healthcare cost trend rate assumed for next 9.0% 9.C%
Rate that the cost trend rate gradually decline 4.5% 4.5%
Year that the rate reaches the ultimate 2013 2012

For post-65 retirees, we provide a fixed dollardfénwhich is not subject to escalation.

Assumed healthcare cost trend rates have an effieibte amounts reported for the healthcare plarmeApercentage-point change in
assumed healthcare cost trend rates would haveltbering effects:

One-Percentage One-Percentage

Point Increase Point Decrease
Effect on total of service and interest cc $ 04 $ (0.9
Effect on postretirement benefit obligati 1.€ (1.6)
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Plan Assets

Our pension plan asset allocation at December@®17 2nd 2006, by asset class is as follows:

Percentage of Plan Assets

Asset Class 2007 2006

U.S. equities 5% 33%
Non-U.S. equities 8% 18%
Fixed income/cas 58% 27%
Alternative investment 11% 3%
Absolute return strategies 18% 19%
Total 10(% 10C%

The Alternative Investments asset class includdgééunds, real estate, and private equity investsnd he Alternative Investment cli
is intended to help diversify risk and increasemas by utilizing a broader group of assets.

Absolute Return Strategies further diversify thamié assets through the use of asset allocatienséek to provide a targeted rate of
return over inflation. The investment managerscalle funds within asset classes that they consideg undervalued in an effort to preserve
gains in overvalued asset classes and to find dgppities in undervalued asset classes.

A master trust was established by our pension fgd@tcumulate funds required to meet benefit paysnafour plan and is administered
solely in the interest of our plan’s participant&ldaheir beneficiaries. The master trust’s investii®rizon is long term. Its assets are managed

by professional investment managers or investguidfessionally managed investment vehicles.

The master trust’s investment objective is to mazénthe long-term total rate of return on assethiwithe limits of applicable fiduciary
standards dictated by the ERISA of 1974, as amerRisH is managed by diversifying assets acrosst atgsses whose return patterns are not
highly correlated, investing in passively and aglymanaged strategies and in value and growtkestgnd by periodic rebalancing of asset
classes, strategies and investment styles to dlgéctet targets.

The following target allocation and ranges havenlsst for each asset class:

Asset Class Target Allocation Target Range

U.S. equities 8% 0-16%
Non-U.S. equities 8% 0-16%
Fixed income/cas 56% 24-72%
Alternative investment 8% 0-28%
Absolute return strategit 2% 10-30%

Ranges recognize the tendency of trends to pemsisare designed to minimize transactions costeeded with rebalancing. Asset
class target allocations are reviewed periodicatlgt adjusted as appropriate. In September 200&ade a voluntary pension plan
contribution of $80.0 and in May 2007, we made ddittonal $100.0 voluntary contribution to our defd benefit pension plan. As a result of
these voluntary contributions and favorable assgbopmance during 2006 and 2007, the asset almtati our pension plan was adjusted to
insulate the plan from discount rate risk and tluce the plan’s exposure to equity investments.

For our qualified pension plans, we believe mangatontributions will be required no sooner thari20We expect to make payments
of approximately $9 in 2008 and $7 for each ofrikgt four years under the provisions of our otrestgetirement benefit plans.
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INCOME TAXES

Components of Pretax Income 2007 2006 2005
Domestic $ 136.2  $ 158.1 $ 186.¢
Foreign 14.4 5.1 4.5
Income from continuing operations before taxes @andulative effect of accountir _

Components of Income Tax Provision (Benefit)
Currently payable

Federal $ 165 $ 58.¢ $ 67.€
State 3.1 6.€ 12.1
Foreign 5.1 2.C 1.5
24.7 67.4 81.2

Deferred 25.2 (27.9) (7.7)
Income tax provisiol $ 49< 3 395 $ 73.t

The following table accounts for the differenceviitn the actual tax provision and the amounts éteby applying the statutory U.S.
federal income tax rate of 35% to the income framtimuing operations before taxes and cumulatifecebf accounting change.

Effective Tax Rate Reconciliation (Percer 2007 2006 2005
Statutory federal tax ra 35.C 35.C 35.C
Foreign rate differentie (0.2 0.2 —
Domestic manufacturing/export tax incent (2.2 (1.9 (0.6)
Dividends paid to Employee Stock Ownership F (0.7 (0.6) (0.5
State income taxes, n 2.4 3.€ 3.7
Foreign dividenc 0.3 — —
Change in tax contingenci 1.3 (13.9 1.7
Other, ne (0.2 0.8 (0.9
Effective tax rate 33.1 24.2 38.4
Components of Deferred Tax Assets and Liabilities 2007 2006

Deferred tax asset

Pension and postretirement bene $ — 3 126.¢

Environmental reserve 64.C 32.¢

Asset retirement obligatior 26.4 18.7

Accrued liabilities 38.2 40.C

Tax credits 9.9 6.3

Federal and state net operating los 5.2 4.8

Capital loss carryforwar 5.2 —

Other miscellaneous iten 15.7 9.1

Total deferred tax asse 164.% 238.1

Valuation allowanc (12.5) 9.9

Net deferred tax asse 152.% 228.¢

Deferred tax liabilities

Pension and postretirement bene 34 —

Property, plant and equipme 101. 75.¢

Inventory and prepaic 1.3 4.¢

Partnership: 4.7 7.4

Other miscellaneous iten 0.1 14.5

Total deferred tax liabilitie 110.¢ 102.5

Net deferred tax ass $ 41 $ 126.:

Realization of the net deferred tax assets is digrgron future reversals of existing temporaryatéhces and adequate future taxable
income, exclusive of reversing temporary differenaad carryforwards. Although realization is natuaed, we believe that it is more likely
than not that the net deferred tax assets wileladized.
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In 2005, we recorded a $5.6 after-tax charge ferathoption of FIN No. 47. The pretax charge wag $8d the related tax benefit was
$3.6. This after-tax charge was recorded as thaitative effect of accounting change in the Congdéd Statements of Operations.

The deferred tax provision for 2007, 2006 and 286&s not reflect the tax effect of $2.0, $0.3 add $respectively, resulting from
hedging activity under SFAS No. 133. For 2007, 2@0%1 2005, the deferred tax provision (benefigdoot reflect $105.6, $(12.0) and
$(18.6), respectively, resulting from the pensiod ather postretirement liability adjustments.

At December 31, 2007 and 2006, we had federal émefits of $5.1 and $5.7, respectively, relatinfpreign tax credit carryforwards.
At December 31, 2007 and 2006, we had a valuatiowance of $4.2 and $4.5, respectively, due toeutainties regarding the realization of
the tax benefits of our foreign tax credit carryfiards. A reconciliation of the beginning and endamgounts of our tax benefits for the foreign
tax credit carryforwards and the associated valunailowance is as follows:

Valuation

Tax Benefit Allowance
Balance at December 31, 20C $ 57 $ 4.5
Acquired with Pionee 6.¢ 4.2
Decreases for current year utilizati (3.7 0.7
Decreases due to statute of limitatit (3. 3.8
Balance at December 31, 20C $ 51 % (4.2

We also acquired federal tax benefits of $4.8 asqgfdhe Pioneer acquisition associated with tkpeeted future foreign tax credits that
will be generated by the deferred tax liabilitidsPmneer's Canadian subsidiary. Realization oftthebenefits associated with such foreign tax
credits is dependent upon reversal of Canadiandesnp differences, future U.S. taxable income andre foreign source taxable income. We
believe that it is more likely than not that théedteed tax benefits will be realized and no valotallowance is necessary.

We acquired a U.S. net operating loss carryforwBi@L) of approximately $6.6 (representing $2.3 efadred tax assets) as part of the
Pioneer acquisition. At December 31, 2007, we lgm@imately $6.1 (representing $2.1 of deferredassets) remaining, that will expire in
years 2017 through 2020, if not utilized. The métion of this NOL is limited under Section 382tleé Internal Revenue Code to $0.5in e
year through 2020. We believe that it is moreljikban not that the NOL will be realized and nduadion allowance is necessa

At December 31, 2007, we had deferred state tagftierof $3.1 relating to state net operating lessyforwards of $79.0, which are
available to offset future state taxable incometulgh 2023. Due to uncertainties regarding reabratif the tax benefits, a valuation allowance
of $3.1 has been applied against the deferred tstateenefits at December 31, 2007.

At December 31, 2007, we had a capital loss canudod of $13.1 (representing $5.2 of deferred sets) that is available to offset
future consolidated capital gains. Due to uncetigsiregarding the realization of the capital loagyforward, a valuation allowance of $5.2
been applied against the deferred tax benefit aeBer 31, 2007.

The total amount of undistributed earnings of fgnesubsidiaries was approximately $25.4 at DecerdbeP007. The Company has not
provided deferred taxes on foreign earnings becawesle earnings are indefinitely reinvested outtfideUnited States. Deferred taxes have not
been provided on the excess book basis in the sbéertain foreign subsidiaries because thess bdferences are not expected to reverse in
the foreseeable future. The undistributed earnémgsexcess book basis differences could reversadhra sale, receipt of dividends from the
subsidiaries, as well as various other events.nbt practical to calculate the residual inconxethat would result if these basis differences
reversed due to the complexities of the tax lawthechypothetical nature of the calculations.
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The American Jobs Creation Act (AJCA), signed iai@ in October 2004, makes a number of changdsetintcome tax laws which w
affect us in future years. The most significantrdfor us is a new deduction for qualifying dortegtoduction activity, which replaces the
current extraterritorial income exclusion. As aulesf AJCA, we expect a modest decline in our effes tax rate as the qualifying domestic
production activity deduction is phased in overniegt three years.

In July 2006, the FASB issued FIN No. 48. Thisiiptetation clarified the accounting for uncertaiirtyncome taxes recognized in the
financial statements in accordance with FASB N@&.1BIN No. 48 prescribed a recognition threshaid eequired a measurement of a tax
position taken or expected to be taken in a taxmefThis interpretation also provided guidancetentreatment of derecognition, classificati
interest and penalties, accounting in interim msj@and disclosure. We adopted the provisionddfNo. 48 on January 1, 2007. As a resul
the implementation, we recognized a $0.1 increasled liability for unrecognized tax benefits, whiwas accounted for as an increase to
Accumulated Deficit. In addition, FIN No. 48 reqedr a reclassification of unrecognized tax benefitd related interest and penalties from
deferred income taxes to current and long-terniliiEs. At January 1, 2007, we reclassified $18@n Deferred Income Taxes to Accrued
Liabilities ($3.1) and Other Liabilities ($16.7).

As of January 1, 2007, we had $16.5 of gross ugreized tax benefits, of which $11.9 would have iotpd the effective tax rate, if
recognized. As of January 1, 2007, the remaind&¢dd@ would have been a reduction to goodwilledagnized. Upon completion of the
Metals sale, the potential reduction to goodwilll wistead be recognized as income from discontimygerations in future periods.

We acquired $37.2 of gross unrecognized tax benefitonjunction with the Pioneer acquisition,dlivhich would be a reduction to
goodwill, if recognized. After adopting SFAS No.1Rlin 2009, any remaining balance of unrecogniagdenefits would affect our effective
tax rate instead of goodwill, if recognized. Theacognized tax benefit, net of federal incomektemefit, totaled $36.5. If these tax benefits
are not recognized, the result, as of Decembe2@®17, would be cash tax payments of $16.0.

As of December 31, 2007, we had $51.8 of grossaogrized tax benefits (including Pioneer), of whid.5 would impact the
effective tax rate, if recognized. A reconciliatiohthe beginning and ending amounts of unrecoghiag benefits is as follows:

Balance at December 31, 20C $ 16.5
Increase for prior year tax positio 1.2
Decrease for prior year tax positic (0.7)
Acquired from Pionee 37.2
Increase for current year tax positic 0.3
Decrease due to tax settleme (1.9
Reductions due to statute of limitatic (1.3
Balance at December 31, 20C $ Sl

At December 31, 2007, our Consolidated Balance tStwgained unrecognized tax benefits and relatetést and penalties of $54.7,
which were classified as other noncurrent lialgititi Our increase in unrecognized tax benefitpfior year tax positions included $1.0 of
foreign currency translation.

On July 10, 2006, we finalized a settlement with RS, which includes the periods 1996 to 2002ratates primarily to the tax
treatment of capital losses generated in 1997. \&i@enpayments of $46.7 in 2006. We made paymer#i8.6fin 2007 and expect to make
payments of approximately $1.6 in 2008 to varidasesand local jurisdictions in conjunction wittethRS settlement. As a result, income tax
expense in 2006 was reduced by $21.6 associatadheitsettlement and other tax matters. In thetfioguarter of 2006, income tax expense
included a $4.6 increase related to state incomestaThis increase included state tax adjustmasssciated with the settlement of the tax
treatment of capital losses generated in 1997 #met tax matters. We have filed both federal aatesamended income tax returns for years
2002 and prior to report changes to taxable incperdRS examinations. Such tax years remain sutjeztamination to the extent of the
changes reported.
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In 2006, the IRS commenced an examination of oG thcome tax return for 2004. In June 2007, welred an agreement in principle
with the IRS for the 2004 tax examination. Thelsgtent resulted in a reduction of income tax exparfst0.6 in 2007 related primarily to a
favorable adjustment to our extraterritorial incoexelusion. In connection with the settlement, \ael[$3.2 to the IRS in June 2007.

We recognize interest and penalty expense relatadrecognized tax positions as a component ofiiteme Tax Provision (Benefit).
As of January 1, 2007, interest accrued was $4@panalties accrued were $0.9. For 2007, 20062808, we expensed interest of $1.4, $
and $3.3, respectively.

As of December 31, 2007, we believe it is reasgnpbbsible that our total amount of unrecognizedbenefits will decrease by
approximately $9.0 over the next twelve monthsybich approximately $8.0 would be a reduction abdwill. The reduction primarily relates
to settlements with tax authorities and the lagdederal, state, and foreign statutes of limitatio

Our federal income tax returns for 2004 to 20060gren tax years under statute of limitations. Vi&ifi numerous state and foreign
jurisdictions with varying statutes of limitatiopen from 2003 through 2006 depending on each jigtisd’s unique statute of limitation. The
statute of limitations for the 2003 federal incotae return expired in the third quarter of 2007.

Pioneer filed income tax returns in the U.S., vasistates, Canada, and various Canadian provihbesstatute of limitations for year
2002 and forward are open for examination. FurtlreenPioneer’'s Canadian filings for year 2002 aravard are open for examination.
Pioneer is currently under examination by the CarRevenue Agency for its 2002 through 2004 taxsjesard the audit is expected to be
completed in 2008.

ACCRUED LIABILITIES

In conjunction with the acquisition of Pioneer, a&sumed accrued liabilities of $57.2, as of Au@dst2007. Included in Accrued
Liabilities are the following items:

2007 2006
Accrued compensation and payroll ta $ 414 $ 33.t
Environmental (current portion onl 35.C 35.C
Accrued employee benefi 53.2 44.:
Legal and professional cos 33.C 23.¢
Retained obligations from Metals si 35.% —
Other 43.€ 37.4
$ 2440 $ 174.

CONTRIBUTING EMPLOYEE OWNERSHIP PLAN

The CEORP is a defined contribution plan availabledsentially all domestic employees. Company nirggotontributions are invested
the same investment allocation as the employeeigibation. The matching contributions for salarerdployees were contingent upon our
financial performance. Beginning in 2008, the matglcontributions for salaried employees are n@ésrcontingent upon financial
performance. During 2007, 2006 and 2005, a periooa match was earned. Our matching contributionsligible employees amounted to
$7.7, $8.2, and $7.2 in 2007, 2006, and 2005, rtivedy.

Employees become vested in the value of the canimibs we make to the CEOP according to a schdzhded on service. After two
years of service, participants are 25% vested. Tsyin increments of 25% for each additional yaat after five years of service, they
100% vested in the value of the contributions tathave made to their accounts.

Employees may transfer any or all of the valuehefinvestments, including Olin common stock, to ang or combination of
investments available in the CEOP. Employees manster balances daily and may elect to transfempangentage of the balance in the fund
from which the transfer is made. However, whendfaming out of a fund, employees are prohibitedrfitrading out of the fund to which the
transfer was made for seven calendar days. Thitation does not apply to trades into the moneyketaiund or the Olin Common Stock Fu
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STOCK-BASED COMPENSATION

Compensation expense related to amounts to bed@itshares for deferred directors’ compensatiestricted stock, and performance
shares were being recognized before implementigS3fo. 123R and totaled $2.4 and $2.3 for the yeaded December 31, 2006 and 2005,
respectively. Total stock-based compensation experiated to stock options was as follows:

2006

Stock-based Compensation Expense Recogni

Cost of goods sol $ 0.2
Selling and administratio 2.8
Total decrease in income from continuing operatioefore taxe: 3.1
Income tax benef (1.9
Total decrease in net incor $ 1€
Decrease in Net Income per Common Sh

Basic $ _ 00¢
Diluted $ 00t

Stock-based compensation expense was allocatbe tuperating segments for the portion related tpleyees whose compensation
would be included in Cost of Goods Sold with thenainder recognized in Corporate/Other. There wersignificant capitalized stock-based
compensation costs. Total stock-based compensatjpense was $6.7, $5.5, and $2.3 for 2007, 20@52@05, respectively.

The total unrecognized compensation cost relateshvested stock options at December 31, 2007 wasa®l was expected to be
recognized over a weighted average period of 1a0.ye

In 20086, a reclassification totaling $9.0 from Gth&bilities to Additional Paid-In Capital was madelated to previously recorded costs
for deferred directors’ compensation, the fair eatd stock options assumed at the acquisition @s€hrestricted stock, and the portion of
performance shares that are settled in our stbtR007, a reclassification totaling $3.5 from Atitathal Paidin Capital to Other Liabilities we
made for deferred directors’ compensation thatddel settled in cash. These reclassificationsaranfo the accounting treatment for stock-
based compensation in SFAS No. 123R.

Prior to adopting SFAS No. 123R, we presentedaalbienefits of deductions resulting from the exsa@f stock options as operating
cash flows (included as a reduction to income tgesmble). SFAS No. 123R required the cash flowaltimg from excess tax benefits, which
are our tax deductions realized in excess of tlepemsation costs recognized for the stock opti@escésed, to be classified as cash flows
provided by financing activities. We elected to jidihe alternative method of calculating the histrpool of windfall tax benefits as
permitted by FASB Staff Position No. FAS 123R-3rédfisition Election Related to Accounting for the<Effects of Share-Based Payment
Awards.” This was a simplified method to determihe pool of windfall tax benefits that was usedi@termining the tax effects of stock
compensation in the results of operations and flaghreporting for awards that were outstandingfithe adoption of SFAS No. 123R.

Stock Plans

Under the stock option and longrm incentive plans, options may be granted tchpase shares of our common stock at an exercise
not less than fair market value at the date oftyiamd are exercisable for a period not exceeding/ears from that date. Stock options,
restricted stock and performance shares typicast vver three years. We issue shares to settk gftions, restricted stock, and share-based
performance awards. At December 31, 2007, totaksha@served for issuance were 8.7 million shais30 million shares available for gr:
under the various long term incentive plans. Onil&it, 2006, the shareholders approved the 2006 O@rm Incentive Plan which authorized
an additional 3.0 million shares available for gr&m 2007, long-term incentive awards includedktoptions, performance share awards, and
restricted stock. The stock option exercise pries get at the fair market value of common stoctherdate of the grant, and the options have a
ten-year term.
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In 2000, a ongime grant of Performance Accelerated Vesting Stopkions was granted with an exercise price of $1,8vhich was th
fair market value of our common stock on the déitgrant. Performance Accelerated Vesting Stock @ystiof 474,000 shares were outstan
at December 31, 2007. These options have a teff@®fmonths and vest in 119 months, and can velgt at only if the stock price increases
to $28 per share or more for 10 days in any 30ncleday period.

Stock Option Transactions are as Follows:

Exercisable

Weighted Averag

Option Price Option Price Weighted Averag

Shares per Share per Share Options Exercise Price

Outstanding at January 1, 200% 6,882,10! ¢ 6.2533.8¢ $ 20.0¢ 4,583,851 $ 21.1¢
Granted 587,52! 23.7¢ 23.7¢
Exercisec (509,089)  11.7z22.6¢ 16.8¢
Cancelec (466,45)  12.2:-28.0¢ 18.6¢

Outstanding at December 31, 200 6,494,009 6.25-33.8¢ 20.7¢ 4,672,64 $ 21.0¢
Granted 787,60( 20.6¢ 20.6¢
Exercisec (240,07H 11.7--18.9i 15.8¢
Cancelec (977,889  17.4:-27.17 24.2¢

Outstanding at December 31, 200 6,063,72! 6.25-33.8¢ 20.3¢t 4,045,28 $ 20.3:
Granted 739,55( 16.52 16.52
Exercisec (241,759 6.25-20.6¢ 17.4¢
Canceled (1,228,46))  12.27-24.3¢ 21.0¢

Outstanding at December 31, 200 5333,06 $ 6.25-33.8¢ $ 19.7¢ 3,782,81 $ 20.1¢

At December 31, 2007, the average exercise peoiodlfoutstanding and exercisable options was B8ths and 43 months,
respectively. At December 31, 2007, the aggregutmsic value (the difference between the exerprgge and market value) for outstanding
options was $6.9 and exercisable options was 5@ total intrinsic value of options exercised dgrthe years ended December 31, 2007 and
2006 was $1.3 and $1.2, respectively.

The following table provides certain informationtliviespect to stock options exercisable at Dece@ibe2007:

Range of Options Weighted Average Options Weighted Average
Exercise Prices Exercisable Exercise Price Outstanding Exercise Price
Under $18.0( 1,016,34. $ 15.57 1,589,04. $ 15.91

$18.0¢-
$24.00 2,030,741 $ 19.86 3,008,28: $ 20.00
Over $24.0( 735,73( $ 27.29 735,73( $ 27.29
3,782,81! 5,333,06.

At December 31, 2007, common shares reserveddoaise and available for grant or purchase unaefiottowing plans consisted of:

Number of Shares

Reserved Available for

Stock Option Plans for Issuance Grant or Purchase
2000 Long Term Incentive Pl 1,531,71 245,00!
2003 Long Term Incentive Pl 1,539,13! 344,21t
2006 Long Term Incentive Pl 3,000,001 2,442,39:

6,070,84- 3,031,61(Y
1988 Stock Option Plan (plan expire 18,40( —
1991 Long Term Incentive Plan (plan expir 379,79( —
1996 Stock Option Plan (plan expire 1,908,51! —
Chase Benefit Plans (assumed in acquisit 125,79¢ —
Options Available for only Arch Employe: 210,02 =

2,642,52. —
Total under stock option plai 8,713,36! 3,031,61!
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Number of Shares

Available for
Reserved Grant or

Stock Purchase Plan for Issuance Purchase
1997 Stock Plan for N-employee Director 369,09! 197,41:
Employee Deferral Pla 47,87 45,87¢
Monarch Brass & Copper Corp. (Monarch) Deferrahf 500,00( 500,00(
Total under stock purchase ple 916,96 743,29
(1) All available to be issued as stopkians, but includes a sub-limit for all types tdck awards of 1,907,366 shares.

Under the stock purchase plans, our non-employeetdrs may defer certain elements of their comgigms, and former employees of
Monarch may periodically transfer amounts of tleimpensation deferred at the time we acquired Midmiauto shares of our common stock
based on fair market value of the shares at the tirdeferral. Non-employee directors annually exstock grants as a portion of their
director compensation. Of the shares reserved uthdestock purchase plans at December 31, 20076710 3hares were committed.

Performance share awards are denominated in shfaoes stock and are paid half in cash and hadtatk. Payouts are based on Olin’s
average annual return on capital over a threeqyediormance cycle in relation to the average anretatn on capital over the same period
among a portfolio of public companies which aresild in concert with outside compensation constdta he expense associated with
performance shares is recorded based on our estohaur performance relative to the respectivgaanf an employee leaves the company
before the end of the performance cycle, the peréoice shares may be prorated based on the numimemiis of the performance cycle
worked and are settled in cash instead of halashand half in stock when the three-year perfommaycle is completed. Performance share
transactions were as follows:

To Settle in Cash To Settle in Shares

Weighted Weighted

Average Average

Fair Value Fair Value

Shares per Share Shares per Share
Outstanding at December 31, 2( 234,13 $ 19.77 199,52! $ 21.0¢
Granted 143,39¢ 18.2¢ 143,39 18.2¢
Paid/lssuet (81,399 16.6¢ (54,300 18.52
Converted from Shares to Ce 35,25¢ 21.3¢ (35,25%) 21.3¢
Canceled (43,687 19.81 (42,912 19.9:
Total vested at December 31, 2( 207,04°  $ 21.0¢ 129,78t $ 21.1¢

The summary of the status of our unvested perfocamahares to be settled in cash are as follows:

Weighted

Average

Fair Value

Shares per Share
Unvested at December 31, 2C 76,21 $ 21.5¢
Granted 143,39 18.2¢
Vested (95,26) 20.6¢
Cancelec (43,685 19.81
Unvested at December 31, 2C 80,66: $ 17.72

At December 31, 2007, the liability recorded forfpemance shares to be settled in cash totaled $#h®total unrecognized
compensation cost related to unvested performames at December 31, 2007 was $3.0 and was egpedbe recognized over a weighted
average period of 1.1 years.
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SHAREHOLDERS’ EQUITY

During 2007 and 2006, we issued 836,131 shared 413%,948 shares of common stock, respectively avibtal value of $15.5 and
$19.7, respectively, to the CEOP. These shares is&uwed to satisfy the investment in our commonlstesulting from employee
contributions, our matching contributions and reeisted dividends.

There were no share repurchases in 2007, 200&@0% Under programs previously approved by ourdoédirectors, 154,076 shares
remained to be repurchased as of December 31, 2007.

At December 31, 2007, we had $220 registered dexsigvailable for issuance with the SEC, wherebgnftime to time, we may issue
debt securities, preferred stock and/or commorksted associated warrants.

The following table represents the activity incldde Accumulated Other Comprehensive Loss:

Minimum
Foreign Pension and Accumulated
Currency Net Unrealized Net Unrealized  Postretirement Other
Translation on Derivative on Marketable Liability Comprehensive
Adjustment Contracts Securities Adjustments Loss
Balance January 1, 20i $ (72 $ 12 $ 08 $ (268.9) $ (273.9)
Unrealized Gains (Losse (2.3 1.€ 0.2 (29.2) (29.7)
Reclassification Adjustmen — (1.2) (0.2) — (1.4
Balance December 31, 20 (9.5 1.€ 0.9 (297.9) (304.9
)
Unrealized Gains (Losse 1.2 6.C — (18.6Y (11.6)
Reclassification Adjustmen — (1.€) (0.9 — (2.5)
Balance December 31, 20 (8.3 6.C — (316.9) (318.5
Unrealized Gains (Losse 2.7 1.C — 165.2 168.¢
Reclassification Adjustments 4.4 (6.0) — — (1.6)
Balance December 31, 20 $ 12 $ 1.C $ — $ (151.00 $ (151.7)
@) In accordance with SFAS No. 87, weorded an aftetax credit of $54.5 to Other Comprehensive LossaAssult of adopting SFA

No. 158, this was offset by af-tax charges of $39.7 and $33.6 for defined bepefiision and postretirement plans, respectively.
As a result of the sale of the Metals businesBir2we recognized an after-tax loss on previouslgcognized foreign currency

translation adjustments and net unrecognized lassekerivative contracts of $4.4 and $3.6, respebtj which were included in the loss on
disposal of discontinued operations.
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SEGMENT INFORMATION

We define segment income as income (loss) fromimeinty operations before interest expense, inténesime, other income, and
income taxes, and include the results of non-cadetald affiliates. Consistent with the guidanc&FAS No. 131, we have determined it is
appropriate to include the operating results of-oonsolidated affiliates in the relevant segmemaficial results. Our management considers
SunBelt to be an integral component of the Chldw@hlProducts segment. It is engaged in the samsmbss activity as the segment, including
joint or overlapping marketing, management, andufeaturing functions

2007 2006 2005
Sales:
Chlor Alkali Products $ 845.1 $ 666.1 $ 610.Z
Winchestel 431.% 373.¢ 344.¢
Total sales $ 1,276{ $ 1,039-1 $ 955.(
Income from continuing operations before taxes andumulative effect of accounting
change:
Chlor Alkali Products $ 237 % 256.2 $ 237.(
Winchestel 26.4 15.¢ 7.8
Corporate/Othe (105.6) (108.0 (62.2)
Other Operating Incom 1.9 6.7 9.1
Interest Expens (22.]) (20.9) (19.9
Interest Income 11.€ 11.€ 18.2
Other Income 1.2 1.1 1.3
Income from continuing operations before taxes@andulative effect of accounting .
Earnings of nor-consolidated affiliates:
Chlor Alkali Products $ 46.C $ 455§ 37.€
Depreciation and amortization expense
Chlor Alkali Products $ 371 % 271 % 25.2
Winchestel 9.2 9.2 9.1
Corporate/Othe 1.7 1.4 1.7
Total depreciation and amortization expe $ 48.C $ 37.¢ $ 36.C
Capital spending:
Chlor Alkali Products $ 62.2 $ 51.¢ $ 48.5
Winchestel 11t 9.4 12.¢
Corporate/Othe 2.3 0.5 1.2
Total capital spendin $ 761 $ 617 $ 62.5
Assets:
Chlor Alkali Products $ 1,074 $ 278.7
Winchestel 194.% 184.¢
Corporate/Othe 432.¢ 1,178.¢
Total asset $ 1,701‘ $ 1,642:
Investment«—affiliated companies (at equity):
Chlor Alkali Products $ 723 (13.5)
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Segment assets include only those assets whidfiractly identifiable to an operating segment anchdt include such items as cash,
deferred taxes and other assets. All goodwill, Whsgcassociated with its acquisition, is includedhe assets of the Chlor Alkali Products
segment. Assets of the Corporate/Other segmenidagrimarily such items as cash and cash equitglshort-term investments, deferred
taxes, other assets, and the assets of discontopezdtions in 2006.

Geographic Data: 2007 2006 2005
Sales:
United State: $ 1,193.¢ $ 1,008.. $ 924.(
Foreign 83.C 31.4 31.C
Transfers between are:
United State: 16.7 15.2 13.Z
Foreign 42.¢ 0.7 1.2
Eliminations (59.6) (16.0 (14.5
Total sales $ 1,276{ $ 1,039-1 $ 955.(
Assets:
United State: $ 1,369.C $ 1,560.:
Foreign 332.¢ 81.C
Total asset $ 1,701 $ 1,642.:

The acquisition of Pioneer contributed sales inUnéed States and foreign areas in 2007 of $186d8%$46.8, respectively. Also,
Pioneer increased United States and foreign aas&tscember 31, 2007 by $494.4 and $284.6, respedcti Transfers between geographic
areas are priced generally at prevailing markesggtiExport sales from the United States to unatfidl customers were $32.7, $33.5, and $
in 2007, 2006 and 2005, respectively.

RESTRUCTURING CHARGES

On February 1, 2006, we announced that, in cormeetith the ongoing cost reduction efforts of thetils business, we decided to
close our Waterbury facility and consolidate thpeeduction activities into our East Alton, IL milh addition, on March 14, 2006, we decided
to reduce the utilization of one of the Metals s&\center facilities by consolidating certain aitigés into another service center facility, and
make overhead reductions in the Metals businesstaify approximately 20 employees. We based ousidecon our evaluation of the size,
location, and capability of the facilities and §itzg in light of anticipated business needs. Wessaittially completed these activities
by September 30, 2006. As a result of these cdsict®n efforts, we recorded a pretax restructudnarge of $15.7 in the first quarter of 2006,
which was included in income from discontinued agpiens. In the fourth quarter of 2006 and the sdaurarter of 2007, primarily as a result
of realizing more proceeds from equipment sales thaected, we reduced our previously establisbstiucturing reserve related to the
Waterbury facility by $1.6 and $1.5, respectivalfrich were included in income from discontinuedragpiens. The net restructuring charge of
$12.6 primarily included lease and other contraantnation costs ($6.9), write-off of equipment dadility costs ($2.6), and employee
severance and related benefit costs ($3.1). Wectegbéo incur cash expenditures of $8.7 relataflitorestructuring charge, of which $8.4 has
been paid as of December 31, 2007. The impacti®féistructuring charge was substantially offsealiyFO inventory liquidation gain of
$13.5 realized in 2006 related to the closure ofWaterbury facility. This action was included mcome from discontinued operations. Under
the terms of the Metals sale agreement, we retaheetiability associated with this restructurimyahe ownership of the related facility and
equipment.

On November 27, 2006, we announced that, in coforewatith the ongoing cost reduction efforts of #etals business, we decided to
close our Seymour facility and consolidate som#o$e production activities into other Olin locatio We substantially completed the closing
of the Seymour facility during the first quarter2@07. We based our decision on our evaluatioh®@ftze, location, and capability of the
facilities and staffing in light of anticipated boness needs. We recorded a one-time pretax restingtcharge of $3.5 in 2006, which was
included in income from discontinued operationssThstructuring charge included write-off of equignt and facility costs ($2.4), employee
severance and related benefit costs ($0.9), anmagditermination costs ($0.2). We expected torimash expenditures of $1.6 related to this
restructuring, of which $1.2 has been paid as afdb#er 31, 2007. The impact
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of this restructuring charge was more than offged hIFO inventory liquidation gain of $10.4 realdin 2006 related to the closure of our
Seymour facility. This action was included in ino®finrom discontinued operations. Under the ternth®Metals sale agreement, we retained
the liability associated with this restructuringdahe ownership of the related facility and equipime

The following table summarizes the major componehftse 2006 charges and the remaining balancet@scember 31, 2007:

December 31, December 31,
2006 2007 Accrued
Accrued Costs Amounts Utilized Adjustments Costs
Lease and other contract termination ci $ 75 $ 6.9 $ 11 3 =
Employee severance and job related ben 2.5 (1.9 (0.9 0.4
Write-off of equipment and facilitie 1.4 (1.3 (0.2 —
$ 114 $ 95 $ (L5 $ 0.4

The majority of the remaining balance of the 208&nucturing charges are expected to be paid i8.200
ENVIRONMENTAL

In the United States, the establishment and impheatien of federal, state and local standardsgalege air, water and land
quality affect substantially all of our manufachgilocations. Federal legislation providing forutgion of the manufacture, transportation, use
and disposal of hazardous and toxic substanceseamediation of contaminated sites, has imposediaddl regulatory requirements on
industry, particularly the chemicals industry. bid@ion, implementation of environmental laws, sashthe Resource Conservation and
Recovery Act and the Clean Air Act, has required a1l continue to require new capital expendituaesl will increase plant operating costs.
Our Canadian facilities are governed by federalrenmental laws administered by Environment Caretthby provincial environmental laws
enforced by administrative agencies. Many of tHages are comparable to the U.S. laws describedeab@ve employ waste minimization and
pollution prevention programs at our manufactusitgs.

We are party to various governmental and privatérenmental actions associated with past manufagjuacilities and former waste
disposal sites. Associated costs of investigatadyramedial activities are provided for in accomawith generally accepted accounting
principles governing probability and the abilityreasonably estimate future costs. Our abilitystingate future costs depends on whether our
investigatory and remedial activities are in préfiamy or advanced stages. With respect to unaskeldéns, we accrue liabilities for costs that,
in our experience, we may incur to protect ourriggés against those unasserted claims. Our actabdities for unasserted claims amounted
to $6.7 at December 31, 2007. With respect to sxbetaims, we accrue liabilities based on remediastigation, feasibility study, remedial
action and OM&M expenses that, in our experienamway incur in connection with the asserted claiResjuired site OM&M expenses are
estimated and accrued in their entirety for requperiods not exceeding 30 years, which reasorsgpyoximates the typical duration of long-
term site OM&M.

Our liabilities for future environmental expendiggrwere as follows:

December 31,

2007 2006

Beginning Balanc $ 90.t $ 102.¢
Charges to incom 37.¢ 23.¢
Remedial and investigatory spend (29.9 (35.9
Pioneer acquired liabilitie 55.4 —
Currency translation adjustmet 0.6 —

Ending Balanct $ 1556 $ 90.¢

At December 31, 2007 and 2006, our Consolidatedig® Sheets included environmental liabilities &6 and $55.8, respectively,
which were classified as other noncurrent lialgititi As part of the acquisition of Pioneer, we amsii$55.4 of environmental liabilities
associated with their current and past manufagjusperations and
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former waste disposal sites. Our environmentaillig amounts did not take into account any disting of future expenditures or any
consideration of insurance recoveries or advancéschnology. These liabilities are reassesseagiedlly to determine if environmental
circumstances have changed and/or remediationt®Hod our estimate of related costs have chamged.result of these reassessments, future
charges to income may be made for additional ligdsl Of the $155.6 included on our consolidatathbce sheet at December 31, 2007 for
future environmental expenditures, we currentlyestio utilize $95.7 of the reserve for future eamimental expenditures over the next 5
years, $28.9 for expenditures 6 to 10 years irfuhee, and $31.0 for expenditures beyond 10 yiatise future.

In conjunction with the acquisition of Pioneer, agsumed their environmental liabilities, which ewerently attributable to nine
sites. Our estimated environmental liability a #nd of 2007, including the Pioneer sites, waghatable to 74 sites, 19 of which were USE
NPL sites. Eleven sites accounted for 77% of siaddility and, of the remaining 63 sites, no one sitcounted for more than 2% of «
environmental liability. At two of these elevenesita remedial action plan is being implementedoat of the eleven sites, part of the site is
subject to a remedial investigation and anotheripan the long-term OM&M stage. At one of thedeven sites, part of the site is subject to a
remedial investigation, part to a remedial actianpand another part is in the lotegm OM&M stage. At one site, part of the sitsibhject t
a remedial action plan and part of the site to {rgn OM&M. The three remaining sites are in ldegn OM&M. All eleven sites are either
associated with past manufacturing operations ronéo waste disposal sites. None of the eleven $aigjtes represents more than 20% of the
liabilities reserved on our consolidated balanaeslat December 31, 2007 for future environmengaérditures.

Charges or credits to income for investigatory serdedial efforts were material to operating resinlt2007, 2006, and 2005 and may be
material to net income in future years.

Environmental provisions (credits) charged (cref)ite income were as follows:

2007 2006 2005
Charges to incom $ 37¢ % 23.¢ % 22.1
Recoveries from third parties of costs incurred exgensed in prior perioc — (1.2) (38.5
Total provision (credit $ 37 % 226 $ (15.§

These charges relate primarily to remedial andstigatory activities associated with past manufé@ctuoperations and former waste
disposal sites.

Annual environmentalelated cash outlays for site investigation anda@iation are expected to range between approxiyn@gsl to $4(
over the next several years, which are expectée ttharged against reserves recorded on our badaeet. While we do not anticipate a
material increase in the projected annual levalurfenvironmentatelated cash outlays, there is always the podsibiiat such an increase n
occur in the future in view of the uncertainties@sated with environmental exposures. Environmengposures are difficult to assess for
numerous reasons, including the identification @i rsites, developments at sites resulting fromstigatory studies, advances in technology,
changes in environmental laws and regulations laeid &pplication, changes in regulatory authorjtibe scarcity of reliable data pertaining to
identified sites, the difficulty in assessing thgalvement and financial capability of other PRRd aur ability to obtain contributions from
other parties and the lengthy time periods overchiite remediation occurs. It is possible thates@fithese matters (the outcomes of which
are subject to various uncertainties) may be resblinfavorably to us, which could materially adedrsaffect our financial position or results
of operations. At December 31, 2007, we estimatenag have additional contingent environmental liibs of $50.0 in addition to the
amounts for which we have already recorded aseves

COMMITMENTS AND CONTINGENCIES

We lease certain properties, such as railroad désibution, warehousing and office space; and gaocessing and office equipment.
Virtually none of our lease agreements containlatioa clauses or step rent provisions. Total exqtense charged to operations amounted to
$33.3, $25.1, and $22.6 in 2007, 2006, and 20@pectively (sublease income is not significantfuFesminimum rent payments under
operating leases having initial or remaining noneedable lease terms in excess of one year at Desre®d, 2007 are as follows: $40.9 in
2008, $35.2 in 2009, $31.8 in 2010, $27.1 in 2GP1,.6 in 2012, and a total of $76.1 thereafter.

82




On December 31, 1997, we entered into a long-teutfiyr dioxide supply agreement with Alliance, farly known as RFC SO 2, Inc.
Alliance has the obligation to deliver annually@®) tons of sulfur dioxide. Alliance owns the sulflioxide plant, which is located at our
Charleston, TN facility and is operated by us. Phiee for the sulfur dioxide is fixed over the liéé the contract, and under the terms of the
contract, we are obligated to make a monthly payroBfi0.2 regardless of the sulfur dioxide purcllag€gommitments related to this agreen
are $2.4 per year for 2008 through 2011 and $0®1iP. This supply agreement expires in 2012.

We and our subsidiaries are defendants in variegal lactions (including proceedings based on alleyposures to asbestos) incidental
to our past and current business activities. Whidebelieve that none of these legal actions wilterially adversely affect our financial
position, in light of the inherent uncertaintieslitijation, we cannot at this time determine wieetthe financial impact, if any, of these matters
will be material to our results of operations.

During the ordinary course of our business, cominties arise resulting from an existing conditi&ityation, or set of circumstances
involving an uncertainty as to the realization gfassible gain contingency. In certain instances €18 environmental projects, we are
responsible for managing the clean-up and remediati an environmental site. There exists the fpd#giof recovering a portion of these
costs from other parties. We account for gain ea@ncies in accordance with the provisions of SI&S5, and therefore do not record gain
contingencies and recognize income until it is edrand realizable.

83




OTHER FINANCIAL DATA

Quarterly Data (Unaudited)

First Second Third Fourth

2007 Quarter Quarter Quarter Quarter Year
Sales $ 255&5 $ 2662 $ 3508 $ 404.¢8 $ 1,276.¢
Cost of goods sol 207.2 2125 282.t 335.¢ 1,038.:
Income from continuing operatiol 16.€ 21.¢ 32.7 29.€ 100.¢
Discontinued operation

Income (loss) from discontinued operations, 6.5 13.7 9.t (0.7) 29.C

Loss on disposal of discontinued operations — — (125.9) (13.¢) (139.0
Net income (loss 23.1 35.¢€ (83.2) 15.2 (9.2
Basic income (loss) per common shz

Income from continuing operatiol 0.22 0.2¢ 0.44 0.4C 1.3¢

Income (loss) from discontinued operations, 0.0¢ 0.1¢ 0.1z (0.01) 0.3¢

Loss on disposal of discontinued operations. — — (2.69) (0.1¢) (1.8%)

Net income (loss 0.31 0.4¢ (1.12) 0.21 (0.12)
Diluted income (loss) per common she

Income from continuing operatiol 0.22 0.2¢ 0.4¢ 0.4C 1.3¢€

Income (loss) from discontinued operations, 0.0¢ 0.1¢ 0.12 (0.03) 0.3¢

Loss on disposal of discontinued operations. — — (1.6¢) (0.19 (1.87)

Net income (loss 0.31 0.4¢ (2.12) 0.2C (0.19)
Common dividends per she 0.2C 0.2C 0.2C 0.2C 0.8(C
Market price of common stock

High 18.3¢ 21.2( 22.9¢ 245t 245t

Low 15.97 16.4¢ 17.4¢ 18.51 15.97
2006
Sales $ 2637 $ 2552 $ 27357 $ 24771 $ 1,039
Cost of goods sol 192.( 192.¢ 213.( 197.¢ 795.7
Income from continuing operatiol 30.C 27.2 50.7 15.¢ 123.7
Income from discontinued operations, 3.7 5.€ 5.5 11.2 26.C
Net income 33.7 33.C 56.2 26.¢ 149.7
Basic income per common sha

Income from continuing operatiol 0.4z 0.3¢ 0.7¢ 0.22 1.7C

Income from discontinued operations, 0.0t 0.0¢ 0.07 0.1t 0.3¢€

Net income 0.47 0.4¢€ 0.77 0.37 2.0¢€
Diluted income per common sha

Income from continuing operatiol 0.4z 0.37 0.7 0.2z2 1.7¢

Income from discontinued operations, 0.0t 0.0¢ 0.07 0.1t 0.3¢€

Net income 0.47% 0.4t 0.7 0.37 2.0¢
Common dividends per she 0.2C 0.2C 0.2C 0.2C 0.8C
Market price of common stock

High 22.0( 22.6¢ 18.3: 17.7( 22.6¢

Low 19.47 16.3¢ 14.2 15.2( 14.2

M New York Stock Exchange composite transacti
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Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTA NTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable.
Item 9A. CONTROLS AND PROCEDURES

Our chief executive officer and our chief financiéficer evaluated the effectiveness of our disgtescontrols and procedures as of
December 31, 2007. Based on that evaluation, def eRecutive officer and chief financial officeave concluded that, as of such date, our
disclosure controls and procedures were effectivenisure that information Olin is required to disel in the reports that it files or submits v
the SEC under the Securities Exchange Act of 183ddorded, processed, summarized and reportethliih time periods specified in the
Commissions rules and forms, and to ensure that informatguired to be disclosed by Olin in such reportscisumulated and communica
to Olin’'s management, including its chief executbféicer and chief financial officer, as appropeab allow timely decisions regarding
required disclosure.

There have been no changes in our internal coowe financial reporting that occurred during theader ended December 31, 2007
have materially affected, or are reasonably likelynaterially affect, our internal control overdincial reporting.

Item 9B. OTHER INFORMATION
Not applicable.
PART IlI
ltem 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE

We incorporate the biographical information relgtto our Directors under the heading “Iltem 1- Psgbdor the Election of Directors”
in our Proxy Statement relating to our 2008 Anridakting of Shareholders (the “Proxy Statement”ydference in this Report. See also the
list of executive officers following Item 4 in Pdrof this Report. We incorporate the informati@yarding compliance with Section 16 of the
Securities Exchange Act of 1934, as amended, coeddn the paragraph entitled “Section 16(a) BemaflOwnership Reporting Compliance”
under the heading “Security Ownership of Directmg Officers” in our Proxy Statement by referencénis Report.

The information with respect to our audit committieeluding the audit committee financial expestiricorporated by reference in this
Report to the information contained in the parabraptitied “What are the committees of the Boandf®ler the heading “Corporate
Governance Matters” in our Proxy Statement. Weriporate by reference in this Report informationareling procedures for shareholders to
nominate a director for election, in the Proxy &ta¢nt under the headings “Miscellaneous-How cadrettly nominate a Director for election
to the Board at the 2009 Annual Meeting?” and “@oape Governance Matters-What is Olin’s Directomiwation Process?”

We have adopted a code of business conduct aras éthidirectors, officers and employees, knowthasCode of Conduct. The Code
available in the About Olin, Ethics section of euebsite at_www.olin.com.

Item 11. EXECUTIVE COMPENSATION
The information in the Proxy Statement under thedirgg “Compensation Committee Interlocks and InsiRiticipation,” on page 16

and the information on pages 20 through 50, (beégghwith the information under the heading “Compitn Discussion and Analysis”
through the information under the heading “Compgasa&Committee Report,”) are incorporated by refierin this Report.
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Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

We incorporate the information concerning holdin§sur common stock by certain beneficial ownenstamed under the heading
“Certain Beneficial Owners” in our Proxy Statemantl the information concerning beneficial ownerdffipur common stock by our directors
and officers under the heading “Security Ownersliipirectors and Officers” in our Proxy Statememgtrbference in this Report.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSAC TIONS AND DIRECTOR INDEPENDENCE

We incorporate the information under the headiiRsview, Approval, or Ratification of TransactiongwRelated Persons” andVhich
Board members are independent?” in our Proxy Stately reference in this Report.

Item 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
We incorporate the information concerning the aotiog fees and services of our independent regidtpublic accounting firm, KPMG

LLP under the heading “ltem 2—Proposal to RatifypAmtment of Independent Registered Public Accawgnkirm”in our Proxy Statement
reference in this Report.
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PART IV

Item 15. EXHIBITS; CONSOLIDATED FINANCIAL STATEMEN T SCHEDULES

(@)

10

1. Consolidated Financial Statements

Consolidated financial statements of the registaaatincluded in Item 8 above.

2. Financial Statement Schedules

Schedules containing separate financial statenoér8anBelt Chlor Alkali Partnership are set forggimning on page S-1

immediately following the signature page in theycopthis annual report filed with the SEC. Sepacaonsolidated financial
statements of our other 50% or less owned sub&diaccounted for by the equity method are not sarized herein and have been
omitted because, in the aggregate, they would ormtidute a significant subsidiary.

Schedules not included herein are omitted becdugseare inapplicable or not required or becausedteired information is

given in the consolidated financial statements@otés thereto.

3. Exhibits

(@)

(b)
@)

(b)

(c)
(d)

(e)

(f)
(9)

(h)

@)
(b)

(©

(d)
(e)

(f)

Management contracts and compensatory plans aadgaments are listed as Exhibits 10(a) throughc) Giglow.

Olin’s Restated Articles of Incorporation as amendegttffe May 8, 19¢—Exhibit 3(a) to Olir's Form 1i-Q for the quarte
ended June 30, 200z

By-laws of Olin as amended effective April 24, 2—Exhibit 3(b) to Olirs Form &K dated February 25, 2008

Articles of Amendment designating Series A Parttipg Cumulative Preferred Stock, par value $1spar—Exhibit 2 to
Olin’s Form A dated February 21, 1996, covering Series A Hpeting Cumulative Preferred Stock Purchase Ritl

Form of Senior Debt Indenture between Olin and dbahBanl—Exhibit 4(a) to Form -K dated June 15, 1992; Supplemel
Indenture dated as of March 18, 1994 between @lth@hemical Bank—Exhibit 4(c) to Registration Staéamt No. 33-52771
and Second Supplemental Indenture dated as of Degeld, 2001 between Olin and JPMorgan Chase Bamkerly known a
Chemical Ban—Exhibit 4 to Form -K dated December 20, 2001

9.125% Senior Note Due 2C—Exhibit 4(f) to Olir's Form 1K for 2001.*

Indenture between Olin and JPMorgan Chase Bank, 8&fed as of June 26, 2006—Exhibit 4.1 to Olirdsnir 8-K dated June
26, 2006.*

Form T-1 Statement of Eligibility for Trustee undedenture—Exhibit 25.1 to Olin’s Amendment No.a2Registration
Statement No. 3--138283 filed on January 9, 200°

6.75% Senior Note Due 20—Exhibit 4.1 to Olirs Form K dated July 28, 2006.

First Supplemental Indenture between Olin and JRsloiIChase Bank, N.A. dated July 28, 2006—Exhil2ittd.Olin’s Form 8-
K dated July 28, 2006.

Registration Rights Agreement among Olin, Banc ofefica Securities LLC, Citigroup Global Markets .land Wachovia
Capital Markets, LLC dated July 28, 2(—Exhibit 4.3 to Olir's Form K dated July 28, 2006.

We are party to a number of other instruments defithe rights of holders of lo-term debt. No such instrument authorize:
amount of securities in excess of 10% of the tasakts of Olin and its subsidiaries on a cons@itihasis. Olin agrees to furn
a copy of each instrument to the Commission upquoest.

Employee Deferral Plan as amended and restatedtigffeas of January 30, 2003 and as amended e#etdinuary 1, 2005—
Exhibit 10(b) to Olirs Form 1-K for 2002 and Exhibit 10(b)(1) to Os Form 1-K for 2005, respectively.

Olin Senior Executive Pension Plan amended aslpf2ly 2000 as amended by resolutions adopted on2¥Ma2005, January
2006, February 27, 2007, October 1, 2007, and Nbeerh3, 2007—Exhibit 10(d) to Olin’s Form 10-Q fbe quarter ended
September 30, 2000, Exhibit 10.2 to Olin’s Form 8dted May 31, 2005, Exhibit 10(c)(1) to Olin’s Fof0-K for 2005,
Exhibit 10(qq) to Olin’s Registration Statement 1883-138238 filed on October 26, 2006, Exhibit 9®.Dlin’'s Form 8-K
dated February 28, 2007, and Exhibit 99.1 to’'s Form {-K dated October 5, 2007, respective

Olin Supplemental Contributing Employee OwnersHgnRas amended and restated effective January0b, &td as amended
by resolutions adopted on May 27, 2005, Octob@00;7, and November 13, 2007-Exhibit 10(d) to Olirtsm 10-Q for the
guarter ended March 31, 2005, Exhibit 10.2 to Qlirorm 8-K dated May 31, 2005, Exhibit 10(d)(1)ttn’s Form 10-K for
2005, and Exhibit 99.3 to O's Form K dated October 5, 2007, respective

Olin Corporation Key Executive Life Insurance Prag—Exhibit 10(e) to Olir's Form 1i-K for 2002.*

Form of executive agreement between Olin and ceesécutive officel-Exhibit 99.1 to Olirs Form K

dated January 26, 200¢

Form of executive chan-in-control agreement between Olin and certain exeeutfficer-Exhibit 99.2 to

Olin’s Form K dated January 26, 200=
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() Form of amendment to executive agreement betweiena® Messrs. Curley, Fischer, Hammett
McGough dated November 9, 20(

(h) Form of amendment to executive change-in-contreé@ment between Olin and Messrs. Curley, Fischer,
Hammett and McGough dated November 9, 2!

() Form of amendment to executive agreement betweiena®t G. Bruce Greer, Jr. dated November 9, 2

() Form of amendment to executive cha-in-control agreement between Olin and G. Bruce Gidzedatec
November 9, 2007

(k) Form of executive agreement between Olin and MeBRsrgp, Mcintosh and Pain dated November 1, 2007-
Exhibit 10.1 to Olirs Form 1+-Q for the quarter ended September 30, 20

(D  Form of executive change-in-control agreement betw@lin and Messrs. Rupp, Mcintosh and Pain dated
November 1, 20(-Exhibit 10.2 to Olirs Form 1i-Q for the quarter ended September 30, 20

(m) Olin 1991 Long Term Incentive Plan, as amendedupnoJanuary 30, 20—Exhibit 10(g) to Olir's
Form 1(-K for 2002.*

(n) Amended and Restated 1997 Stock Plan for Non-Enegl®jrectors as amended effective December 7,
2006 and as amended by resolution adopted on JaRba2008—Exhibit 10(k) to Olin's Form 10-K for
2006.

(o) Olin Senior Management Incentive Compensation Rlammended through January 26, 2005
amendment effective January 1, 2005-Appendix Blio'©2005 Proxy Statement dated March 15, 2005 and
Exhibit 10(1)(1) to Olir s Form 1-K for 2005, respectively.

(p) Description of Restricted Stock Unit Awards grantedier the 2000 Long Term Incentive F—Exhibit 1C
(m) to Olir's Form 1-K for 2001.*

(q) Description of Restricted Stock Unit Awards grantedier the 2003 Long Term Incentive Plan or the5200
Long-Term Incentive Ple—Exhibit 10(m) to Olir's Form 1-K for 2004.*

() 1996 Stock Option Plan for Key Employees of Olir@wation and Subsidiaries as amended as of January
30, 200:—Exhibit 10(l) to Olir's Form 1K for 2002.*

(s) Olin Supplementary and Deferral Benefit PensiomPéstated as of February 8, 1999 and as amend
resolutions adopted on January 1, 2006, Februar@@®y7, October 1, 2007, and November 13, 2007—
Exhibit 10(s) to Olin’s Form 10-Q for the quarterded March 31, 1999, Exhibit 10(rr) to Olin’'s Regasion
Statement No. 333-138238 filed on October 26, 283@jbit 99.1 to Olin’s Form 8-K dated February 28,
2007, and Exhibit 99.2 to O’s Form K dated October 5, 2007, respective

(t)  Olin Corporation 2000 Long Term Incentive Plan aeeaded through January 30, 2—Exhibit 10(n) to
Olin’s Form 1i-K for 2002.*

(u) Olin Corporation 2003 Long Term Incentive F—Exhibit 10(0) to Olir's Form 1K for 2002.*

(v) Olin Corporation 2006 Long Term Incentive F— Appendix A to Olir's 2006 Proxy Statement dai
March 24, 2006.:

(w) 2005 Performance Share Prog—Exhibit 10(t) to Olir's Form 1i-K for 2004.*

(x) 2006 Performance Share Prog—Exhibit 10(v) to Olirs Form 1-K for 2005.*

(y) Performance Share Program adopted as of FebruaB003—Exhibit 99.1 to Olin’s Form 8-K dated
February 20, 2007.

(z) Chase Industries Inc. 1994 L¢-Term Incentive Plan, as amended as of May 14, 29@7irst Amendmer
effective as of November 19, 1999—Exhibit 10.5 tm€e Industries Inc. Form 10-K for 1998 and Exhibit
10.7 to Chase Industries Inc. Formr-K for 1999, respective—SEC file No. -13394.*

(aa) Chase Industries Inc. 1997 M-Employee Director Stock Option Plan, as amended 28y1998 and Firs
Amendment effective as of November 19, 1999—ExHibi6 to Chase Industries Inc. Form 10-K for 1998
and Exhibit 10.9 to Chase Industries Inc. Forr-K for 1999, respective—SEC file No. -13394.*

(bb) Form of Nor-Qualified Stock Option Award Certificat

(cc) Form of Restricted Stock Unit Award Certifica

(dd) Form of Performance Award and Senior PerformancardvCertificates

(ee) Summary of Stock Option Continuation Po—Exhibit 10(bb) to Oli’'s Form 1K for 2005.*

(ff)  Distribution Agreement between Olin Corporation @&rdh Chemicals, Inc., dated as of February 1, 3999
Exhibit 2.1 to Olir's Form K filed February 23, 1999.

(gg) Partnership Agreement between Olin SunBelt, Ind. 8887 Chloralkali Venture Inc. dated August 23,
199€—Exhibit 99.1 to Olirs Form K dated December 3, 2001

(hh) Amendment to Partnership Agreement between OlirB8lininc. and 1997 Chloralkali Venture Inc. da
December 23, 19—Exhibit 99.2 to Olirs Form +K dated December 3, 2001

(i) Amendment to Partnership Agreement between OlirB8lininc. and 1997 Chloralkali Venture Inc. da
December 23, 19—Exhibit 99.3 to Olirs Form K dated December 3, 2001

(i) Amendment to Partnership Agreement between OlirB8lininc. and 1997 Chloralkali Venture Inc. dated
April 30, 199¢—Exhibit 99.4 to Olirs Form K dated December 3, 2001

(kk) Amendment to Partnership Agreement between OlirB8lininc. and 1997 Chloralkali Venture Inc. dated
January 1, 20(—Exhibit 10(aa) to Oli’s Form 1K for 2002.*

(I Note Purchase Agreement dated December 22, 199gb&ethe SunBelt Chlor Alkali Partnership and
Purchasers named ther—Exhibit 99.5 to Olirs Form K dated December 3, 2001

(mm) Guarantee Agreement dated December 22, 1997 bet@aeand the Purchasers named the—Exhibit
99.6 to Olir's Form K dated December 3, 2001

(nn)

Subordination Agreement dated December 22, 199%dagt Olin and the Subordinated Parties na



thereir—Exhibit 99.7 to Olir's Form K dated December 3, 2001

(00) Agreement and Plan of Merger dated as of May 20728mong Olin Corporation, Princeton Merger Corp.,
and Pioneer Companies, I-Exhibit 2.1 to Olir's Form K dated May 21, 2007.

(pp) Purchase Agreement dated as of October 15, 200h@@lobal Brass and Copper Acquisition Co. anch
Corporatior-Exhibit 2.1 to Olirs Form &K dated October 15, 2007

(qg) $220 million Credit Agreement dated as of Octol&r2007 among Olin and the banks named th—Exhibit 10.1 tc
Olin’s Form K dated October 29, 2007

88




(rr)  Purchase and Contribution Agreement dated as pf25)I12007, among A.J. Oster Co., A.J. Oster Fbils, A.J.
Oster West, Inc., Bryan Metals, Inc., Chase Brag3ofper Company, Inc., and Olin Corporation, akesglOlin
Funding Company LLC, as purchaser, and Olin Cotpmraas collection agent—Exhibit 10.1 to Olin’srko8-K
dated July 27, 2007

(ss) Receivables Purchase Agreement dated as of JuB0BS, among Olin Funding Company LLC, as sell&FCO,
LLC and Variable Funding Capital Company LLC, ageistors, Citibank, N.A. and Wachovia Bank, National
Association, (“Wachovia Bank”) as banks, Citicorprih America, Inc. (“CNAI") as program agent, (CNahd
Wachovia Bank, as investor agents, and Olin Cotfmoraas collection agent—Exhibit 10.2 to Olin’srRo8-K dated

July 27, 2007’

11 Computation of Per Share Earnings (included éNlote—"“Earnings Per Share” to Notes to Consolii&ieancial
Statements in Iltem 8.

12 Computation of Ratio of Earnings to Fixed Chargesa(dited)

21 List of Subsidiaries

23.1 Consent of KPMG LLP

23.2 Consent of Ernst & Young LLF

31.1 Section 302 Certification Statement of Chief ExaauOfficer.

31.2 Section 302 Certification Statement of Chief Finah©fficer.

32 Section 906 Certification Statement of Chief ExamuOfficer and Chief Financial Office

*Previously filed as indicated and irparated herein by reference. Exhibits incorpordtgdeference are located in SEC file No. 1-
1070 unless otherwise indicated.

Any of the foregoing exhibits are available frone tiompany by writing to: Mr. George H. Pain, Viae$tdent, General Counsel and
Secretary, Olin Corporation, 190 Carondelet PI&zdte 1530, Clayton, MO 63105-3443.

Shareholders may obtain information from BNY MelBhareowner Services, our registrar and transfemtagrho also manages our

Automatic Dividend Reinvestment Plan by writing BN'Y Mellon Shareowner Services, 480 Washington|Beard, Jersey City, NJ 07310,
telephone at (800) 306-8594 or via the Interngtwatv.bnymellon.com
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SIGNATURES

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

Date: February 27, 2008

OLIN CORPORATION

By /s/ JOSEPH D. RUP

Joseph D. Rup
Chairman, President and
Chief Executive Office

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on beh
of the registrant and in the capacities and ord#ite indicated.

Signature Title Date
/s/  JOSEPH D. RUPP Chairman, President and Chief Executive Officet a February 27, 2008

Director (Principal Executive Officer)
Joseph D. Rup

/s DONALD W. BOGUS Director February 27, 2008

Donald W. Bogu:

/s/  C. ROBERT BUNCH Director February 27, 2008

C. Robert Buncl

/sl VIRGINIA A. KAMSKY Director February 27, 2008

Virginia A. Kamsky

/s/  RANDALL W. LARRIMORE Director February 27, 200

Randall W. Larrimore

/s/ JOHN M. B. CCONNOR Director February 27, 200

John M. B. C Connor

/sl RICHARD M. ROMPALA Director February27, 200€

Richard M. Rompal

/s/  ANTHONY W. RUGGIERC Director February 27, 200

Anthony W. Ruggiert

/s/ PHILIP J. SCHULZ Director February 27, 2008
Philip J. Schul:
/sl JOHN E. FISCHER Vice President and Chief Financial Officer (Pioad February 27, 2008

Financial Officer)
John E. Fische




/s/ TODD A. SLATER Vice President and Controller (Principal Acconagti February 27, 2008
Officer)

Todd A. Slatel
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SunBelt Chlor Alkali Partnership
Audited Financial Statements

Years Ended December 31, 2007 and 2006
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Report of Independent Registered Public AccourfEimm

The Partners
SunBelt Chlor Alkali Partnership

We have audited the accompanying balance sheessimBelt Chlor Alkali Partnership as of December 3007 and 2006, and the rele
statements of income, partnersipital (deficit), and cash flows for each of tlmeee years in the period ended December 31, 200&s:
financial statements are the responsibility of Bertnerships management. Our responsibility is to express @nian on these financi
statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBlaUnited States). Those stand.
require that we plan and perform the audit to obta@asonable assurance about whether the finastaééments are free of mate
misstatement. We were not engaged to perform ait afithe Partnershig’ internal control over financial reporting. Acciorgly, we expres
no such opinion. An audit includes examining, cest basis, evidence supporting the amounts amtbdiges in the financial statements.
audit also includes assessing the accounting pitesiused and significant estimates made by maragems well as evaluating the ove
financial statement presentation. We believe thatodits provide a reasonable basis for our opinio

In our opinion, the financial statements referrecabove present fairly, in all material respedtg, financial position of SunBelt Chlor Alk
Partnership at December 31, 2007 and 2006, antetudts of its operations and its cash flows farheaf the three years in the period er
December 31, 2007, in conformity with U.S. gengraticepted accounting principles.

/SIERNST & YOUNG LLP

Cleveland, Ohio
February 20, 2008
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Assets
Current assett
Cash
Receivable from Oxy Vinyls, Ll
Receivables from partne
Less allowance for doubtful accou
Inventories
Prepaid expenses and other current a:
Total current asse

Property, plant and equipment, |

Deferred financing costs, net
Total assets

Liabilities and partners' capital (deficit)
Current liabilities:

Amounts payable to partne

Current portion of lon-term deb!
Total current liabilities

Long-term debt

Partners' capital (defici
Total liabilities and partners' capital (deficit)

See accompanying not

SunBelt Chlor Alkali Partnership

Balance Sheets

December 31,

December 31,

2007 2006
$ 1,000 $ 1,00
6,026,77: 7,732,63
18,807,13 14,303,28
1,813,64 1,607,13.
1,133,30; 1,460,77
27,781,85 25,104,82
108,811,75  112,783,12
801,47¢ 881,62
$137,39509 $138,769,57
$ 883700 $ 993301
12,187,50 12,187,50
21,024,50 22,120,51
109,687,50  121,875,00
6,683,08! (5,225,93)
$137,395,09 $138,769,57
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SunBelt Chlor Alkali Partnership

Income Statements
Year Ended December, 31

2007 2006 2005
Revenue! $180,555,76 $186,742,65 $ 166,967,65
Operating costs and expens
Cost of sale 62,255,32 56,316,78 48,699,08
Depreciation and amortizatis 14,866,744 14,554,15 14,347,26
Administrative and general expen: 12,160,37 11,591,05 11,694,52
89,282,43 82,461,99 74,740,88
Operating incomi 91,273,32 104,280,66 92,226,77
Interest expens (9,692,71) (10,573,87) (11,455,03)
Interest income 802,27: 853,82: 537,42:
Income before taxe 82,382,87 94,560,61 81,309,16
State income tax expense (376,27)) - -
Net income $ 82,006,60 $ 94,560,61 $ 81,309,16

See accompanying not




Balance at December 31, 20
Cash distributions to partne
Net Income

Balance at December 31, 2C
Cash distributions to partne
Net Income

Balance at December 31, 20
Cash distributions to partne
Net Income

Balance at December 31, 2C

See accompanying not

SunBelt Chlor Alkali Partnership
Statement of Partners' Capital (Deficit)

Partners

Olin SunBelt 1997 Venture,
Inc. Inc. Total

$ (9,925,54) $ (9,925,54) $ (19,851,09)
(33,020,03) $ (33,020,03)  (66,040,06)
40,654,58 $ 40,654,58 81,309,16
(2,291,00) $ (2,291,00)  (4,582,00)
(47,602,27) $ (47,602,27)  (95,204,54)
47,280,30 $ 47,280,30 94,560,61
(2,612,96) $ (2,612,96)  (5,225,93)
(35,048,79)  (35,048,79)  (70,097,58)
41,003,30  41,003,30  82,006,60

$ 3034154 $ 334154 $ 6,683,08
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SunBelt Chlor Alkali Partnership

Statements of Cash Flows
Year Ended December, 31
2007 2006 2005

Operating activities
Net income
Adjustments to reconcile net income to net cprovided by operating activitie

$ 82,006,60 $ 94,560,61 $ 81,309,16

Depreciatior 14,786,59 14,474,00 14,267,122
Bad debt expens -
Amortization 80,14¢ 80,14¢ 80,14¢
Loss on disposal of ass¢ 118,24¢ 282,06 164,43!
Accretion of discoun - (328,49) -
Changes in assets and liabiliti
Receivables from Oxy Vinyl 1,705,86: (717,18) 245,96
Receivables from partne (4,503,85) 3,633,36. (9,507,35)
Inventories (206,51 462,76: 41,12
Amounts payable to partne (1,096,00i) 2,715,70 1,405,971
Accrued interest on loi-term debt - - -
Prepaid expenses and other assets 327,46¢ (169,169 (175,229
Net cash provided by operating activit 93,218,56 114,993,80 87,831,34
Investing activities
Purchases of property, plant and equipn (20,933,47) (8,043,51) (9,645,15)
Proceeds on sale of property, plant and equip! - 70,25¢ 62,77¢
Purchases of shterm investment - (22,697,27) -
Proceeds from maturity of short-term investments - 23,025,76 -
Net cash used by investing activit (10,933,47) (7,644,760 (9,582,371
Financing activities
Cash distributions to partne (70,097,58) (95,204,54) (66,040,06)
Principal payments on long-term debt (12,187,50) (12,187,50)  (12,187,50)
Net cash used by financing activiti (82,285,08) (107,392,04) (78,227,56)
Net increase (decrease) in ci - (43,019 $ 21,404
Cash at beginning of ye 1,00( 44,01 22,60¢
Cash and cash equivalents at end of year 1,00( 1,00( 44,01:

See accompanying not
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SunBelt Chlor Alkali Partnership
Notes to Financial Statements

December 31, 2007 and 2006

1. Organization

SunBelt Chlor Alkali Partnership (the Partnershis formed on August 23, 1996 under a Partnersgigément, between 1997 Chlor All
Venture, Inc. and Olin SunBelt Inc. (the Partned997 Chlor Alkali Venture, Inc. is a wholly owneibsidiary of PolyOne Corporati
(formerly The Geon Company) and Olin SunBelt Ircaiwholly owned subsidiary of the Olin Corporati@ach of the Partners has a £
interest in the Partnership. The Partnership Agesgnprovides that the capital investment of thetrieas will be maintained and 1
Partnership’s income or loss will be allocatedhe Partners based on their ownership interest perges.

The Partnership was formed for the purpose of coasbn and operation of a Chlédkali facility. The facility, which is located itMcIntosh
Alabama produces chlorine, caustic soda, and hyurog

2. Significant Accounting Policies
Cash and Cash Equivalent

The Partnership considers all highly liquid investits purchased with an original maturity of threenths or less to be cash equivalents. 1
were no cash equivalents held by the Partnership Becember 31, 2007 and 2006.

Inventories

Inventories are valued at the lower of cost or rear€ost is determined by the first-in, first-obtKO) method.

Short-Term Investments

The Partnership invests in sheetm investments with original maturities greateart three months. These types of securities assified a

held-to-maturity when the Partnership has the p@sihtent and ability to hold the securities totoidty. There were no shotérm investmen
held by the Partnership as of December 31, 200726606.
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Property, Plant, and Equipment and Depreciation

Property, plant, and equipment are carried at ddajor renewals and betterments are capitalizedntdaance and repair expenditures w
do not improve or extend the life of the respectigsets are expensed as incurred. Depreciatiaallfplant and equipment is computed u:
the straightine method over their estimated useful lives. [Refation expense is excluded from cost of goods swmid presented w
amortization expense separately in the Income B&tés. The ranges of estimated useful lives afellasvs:

Land improvement 20 years
Buildings 20 years
Machinery and equipmel 5-20 years

Long-ived assets are assessed for impairment when topgrarofits for the related business or a sigaifit change in the use of an a
indicate that their carrying value may not be regable.

Deferred Financing Costs

The costs incurred by the Partnership in obtaidisigongterm debt have been capitalized and are being @edrover the term of the de
using the effective interest method.

Financial Instruments

The carrying amount of lontprm debt approximates its fair value. The fairueabf the debt is estimated based on the preséunt zd the
underlying cash flow discounted at the Partnershéstimated borrowing rate.

Revenue Recognition
The Partnership recognizes revenues at the popassfage of title which is based on shipping terms.
Shipping and Handling Costs

Shipping and handling costs are reflected in coktales.
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Income Taxes

No provision is made for income taxes other thanTthxas state gross margin tax which became aféedtinuary 1, 2007, as the Partner's
results of operations are includable in the taxrret of the Partners. The Partnership paid ncstax2007.

Use of Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptedhi@ United States requires manageme
make estimates and assumptions that affect the m1oeported in the financial statements and tle@rapanying notes. Actual results cc
differ from those estimates.

Risks and Uncertainties

Since the Partnership’major products are commodities, significant clesnig the prices of chemical products could hageyaificant impac
on the results of operations for any particulariqeerThe Partnership had one major chlorine custp®@ay Vinyls LP, during the perio
presented, which accounted for 38.3%, 39.9%, antP4f total sales for the years ended Decembe2@17, 2006, and 2005, respectively.
3. Inventories

Inventories are comprised as follows:

December 31,

2007 2006
Finished good $ 657,32t $ 244,50(
Parts 1,156,32. 1,362,63.

$ 181364 $ 1,607,13
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4. Property, Plant, and Equipment, net

Property, plant, and equipment, net are comprisddlews:

Land and land improvemer
Building

Machinery and equipme!
Construction in proces

Less allowance for depreciatii

5. Transactions With Affiliates

December 31

2007 2006
$ 486282 $ 4,862,82
3,869,38" 3,869,38"
215,630,74  213,997,06
14,173,95 5,217,47:
238,536,901  227,946,75
129,725,15  115,163,63
$108,811,75 $112,783,12

The Partnership has various management serviceeragres, dated August 23, 1996, with the Olin Cafon. These agreements, wt
include compensation for managing the facility aaset utilization fee, a fleet fee, and a distidrufee, have terms from five to ten years
five year price adjustment renewals. Charges fesahservices were approximately $8,309,350 $7,84%0d $7,551,933 for 2007, 2006,
2005, respectively, and have been included witdimiaistrative and general expenses in the incomersients. The Partnerstgptash polic
was changed during 2003 to not make distributiorthé Partners until the cash balance was suffittecover both the debt principal payme
and the interest expense for the year. Contribatioom the Partners were discontinued with thisggothange and the manufacturing c
were paid from Partnership receipts. The Partngrstade distributions to its Partners totaling $9%,885, $95,204,548, and $66,040,0€

2007, 2006, and 2005, respectively.

In accordance with the Partnership Operating Agesgnthe majority of chlorine produced by the Parship is sold to Oxy Vinyls LP whi
was 24% owned by PolyOne Corporation until Jul@)7. The remaining chlorine and all of the caustida produced by the Partnersh

marketed and distributed by the Olin Corporation.




6. Long-Term Debt

On December 23, 1997, the Partnership borrowed $09300 in a private placement of debt. The dsttecured by the property, pl:
equipment, and inventory of the Partnership. Thentef the loan is 20 years at an interest rate .288%. The first principal payment
$12,187,500 was paid on December 22, 2002 withlequaual payments due through December 22, 201&rdst payments are payable semi-
annually in arrears on each June 22 and Decembént22est payments totaled $9,692,719, $10,573,8@8 $11,455,031 in 2007, 2006,
2005, respectively. The debt is guaranteed by #reners.

7. Leases

The Partnership has operating leases for certaipepty, machinery, and equipment. At December 80,72 future minimum lease payme
under noncancelable operating leases are as follows

2008 $ 1,719,03
2009 1,688,07!
2010 1,688,071
2011 1,688,071
2012 1,688,07!
Thereaftel 5,101,009
Total minimum future lease paymel $ 13,572,43

Rent expense was $2,047,601, $2,150,485, and $2M6the years ended December 31, 2007, 20062008, respectively.
8. Commitments and Contingencies
The Partnership is subject to legal proceedingscéaiths that arise in the ordinary course of itsibaess. Management evaluates each clair

provides for any potential loss when the loss @bpble and reasonably estimable. In the opiniomafagement, the ultimate liability w
respect to these actions will not materially affiset financial condition, results of operationcash flows of the Partnership.

S-10







Exhibit 10(b)

BENEFIT PLAN REVIEW COMMITTEE OF OLIN CORPORATION

AMENDMENT TO THE
OLIN SENIOR EXECUTIVE PENSION PLAN
(As amended and restated effective July 27, 2000)

Olin Corporation (the “Company”) currently maintaithe Olin Senior Executive Pension Plan (the “Blaim Section 7.1 of the Ple
the Company reserved the right to amend the Framsuant to the authority of the Benefit Plan Revi@ommittee of Olin Corporation ffie
Committee”), the Committee consents to the amendifethe Plan in the following manner:

1. Section 3.2(a) of the Plan is amended by revidiegdst sentence to read as follo

“In the case of Participants who transfer dire¢tlyArco Chemical Company ("Arco"), Primex (or whin,the case of Primex
only, transfer directly to Primex within five (5egrs of the spin-off of Primex), or Global Brassl &opper Acquisition Co.

(“Global”), and in the case of Arch only, who tréersdirectly to Arch after the Arch Spin-off Datadhon or before February 8,
2000, (i) "actual retirement” shall be construedntean retirement or termination of service fromdrBrimex, Global or Arch

and their affiliates, as the case may be, angéiyice with Primex, Arco, Global or Arch (and thaffiliates) shall be credited
in enabling the Participant to attain his earlyrezhent age (but not in determining Years of Bergéirvice) under this Plan.”

2. Section 3.2(b) of the Plan is amended by revidiregsecond sentence thereof to read as foll

“In the case of Participants who transfer diretdyArco, Global or to Primex within five (5) yeao§ the spin-off of Primex, and
in the case of Arch only, who transfer directlyfiwh after the Arch Spin-off Date and on or beféebruary 8, 2000, service
with Arco, Global, Primex, and Arch, respectivethall be credited in determining whether the Pigidict has reached age 55
under this paragraph (b).”

3. Section 3.3 of the Plan is amended by revisinditeesentence thereof to read as follo

“Any Participant who terminates active service wéth Employing Companies prior to having reached &fiy-five (55) may
commence benefits under this Plan only after havieached age sixty-five (65); provided however thatthe case of
Participants who transfer directly to Global, Prig@rco, or Arch within the timeframes specifiedoab, service with those
respective companies and their affiliates shaltdnented in enabling such Participants to retir@oafter attaining age fifty-five
(55) and actually retiring from Global, Primex, Ar@r Arch as the case may be, in accordance veithich 3.2 above.”

4. Section 4.2(a) of the Plan is amended by revidieddst two sentences thereof to read as foll

“In the case of Participants who transfer diretdlyGlobal, Primex or Arco (or who, in the case ahtex only, transfer directly
to Primex within five (5) years of the spin-off Bfimex), and in the case of Arch only, who transfieectly to Arch after the
Arch Spin-off Date and on or before February 8,@0@ctual retirement” shall be construed to medimement or termination
of service from the transferee employer. Servicth v@lobal, Primex, Arco or Arch (and their affike) shall be credited in
enabling the Participant to attain his early retiemt age (but not in determining his Years of Ber&drvice) under this Plan.”

5. Section 4.2(b) of the Plan is amended by revidigfirst sentence thereof to read as follc
“In the event that an actively employed Participhas elected to receive Accelerated Benefits, exgulonthly benefits shall
commence to be paid upon such Participant's apttistment in accordance with Section 4.3 untilhsBarticipant reaches his
Accelerated Benefit Commencement Date, at whicle tificcelerated Benefits” shall be paid in a sirlglap sum; provided,
however, that no monthly benefits shall be pai@asticipants who transfer to Global, Primex, Arecodoch until they separate
from service with Global, Primex, Arco, or Archspectively.”

6. Section 4.3(b) of the Plan is amended by revidirgsecond sentence thereof to read as foll
“In the case of Participants who transfer direttlyGlobal, Primex, Arco, or Arch within the timefn@s previously specified in
this Plan, service with those respective compaaiestheir affiliates shall be counted in enablingtsParticipants to retire on
or after attaining age fifty-five (55).”

7. Section 4.6(a) of the Plan is amended by revidieditst sentence thereof to read as follc

“The spir-off of the Olin Brass division, Chase Brass and ggspgCompany, Primex and Arch from Olin shall notdeemed t



be a change of control entitling any Participaneireto benefits under this Plan.”

[Remainder of page intentionally left blank]

APPROVED: 11/13/07
/sl S. C. Curley
S. C. Curley

/sl S. E. Doughty
S. E. Doughty

/s/ D. R. McGough
D. R. McGough

/s/ G. H. Pain
G. H. Pain



Exhibit 10(c)

BENEFIT PLAN REVIEW COMMITTEE OF OLIN CORPORATION

AMENDMENT TO THE OLIN CORPORATION
SUPPLEMENTAL CONTRIBUTING EMPLOYEE OWNERSHIP PLAN
(As amended and restated effective January 1, 2005)

Olin Corporation (the “Companyfurrently maintains the Olin Corporation Supplemaé@ontributing Employee Ownership Plan
“Plan”). In Section 7.1 of the Plan, the Company reservedritfht to amend the Plan. Pursuant to the authofithe Benefit Plan Revie
Committee of Olin Corporation (“the Committee”)et@ommittee consents to the amendment of the Rltheifollowing manner:

1. Section 4.2 is amended by adding the follow

“Each SCEOP Participant whose employment transfedieectly from the Company to Global Brass and @apAcquisition
Co. (“Global”), in connection with the spin-off tfie Olin Brass division and Chase Brass and Co@penpany, shall be fully
vested in his SCEOP Account balance. Notwithstegndnything in the Plan to the contrary, such SCEO€bunt balance may
not be distributed until such SCEOP Participanhteates active service with Global and its affémt

2. Section 7.3 is amended by adding the followingra ef the first paragrapl

“The spin-off of the Olin Brass division and Chd&mass and Copper Company from Olin Corporationlstalbe deemed to be
a change of control entitling any SCEOP Particigerein to benefits under this Plan.”

APPROVED: 11/13/07
/sl S. C. Curley
S. C. Curley

s/ S. E. Doughty
S. E. Doughty

/s/ D. R. McGough
D. R. McGough

/s/ G. H. Pain
G. H. Pain



Exhibit 10(g)

AMENDMENT NUMBER ONE (the “ Amendmeri}), dated as of November 9, 2007, between OLIN
CORPORATION, a Virginia corporation (“ Olif), and (the “ Executit)e to the Executive
Agreement (the “ Executive Agreeméhtdated as of , between Olin andettexutive.

WHEREAS Olin and the Executive wish to amend thedtive Agreement in order to (i) address the meguents of
Section 409A of the Internal Revenue Code of 188Gmended (the “ Codg and (ii) make certain other changes as sehfberein.

NOW, THEREFORE, in consideration of the mutual agnents, provisions and covenants contained hexethintending to
be legally bound hereby, the parties hereto agsdell@ws:

SECTION 1. Amendment to Section 1(bJ.he following clause shall be deemed to have leserted into Section 1(b)
the end of the first sentence:

“or a willful breach by Executive of Olin’s Code Blisiness Conduct.”

SECTION 2. _Amendment to Section 4(afection 4(a) shall be deemed to have been dedeithe following section
shall be deemed to have been inserted in its place:

“(a) Subject to Section 4(b), in the event of arli@ation occurring before the expiration of thigréement, Olin will pay
Executive, in equal installments in accordance Witim’s normal payroll practices, over the 12-mop#riod that begins on the 55th
day after the date of Termination, an aggregateuamequal to the Executive Severance, providedrtbamounts shall be payable to
Executive unless, on or prior to the 54th day felltg the date of Termination, (i) Executive shalk executed the Release (desct
in Section 6) and (ii) such Release shall have imeceffective and irrevocable.”

SECTION 3.  _Amendment to Section 4(bfection 4(b) shall be deemed to have been dedetedhe following section
shall be deemed to have been inserted in its place:

“(b) Notwithstanding Section 4(a), if Executive wd otherwise have been required by Olin policyetire at age 65, then if
the date of Executive’s sixty-fifth birthday falisiring the 12-month period immediately followingtlate of Termination, the
aggregate amount payable pursuant to Section Héll)ts reduced to the amount equal to the prodiu@) the Executive Severance,
multiplied by (ii) a fraction, the numerator of wehiis the number of days from the date of Termamathrough and including the date
of Executive’s sixty-fifth birthday and the denoraior of which is 365, and such reduced amount $teaflayable (subject to the
Release requirement set forth in Sections 4(a)6amd equal installments in accordance with Olimésmal payroll practicesover the
period that begins on the 55th day after the dhfeeamination and ends on the 55th day after thechtive's sixty-fifth birthday.”

SECTION 4. _Amendment to Section 4(ckection 4(c) shall be deemed to have been dedetgdhe following section
shall be deemed to have been inserted in its place:

“(c) If on the date of Termination, Executive Igyile and is receiving payments under any thastag disability plan of
Olin or its subsidiaries and affiliates, then Ex@miagrees that all payments under such disalglan may, and will be, suspended
and offset (subject to applicable law) during tRemonth period specified in Section 4(a) (or, ipbgable, such shorter as specified in
Section 4(b)). If, after such period, Executivenagns eligible to receive disability payments, tiseish payments shall resume in the
amounts and in accordance with the provisions efabplicable disability plan of Olin or its subsides and affiliates.”

SECTION 5.  _Amendment to Section 4(dJ.he following clause shall be deemed to have leserted into Section 4(d)
the beginning of the last sentence:

“Subject to Section 18(b),”

SECTION 6. _Amendment to Section 5(akection 5(a) shall be deemed to have been dedettthe following section
shall be deemed to have been inserted in its place:

“(a) If Executive becomes entitled to payment ur8ection 4(a) or 4(b), as applicable, then (i) &teve will be treated as if
Executive remained employed for service purpose$2anonths following the date of Termination.tHé date of Termination is prior
to January 1, 2008, the Executive will receive Idhths of service credit under all Olin qualifieddamon-qualified defined benefit
pension plans for which Executive was eligiblehat time of termination. If the date of Terminatisrafter December 31, 2007, the
Executive will receive 12 months of retirement cinttions to all Olin qualified and non-qualifiegfihed contribution plans for
which Executive was eligible at the time of theeration. Such contributions shall be based oratheunt of the Executive
Severance. Such service credits or contributibafi be applied to Olin’s qualified pension planghe extent permitted under then
applicable law, otherwise such credit shall be igdpio Olin’s non-qualified defined benefit or dedd contribution plan, as
appropriate. Payments under such non-qualifiedspshall be due at the times and in the manner gaigrare due Executive under
Olin’s non-qualified defined benefit and definedhtribution pension plans, it being understood thetcutive shall be permitted to
receive payments from Olin’s plans (assuming Exeeudtherwise qualifies to receive such paymestpermitted to do so under the
applicable plan terms and elects to do so), dutiegperiod that Executive is receiving paymentspant to Section 4(a)), and tl



Executive’s defined benefit pension benefit willdetermined based on Executive’s actual age atrtteeExecutive$ pensio
benefit commences; and (ii) for 12 months fromdhée of the Termination, Executive (and Executivwgered dependents) will
continue to enjoy coverage on the same basis iasilarty situated active employee under all Olindiwal, dental, and life insurance
plans to the extent Executive was enjoying sucleaye immediately prior to the Termination. Exeals entitlement to insurance
continuation coverage under the Consolidated OnsniBudget Reconciliation Act of 1985 would commeatéhe end of the period
during which insurance coverage is provided unkisrAgreement without offset for coverage provitiedeunder. Executive shall
accrue no vacation during the 12 months followimg date of Termination but shall be entitled tomagt for accrued and unused
vacation for the calendar year in which the Terrtigmaoccurs. If Executive receives the Executieee&@ance (including the amount
referred to in Section 1(c)(ii)), Executive shadk e entitled to an ICP award for the calendar péd ermination if Termination
occurs during the first calendar quarter. Eveixiécutive receives the Executive Severance (inotputhe amount referred to in
Section 1(c)(ii)), if Termination occurs during after the second calendar quarter, Executive bleadintitled to a prorated ICP award
for the calendar year of Termination which shalldeéermined by multiplying the average actual payas a percentage of the ICP
standard) for all participants in the ICP in thensameasurement organizational unit by a fractioa,numerator of which is the
number of weeks in the calendar year prior to teemination and the denominator of which is 52, \tsball be payable at
substantially the same time as ICP payments foyélae in which Termination occurs are made to themnent active employees,
provided that such payment shall be made to Exezuid earlier than January 1 and no later than ibbee 31 of the calendar year
following the year in which the date of Terminatioccurs. Executive shall accrue no ICP award falg the date of Termination.”

SECTION 7. _Amendment to Section 5(cJ.he following sentence shall be deemed to haea laelded to the end of

Section 5(c):

“The outplacement services will be provided foregipd of 12 months beginning within five days attee Release described
in Section 6 becomes effective and irrevocable.”

SECTION 8. _Amendment to Section &ection 6 shall be deemed to have been deletetharfollowing section shall be
deemed to have been inserted in its place:

“SECTION 6. Release Executive shall not be entitled to receive ahthe payments or benefits set forth in Sectioasd
5 unless Executive executes a Release (substgntiahe form of Exhibit A hereto) in favor of Oliand others set forth in
Exhibit A relating to all claims or liabilities @fny kind relating to Executive’s employment withrOdr an affiliate and the
termination of such employment, and, on or priothi 54th day following the date of TerminationclsiRelease becomes
effective and irrevocable in accordance with thengethereof.”

SECTION 9. Amendment to Section 1T he last sentence of Section 12 shall be deembdue been deleted and the
following sentence shall be deemed to have beartewsin its place:

“Except as expressly provided in this Agreement sutgject to Section 18(b), payments made pursoahis Agreement
shall not be affected by any set-off, counterclaiepupment, defense or other claim which Olin ismdubsidiaries and
affiliates may have against Executive.”

SECTION 10. _Amendment to Section 16(b$ection 16(b) shall be deemed to have been dedete the following sectic
shall be deemed to have been inserted in its place:

“(b) Olin shall pay all reasonable legal fees argenses, as they become due, which Executive meay prior to the third
anniversary of the expiration of this Agreemenétdorce this Agreement through arbitration or ottise unless the arbitrator
determines that Executive had no reasonable barsixecutive’s claim. Should Olin dispute the #athent of Executive to such fees
and expenses, the burden of proof shall be ontOlestablish that Executive had no reasonable fasBxecutive’s claim. All
reimbursable expenses shall be reimbursed to Bxecas promptly as practicable and in any eventatet than the last day of the
calendar year after the calendar year in whickepenses are incurred, and the amount of expehgisesfor reimbursement during
any calendar year will not affect the amount ofenges eligible for reimbursement in any other aidenear.”

SECTION 11. Amendment to Section 17(&ection 17(a) shall be deemed to have been dedei the following sectic
shall be deemed to have been inserted in its place:

“(a) Except as specifically provided in Sectio{d)8no provisions of this Agreement may be modifi@aived or discharged
unless such modification, waiver or discharge i®ad to in writing signed by Executive and Olino Waiver by either party hereto at
any time of any breach by the other party heret@o€ompliance with, any condition or provisiontbis Agreement to be performed
by such other party shall be deemed a waiver oflairar dissimilar provisions or conditions at ts&me or at any prior or subsequent
time.”

SECTION 12.  Amendment to Section 17(c)he following clause shall be deemed to have lieserted into the
beginning of the second sentence of Section 17(c):

“Subject to Section 18(b),”

SECTION 13. _Amendment to Section 18he following new section shall be deemed to Haefen inserted as Section

“SECTION 18. Section 409A. (a) Itis intended that the provisions of tAgreement comply with Section 409A of t



Internal Revenue Code of 1986, as amended, angdgodations thereunder as in effect from time neeti(collectively,
hereinafter, “Section 409A”), and all provisionstbis Agreement shall be construed and interprietedmanner consistent with the
requirements for avoiding taxes or penalties uigisation 409A.

(b) Neither Executive nor any of Executive’s ctets or beneficiaries shall have the right to sy deferred
compensation (within the meaning of Section 409&ygble under this Agreement or under any other, plalicy, arrangement or
agreement of or with Olin or any of its affiliatéhis Agreement and such other plans, policiesrgements and agreements, tO&rf
Plans”)to any anticipation, alienation, sale, transfesjg@ament, pledge, encumbrance, attachment or dremeist. Except as permit
under Section 409A, any deferred compensation {fwittie meaning of Section 409A) payable to Exeeutivfor Executive’s benefit
under any Olin Plan may not be reduced by, or bHgainst, any amount owing by Executive to Olirany of its affiliates.

(c) If, at the time of Executive’s separation frgervice (within the meaning of Section 409A) HRecutive shall be a
specified employee (within the meaning of Sectio@A and using the identification methodology sedddby Olin from time to time)
and (ii) Olin shall make a good faith determinatibat an amount payable under an Olin Plan comstitdeferred compensation
(within the meaning of Section 409A) the paymenivbfch is required to be delayed pursuant to tkergnth delay rule set forth in
Section 409A in order to avoid taxes or penaltieden Section 409A, then Olin (or its affiliate,asplicable) shall not pay such
amount on the otherwise scheduled payment datshalitinstead accumulate such amount and paytiiowi interest, on the first
business day after such six-month period.

(d) Notwithstanding any provision of this Agreerhenany Olin Plan to the contrary, in light of thecertainty with respect
to the proper application of Section 409A, Olinere®s the right to make amendments to this Agreeéarahany Olin Plan as Olin
deems necessary or desirable to avoid the imposifitaxes or penalties under Section 409A. Inease, except as specifically
provided in any Olin Plan, Executive is solely r@sgible and liable for the satisfaction of all tsaxesd penalties that may be imposed
on Executive or for Executive’s account in connaetivith any Olin Plan (including any taxes and péesunder Section 409A), and
neither Olin nor any affiliate shall have any ohblign to indemnify or otherwise hold Executive hbass from any or all of such taxes
or penalties.

(e) For purposes of Section 409A, each installnoéiExecutive Severance will be deemed to be aragppayment as
permitted under Treasury Regulation Section 1.4Q9#¢2)(iii).”

SECTION 14. Governing Law; Constructiomhis Amendment shall be deemed to be made i€tdmmonwealth of

Virginia, and the validity, interpretation, conattion and performance of this Amendment in all ez$p shall be governed by the laws of the
Commonwealth of Virginia without regard to its priples of conflicts of law. No provision of thisiendment or any related document shall
be construed against or interpreted to the disadgarof any party hereto by any court or other gawental or judicial authority by reason of
such party’s having or being deemed to have stredtor drafted such provision.

SECTION 15. Effect of AmendmentExcept as expressly set forth herein, this Amesrtrshall not by implication or

otherwise limit, impair, constitute a waiver of,@herwise affect the rights and remedies of thégmto the Executive Agreement, and shall
not alter, modify, amend or in any way affect afiyhe terms, conditions, obligations, covenantagneements contained in the Executive
Agreement, all of which shall continue in full ferand effect. This Amendment shall apply and becéfe only with respect to the provisions
of the Executive Agreement specifically referredhémein. After the date hereof, any referencééoExecutive Agreement shall mean the
Executive Agreement as modified hereby.

SECTION 16. CounterpartsThis Amendment may be executed in one or morateoparts (including via facsimile),

each of which shall be deemed to be an originalabwf which together shall constitute one anel $ame instrument and shall become
effective when one or more counterparts have biggred by each of the parties and delivered to thergarty.

IN WITNESS WHEREOF, this Amendment has been exethiethe parties as of the date first written above

OLIN CORPORATION,
by

Name: Joseph D. Ruj
Title: Chairman, President, and
Chief Executive Office

EXECUTIVE,




Exhibit 10(h)

AMENDMENT NUMBER ONE (the “ Amendmeril), dated as of November 9, 2007, between OLIN

CORPORATION, a Virginia corporation (* Olif), and (the “ Executijeto the Executive Chal
Control Agreement (the “ Executive Change In Cadntrareement’), dated as of , between O
Executive.

WHEREAS Olin and the Executive wish to amend thepleryment Severance Agreement in order to (i) addiies
requirements of Section 409A of the Internal Rewe@ode of 1986, as amended (the “ Cdand (ii) make certain other changes as sehfort
herein.

NOW, THEREFORE, in consideration of the mutual agnents, provisions and covenants contained hexethintending to
be legally bound hereby, the parties hereto agsdell@ws:

SECTION 1. _Amendment to Section 1(bT.he following clause shall be deemed to have lxessrted into the end of the
first sentence of Section 1(b):

“or a willful breach by Executive of Olin’'s Code Blsiness Conduct.”

SECTION 2. _Amendment to Section 1(e)(ifection 1(e)(i) shall be deemed to have beertatebnd the following clau:
shall be deemed to have been inserted in its place:

“(i)y Executive is discharged by Olin, upon or falling a Change in Control, other than for Causeathdr than due to
Executive’s death or disability (which will be deedto occur if Executive becomes eligible to comogeimmediate receipt of disability
benefits under the terms of Olin’s long-term disiabplan); or”

SECTION 3. _Amendment to Section 1(e)(ii)(BBection 1(e)(ii)(B) shall be deemed to have tdated and the
following clause shall be deemed to have beentedén its place:

“(B) Olin reduces Executive’s base salary or falsncrease Executive’s base salary on a basisistent (as to frequency
and amount) with Olin’s salary system for executifficers as in effect immediately prior to the @ga in Control;”

SECTION 4.  _Amendment to Section 1(e)(ii)(D¥ection 1(e)(ii)(D) shall be deemed to have bsated and Sections 1
(e)(ii)(E) and 1(e)(ii))(F) shall become Sections){if)(D) and 1(e)(ii)(E).

SECTION 5. _Amendment to Section 1(eThe following paragraphs shall be deemed to Ieen inserted at the end of

Section 1(e):

“Notwithstanding anything to the contrary contairietein, Executive will not be entitled to termia@&mployment and
receive the payments and benefits set forth ini@etand 5 as the result of the occurrence ofemeynt specified in the foregoing clause (ii)
(each such event, a “Good Reason Event”) unlessim®0 days following the occurrence of such eyEmecutive provides written notice to
Olin of the occurrence of such event, which nosiets forth the exact nature of the event and thdwet required to cure such event. Olin will
have 30 days from the receipt of such notice withiich to cure (such period, the “Cure Period).during the Cure Period, such event is
remedied, then Executive will not be permittedaiontinate employment and receive the payments amefiteset forth in Sections 4 and 5 as a
result of such Good Reason Event. If, at the driieoCure Period, the Good Reason Event has ot lnedied, Executive will be entitled
terminate employment as a result of such Good ReBsent during the 45 day period that follows thd ef the Cure Period. If Executive
terminates employment during such 45 day periodpsg as Executive delivered the written notic®tm of the occurrence of the Good
Reason Event at any time prior to the expiratiothif Agreement, for purposes of the payments, fitsrend other entitlements set forth in
Sections 4 and 5 of this Agreement, the terminatioBxecutive’s employment pursuant thereto shalllbemed to be a Termination before the
expiration of this Agreement. If Executive does ominate employment during such 45 day periogchtive will not be permitted to
terminate employment and receive the payments andfits set forth in Sections 4 and 5 as a restioh Good Reason Event.

If (x) Executive’s employment is terminated priora Change in Control for reasons that would havestituted a
Termination if they had occurred upon or followiagchange in Control, (y) Executive reasonably destrates that such termination of
employment (or event described in clause (i) ab@eeurred at the request of a third party who inditated an intention or taken steps
reasonably calculated to effect a Change in Coafndl(z) a Change in Control involving such thiedtp (or a party competing with such third
party to effectuate a Change in Control) does qaben for purposes of this Agreement, the dateeéntately preceding the date of such
termination of employment (or event described ausk (i) above) shall be treated as the dateeo€timnge in Control, except that for purpe
of determining the timing of payments and beneéitExecutive, the date of the actual Change in @bshall be treated as the Executivdate
of termination of employment. In the event thaeExtive's employment terminates under the circumstancesitled in clauses (x), (y) and
of the preceding sentence, such termination wiltdresidered a Termination for purposes of this Agrent, and Executive will be entitled to
receive the payments and benefits described ind®acd and 5 of this Agreement, provided that arghgpayments and benefits due under
Section 4 or 5 shall be reduced by the payment$andfits Executive has already received pursuettitet Executive Agreement, dated as of
January 26, 2005, between Executive and Olin“Executive Agreeme”) in respect of Executivs termination of employment with Olin, a



the remainder of the payments and benefits payabtuant to the Executive Agreement shall be ftatel

SECTION 6. _Amendment to Section 5(akection 5(a) shall be deemed to have been dedettthe following section
shall be deemed to have been inserted in its place:

“(a) If Executive becomes entitled to payment ur8ection 4(a) or 4(b), as applicable, then (i) &teve will be treated as if
Executive remained employed for service purpose88amonths following the date of Termination.tHé date of Termination is prior to
January 1, 2008, the Executive will receive 36 rerdf service credit under all Olin qualified armhrqualified defined benefit pension plans
for which Executive was eligible at the time of iémation. If the date of Termination is after Ded®er 31, 2007, the Executive will receive
36 months of retirement contributions to all Olumadjfied and non-qualified defined contribution pdafor which Executive was eligible at the
time of the Termination. Such contributions shallbased on the amount of the Executive Severg®aeh service credits or contributions
shall be applied to Olin’s qualified pension plamshe extent permitted under then applicable athwerwise such credit shall be applied to
Olin’s non-qualified defined benefit or defined ¢dloution plan, as appropriate. Payments undeh sion-qualified plans shall be due at the
times and in the manner payments are due Exeautiser Olin’s non-qualified defined benefit and defi contribution pension plans, it being
understood that Executive shall be permitted teivecpayments from Olin’s plans (assuming Execubtreerwise qualifies to receive such
payments, is permitted to do so under the appkcplain terms and elects to do so), during the gdehat Executive is receiving payments
pursuant to Section 4(a)), and that Executive’sngef benefit pension benefit will be determineddohsn Executive’s actual age at the time
Executive’s pension benefit commences; and (ii3®months from the date of the Termination, Exiseutand Executive’s covered
dependents) will continue to enjoy coverage orstirae basis as a similarly situated active emplapeler all Olin medical, dental, and life
insurance plans to the extent Executive was enjpgirch coverage immediately prior to the Termimati&xcept as specifically permitted by
Section 409A of the Internal Revenue Code of 188@mended (the “Code”), and the regulations tmeleuas in effect from time to time
(collectively, hereinafter, “Section 409A”), theverage provided to Executive during any calendar yéll not affect the coverage to be
provided to Executive in any other calendar ydaxecutive’s entitlement to insurance continuatiomerage under the Consolidated Omnibus
Budget Reconciliation Act of 1985 would commencéhatend of the period during which insurance cageris provided under this Agreem
without offset for coverage provided hereundereditive shall accrue no vacation during the 36 mefllowing the date of Termination but
shall be entitled to payment for accrued and unusedtion for the calendar year in which the Teation occurs. If Executive receives the
Change in Control Severance (including the amoefierred to in Section 1(d)(ii)), Executive shalt he entitled to an ICP award for the
calendar year of Termination if Termination occdusing the first calendar quarter. Even if Exegaitieceives the Change in Control
Severance (including the amount referred to iniBecdt(d)(ii)), if Termination occurs during or aftéhe second calendar quarter, Executive
shall be entitled to a prorated ICP award for thlerdar year of Termination which shall be deteediby multiplying Executive’s then current
ICP standard annual award by a fraction, the nutoeod which is the number of weeks in the calenggar prior to the Termination and the
denominator of which is 52. Executive shall acanodCP award following the date of TerminatiorheTaccrued vacation pay and ICP award,
if any, shall be paid in a lump sum when the Chandeontrol Severance is paid.”

SECTION 7. _Amendment to Section 5(cThe following sentence shall be deemed to haee beserted at the end of

Section 5(c):

“The outplacement services will be provided foregipd of 12 months beginning within 10 days follagithe date of
Termination.”

SECTION 8. _Amendment to Section 5(dT.he following clause shall be deemed to have lxessrted into the end of the
last sentence in Section 5(d):

“; provided further that except as specifically péted by Section 409A, the coverage provided tedtxive during any
calendar year will not affect the coverage to lmvjgted to Executive in any other calendar year.”

SECTION 9. _Amendment to Section 6(b)(iihe last three sentences of Section 6(b)(ii)l dfetleemed to have been
deleted and the following four sentences shalldentked to have been inserted in their place:

“Any Gross-Up Payment, as determined pursuantigoShction 6(b), shall be paid by Olin to Executivi¢hin 5 days of the
receipt of the Accounting Firm’s determination ancho event shall such date be later than thediagtbof the calendar year after the calendar
year in which the applicable Excise Tax is paichyAletermination by the Accounting Firm shall bieding upon Olin and Executive. As
result of the uncertainty in the application of @t 4999 of the Code at the time of the initiatetenination by the Accounting Firm hereunc
it is possible that Gross-Up Payments that will Imte been made by Olin should have been madéUtiderpayment”), consistent with the
calculations required to be made hereunder. Ireteat Olin exhausts its remedies pursuant to @eétib)(iii) and Executive thereafter is
required to make a payment of any Excise Tax, tbeo&nting Firm shall determine that amount of thmelépayment that has occurred and
such Underpayment shall be paid by Olin to or fier benefit of Executive within 5 days of receiptioé Accounting Firm’s determination.”

SECTION 10. Amendment to Section 1T he last sentence of Section 12 shall be deembdvte been deleted and the
following sentence shall be deemed to have beartedsin its place:

“Except as expressly provided in this Agreement sugject to Section 18(b), payments made pursoahis Agreement
shall not be affected by any set-off, counterclaiaepupment, defense or other claim which Olin imdubsidiaries and affiliates may have
against Executive.”

SECTION 11. _Amendment to Section 16(b$ection 16(b) shall be deemed to have been dedete the following sectic
shall be deemed to have been inserted in its place:




“(b) Olin shall pay all reasonable legal fees argenses, as they become due, which Executive meay prior to the third
anniversary of the expiration of this Agreemenéndorce this Agreement through arbitration or otfise unless the arbitrator determines that
Executive had no reasonable basis for Execigieldim. Should Olin dispute the entittement oéEixtive to such fees and expenses, the bi
of proof shall be on Olin to establish that Exeesithad no reasonable basis for Executive’s cladhreimbursable expenses shall be
reimbursed to Executive as promptly as practicablin any event not later than the last day ofHiendar year after the calendar year in
which the expenses are incurred, and the amouwntpEnses eligible for reimbursement during anyrade year will not affect the amount of
expenses eligible for reimbursement in any othreiar year.”

SECTION 12. _Amendment to Section 17(a§ection 17(a) shall be deemed to have been dedeie the following sectic
shall be deemed to have been inserted in its place:

“(a) Except as specifically provided in Sectiond)8fo provisions of this Agreement may be modifi@dived or discharged
unless such modification, waiver or discharge iad to in writing signed by Executive and Olino Waiver by either party hereto at any time
of any breach by the other party hereto of, or danpe with, any condition or provision of this Agment to be performed by such other p
shall be deemed a waiver of similar or dissimilayvisions or conditions at the same or at any pricsubsequent time.”

SECTION 13. _Amendment to Section 17(cjhe second sentence of Section 17(c) shall benelé¢o have been deleted
and the following sentence shall be deemed to baee inserted in its place:

“Subject to Section 18(b), to the extent that Exeeureceives any Other Severance Benefits, theplyments and benefits
payable hereunder to Executive shall be reducedlliye amount.”

SECTION 14. _Amendment to Section 1&he following new section shall be deemed to Hasen inserted as Section

“SECTION 18. _Section 409A.(a) It is intended that the provisions of thigr@ement comply with Section 409A, and all
provisions of this Agreement shall be construediatetpreted in a manner consistent with the resménts for avoiding taxes or penalties
under Section 409A.

(b) Neither Executive nor any of Executive’s ctedd or beneficiaries shall have the right to sabgny deferred
compensation (within the meaning of Section 409&yable under this Agreement or under any other, palicy, arrangement or agreement of
or with Olin or any of its affiliates (this Agreemteand such other plans, policies, arrangementagrekments, the “Olin Plans”) to any
anticipation, alienation, sale, transfer, assignimgledge, encumbrance, attachment or garnishniextept as permitted under Section 409A,
any deferred compensation (within the meaning atiSe 409A) payable to Executive or for Executive&nefit under any Olin Plan may not
be reduced by, or offset against, any amount owingxecutive to Olin or any of its affiliates.

(c) If, at the time of Executive’s separation frgervice (within the meaning of Section 409A) HRecutive shall be a
specified employee (within the meaning of SectiOb@A and using the identification methodology sedddby Olin from time to time) and
(i) Olin shall make a good faith determinationttha amount payable under an Olin Plan constitigésrred compensation (within the meal
of Section 409A) the payment of which is requiredbé delayed pursuant to the six-month delay redéasth in Section 409A in order to avoid
taxes or penalties under Section 409A, then Olintgcaffiliate, as applicable) shall not pay s@chount on the otherwise scheduled payment
date but shall instead accumulate such amount aydt,pvithout interest, on the first business aétgr such six-month period.

(d) Notwithstanding any provision of this Agreerhenany Olin Plan to the contrary, in light of thecertainty with respect
to the proper application of Section 409A, Olinar®s the right to make amendments to this Agreeéarghany Olin Plan as Olin deems
necessary or desirable to avoid the impositioraeés$ or penalties under Section 409A. In any @ampt as specifically provided in Section 6
(b), Executive is solely responsible and liabletfw satisfaction of all taxes and penalties thay lve imposed on Executive or for Executive’s
account in connection with any Olin Plan (includiaryy taxes and penalties under Section 409A), aitder Olin nor any affiliate shall have
any obligation to indemnify or otherwise hold Exéee harmless from any or all of such taxes or jersg”

SECTION 15. _Governing Law; ConstructiorThis Amendment shall be deemed to be made i€tdmmonwealth of
Virginia, and the validity, interpretation, congattion and performance of this Amendment in all ez$p shall be governed by the laws of the
Commonwealth of Virginia without regard to its priples of conflicts of law. No provision of thisendment or any related document shall
be construed against or interpreted to the disadgarof any party hereto by any court or other gawental or judicial authority by reason of
such party’s having or being deemed to have stredtor drafted such provision.

SECTION 16. Effect of AmendmentExcept as expressly set forth herein, this Amesrrshall not by implication or
otherwise limit, impair, constitute a waiver of,@herwise affect the rights and remedies of théigmto the Executive Change In Control
Agreement, and shall not alter, modify, amend arig way affect any of the terms, conditions, ddtigns, covenants or agreements contained
in the Executive Change In Control Agreement, &ilvbich shall continue in full force and effecthi§ Amendment shall apply and be effec
only with respect to the provisions of the Execat¥hange In Control Agreement specifically refeti@tierein. After the date hereof, any
reference to the Executive Change In Control Agresgnshall mean the Executive Change In Control &grent as modified hereby.

SECTION 17. _CounterpartsThis Amendment may be executed in one or moratesparts (including via facsimile),
each of which shall be deemed to be an originalabwf which together shall constitute one anel $ame instrument and shall become
effective when one or more counterparts have biggred by each of the parties and delivered to thergarty.

IN WITNESS WHEREOF, this Amendment has been exechyethe parties as of the date first written above



OLIN CORPORATION,
by

Name: Joseph D. Ruj
Title: Chairman, President, and
Chief Executive Office

EXECUTIVE,




Exhibit 10(i)

AMENDMENT NUMBER ONE (the “ Amendmeri}), dated as of November 9, 2007, between OLIN
CORPORATION, a Virginia corporation (* Olif), and Bruce Greer (the “ ExecutiVg to the Executive Agreement
(the “ Executive Agreemeri}, dated as of May 2, 2005, between Olin and thedative.

WHEREAS Olin and the Executive wish to amend thedttive Agreement in order to (i) address the meguents of
Section 409A of the Internal Revenue Code of 188Gmended (the “ Codg and (ii) make certain other changes as sehfberein.

NOW, THEREFORE, in consideration of the mutual agnents, provisions and covenants contained hexethintending to
be legally bound hereby, the parties hereto agsdell@ws:

SECTION 1. Amendment to Section 1(bJ.he following clause shall be deemed to have leserted into Section 1(b)
the end of the first sentence:

“or a willful breach by Executive of Olin’s Code Blisiness Conduct.”

SECTION 2. _Amendment to Section 3(afection 3(a) shall be deemed to have been dedeithe following section
shall be deemed to have been inserted in its place:

“(a) This Agreement expires at the close of busirsJanuary 26, 2011, provided that beginningamudry 26, 2009 and on
each January 26 thereafter (any such January B befierred to herein as a “Renewal Date”) the tefimnis Agreement shall be extended for
one additional year unless Olin has provided Exeewtith written notice at least 90 days in advaotthe immediately succeeding Renewal
Date that the term of this Agreement shall notde>dended, provided that the expiration of thise®gnent shall not affect any of Executive’s
rights resulting from a Termination occurring priorsuch expiration. In the event of Executivessth while employed by Olin, this
Agreement shall terminate and be of no furtherdaceffect on the date of Executive’s death. Ekge's death will not affect any of
Executive’s rights resulting from a Terminationgorio death.”

SECTION 3.  _Amendment to Section 4(akection 4(a) shall be deemed to have been dedettthe following section
shall be deemed to have been inserted in its place:

“(a) Subject to Section 4(b), in the event of ari@ation occurring before the expiration of thigraement, Olin will pay
Executive, in equal installments in accordance Wtim's normal payroll practices, over the 12-mop#riod that begins on the 55th
day after the date of Termination, an aggregateuamequal to the Executive Severance, providedrtbamounts shall be payable to
Executive unless, on or prior to the 54th day felltg the date of Termination, (i) Executive shallvk executed the Release (descl
in Section 6) and (ii) such Release shall have imeceffective and irrevocable.”

SECTION 4. _Amendment to Section 4(bgection 4(b) shall be deemed to have been dedetedhe following section
shall be deemed to have been inserted in its place:

“(b) Notwithstanding Section 4(a), if Executive wd otherwise have been required by Olin policyettire at age 65, then if
the date of Executive’s sixty-fifth birthday faltsiring the 12-month period immediately followingttate of Termination, the
aggregate amount payable pursuant to Section Aéll)lze reduced to the amount equal to the proaolu@) the Executive Severance,
multiplied by (ii) a fraction, the numerator of whiis the number of days from the date of Termamathrough and including the date
of Executive’s sixty-fifth birthday and the denorafor of which is 365, and such reduced amount &lggflayable (subject to the
Release requirement set forth in Sections 4(a)gaimd equal installments in accordance with Olimsmal payroll practicesover the
period that begins on the 55th day after the dafeeanination and ends on the 55th day after thechiive’s sixty-fifth birthday.”

SECTION 5.  _Amendment to Section 4(cEection 4(c) shall be deemed to have been dedetedhe following section
shall be deemed to have been inserted in its place:

“(c) If on the date of Termination, Executive Igyile and is receiving payments under any thestarg disability plan of
Olin or its subsidiaries and affiliates, then Exaceiagrees that all payments under such disalglép may, and will be, suspended
and offset (subject to applicable law) during t@emonth period specified in Section 4(a) (or, ipigable, such shorter as specified in
Section 4(b)). If, after such period, Executiveaéns eligible to receive disability payments, tisech payments shall resume in the
amounts and in accordance with the provisions efbplicable disability plan of Olin or its subsides and affiliates.”

SECTION 6. _Amendment to Section 4(dT.he following clause shall be deemed to have lessrted into Section 4(d)
the beginning of the last sentence:

“Subject to Section 18(b),”

SECTION 7. _Amendment to Section 5(ajection 5(a) shall be deemed to have been dedettthe following section
shall be deemed to have been inserted in its place:

“(a) If Executive becomes entitled to payment ur@bsstion 4(a) or 4(b), as applicable, then (i) Exeeuwvill be treated as



Executive remained employed for service purposet2amonths following the date of Termination.tHé date of
Termination is prior to January 1, 2008, the Exiseuvill receive 12 months of service credit und#rOlin qualified and non-
qualified defined benefit pension plans for whicteEutive was eligible at the time of terminatidhthe date of Termination is after
December 31, 2007, the Executive will receive 1ths of retirement contributions to all Olin quidid and non-qualified defined
contribution plans for which Executive was eligillethe time of the Termination. Such contribusiehall be based on the amount of
the Executive Severance. Such service creditsmributions shall be applied to Olin’s qualifiedrsion plans to the extent permitted
under then applicable law, otherwise such creditl &fe applied to Olin’s non-qualified defined b&ner defined contribution plan, as
appropriate. Payments under such non-qualifiedspshall be due at the times and in the manner eaigrare due Executive under
Olin’s non-qualified defined benefit and definedhtribution pension plans, it being understood thetcutive shall be permitted to
receive payments from Olin’s plans (assuming Exeeuwtherwise qualifies to receive such paymestpgrmitted to do so under the
applicable plan terms and elects to do so), dutiegperiod that Executive is receiving paymentspant to Section 4(a)), and that
Executive’s defined benefit pension benefit willdetermined based on Executive’s actual age dtrtteeExecutive’s pension benefit
commences; and (ii) for 12 months from the datthefTermination, Executive (and Executive’'s covategendents) will continue to
enjoy coverage on the same basis as a similadgtsitl active employee under all Olin medical, deatad life insurance plans to the
extent Executive was enjoying such coverage imntelgiarior to the Termination. Executive’s entitlent to insurance continuation
coverage under the Consolidated Omnibus BudgetiRdidion Act of 1985 would commence at the endhaf period during which
insurance coverage is provided under this Agreeméhbut offset for coverage provided hereundexedtitive shall accrue no
vacation during the 12 months following the datd efmination but shall be entitled to payment focraed and unused vacation for
the calendar year in which the Termination occuf&xecutive receives the Executive Severancdyiing the amount referred to in
Section 1(c)(ii)), Executive shall not be entittedan ICP award for the calendar year of Termimaifid ermination occurs during the
first calendar quarter. Even if Executive receitres Executive Severance (including the amountiredeto in Section 1(c)(ii)), if
Termination occurs during or after the second adelwjuarter, Executive shall be entitled to a geatdCP award for the calendar y
of Termination which shall be determined by muitipy the average actual payout (as a percentatieedCP standard) for all
participants in the ICP in the same measurememnizgtional unit by a fraction, the numerator ofiehhis the number of weeks in the
calendar year prior to the Termination and the d&nator of which is 52, which shall be payablewigtantially the same time as ICP
payments for the year in which Termination occuesraade to then current active employees, providadsuch payment shall be
made to Executive no earlier than January 1 andteothan December 31 of the calendar year foligwhe year in which the date of
Termination occurs. Executive shall accrue no &Rrd following the date of Termination.”

SECTION 8. _Amendment to Section 5(cY.he following sentence shall be deemed to haea belded to the end of

Section 5(c):

“The outplacement services will be provided foregipd of 12 months beginning within five days aftee Release described
in Section 6 becomes effective and irrevocable.”

SECTION 9. _Amendment to Section &ection 6 shall be deemed to have been deletktharfollowing section shall be
deemed to have been inserted in its place:

“SECTION 6. _Release Executive shall not be entitled to receive ahthe payments or benefits set forth in Sectioasnd
5 unless Executive executes a Release (substgritidie form of Exhibit A hereto) in favor of Oliand others set forth in
Exhibit A relating to all claims or liabilities afny kind relating to Executive’s employment withirObr an affiliate and the
termination of such employment, and, on or priottie 54th day following the date of TerminationglsiRelease becomes
effective and irrevocable in accordance with thengethereof.”

SECTION 10. Amendment to Section 1T he last sentence of Section 12 shall be deembdvte been deleted and the
following sentence shall be deemed to have beantawsin its place:

“Except as expressly provided in this Agreement sugject to Section 18(b), payments made pursioahig Agreement
shall not be affected by any set-off, counterclamepupment, defense or other claim which Olin iémdubsidiaries and
affiliates may have against Executive.”

SECTION 11. Amendment to Section 16(b$ection 16(b) shall be deemed to have been dedete the following sectic
shall be deemed to have been inserted in its place:

“(b) Olin shall pay all reasonable legal fees argenses, as they become due, which Executive meay prior to the third
anniversary of the expiration of this Agreemenétdorce this Agreement through arbitration or otliee unless the arbitrator
determines that Executive had no reasonable basixecutive’s claim. Should Olin dispute the #ethent of Executive to such fees
and expenses, the burden of proof shall be ont@lastablish that Executive had no reasonable fasixecutive’s claim. All
reimbursable expenses shall be reimbursed to BExecas promptly as practicable and in any eventatet than the last day of the
calendar year after the calendar year in whictettpenses are incurred, and the amount of expeligisesfor reimbursement during
any calendar year will not affect the amount ofenges eligible for reimbursement in any other cideyear.”

SECTION 12. _Amendment to Section 17(a§ection 17(a) shall be deemed to have been dedeie the following sectic
shall be deemed to have been inserted in its place:

“(a) Except as specifically provided in Sectiof{d)3 no provisions of this Agreement may be modifieaived or discharged
unless such modification, waiver or discharge i®ad to in writing signed by Executive and Olino Waiver by either party hereto at
any time of any breach by the other party heret@otompliance with, any condition or provisiontbis Agreement to be perform



by such other party shall be deemed a waiver olairor dissimilar provisions or conditions at theme or at any prior or
subsequent time.”

SECTION 13. _Amendment to Section 17(c)he following clause shall be deemed to have liessrted into the
beginning of the second sentence of Section 17(c):

“Subject to Section 18(b),”

SECTION 14. _Amendment to Section 18he following new section shall be deemed to Haefen inserted as Section

“SECTION 18. Section 409A (a) Itis intended that the provisions of tAgreement comply with Section 409A of the
Internal Revenue Code of 1986, as amended, anégodations thereunder as in effect from time taeti(collectively, hereinafter,
“Section 409A"), and all provisions of this Agreemishall be construed and interpreted in a manomesistent with the requirements
for avoiding taxes or penalties under Section 409A.

(b) Neither Executive nor any of Executive’s ctedd or beneficiaries shall have the right to sab@ny deferred
compensation (within the meaning of Section 409&ygble under this Agreement or under any other, plalicy, arrangement or
agreement of or with Olin or any of its affiliatehis Agreement and such other plans, policiegrgrements and agreements, tOérf
Plans”)to any anticipation, alienation, sale, transfesjgrament, pledge, encumbrance, attachment or daneist. Except as permitt
under Section 409A, any deferred compensation {fitie meaning of Section 409A) payable to Exe@utiv for Executive’s benefit
under any Olin Plan may not be reduced by, or bHigainst, any amount owing by Executive to Oliraoy of its affiliates.

(c) If, at the time of Executive’s separation frgervice (within the meaning of Section 409A) HRecutive shall be a
specified employee (within the meaning of Sectif8A and using the identification methodology sedddby Olin from time to time)
and (ii) Olin shall make a good faith determinatibat an amount payable under an Olin Plan comssitdeferred compensation
(within the meaning of Section 409A) the paymenivbfch is required to be delayed pursuant to tkersnth delay rule set forth in
Section 409A in order to avoid taxes or penaltieden Section 409A, then Olin (or its affiliate, asplicable) shall not pay such
amount on the otherwise scheduled payment datshailitinstead accumulate such amount and paythipwi interest, on the first
business day after such six-month period.

(d) Notwithstanding any provision of this Agreerhenany Olin Plan to the contrary, in light of thecertainty with respect
to the proper application of Section 409A, Oliner®s the right to make amendments to this Agreearahany Olin Plan as Olin
deems necessary or desirable to avoid the imposifitaxes or penalties under Section 409A. In@ase, except as specifically
provided in any Olin Plan, Executive is solely resgible and liable for the satisfaction of all tsveand penalties that may be imposed
on Executive or for Executive’s account in connaetivith any Olin Plan (including any taxes and péesunder Section 409A), and
neither Olin nor any affiliate shall have any oblign to indemnify or otherwise hold Executive hbass from any or all of such taxes
or penalties.

(e) For purposes of Section 409A, each installélixecutive Severance will be deemed to be aragpaayment as
permitted under Treasury Regulation Section 1.4Q98{2)(iii).”

SECTION 15. Governing Law; Constructiohis Amendment shall be deemed to be made i€tdmemonwealth of
Virginia, and the validity, interpretation, consttion and performance of this Amendment in all eztp shall be governed by the laws of the
Commonwealth of Virginia without regard to its priples of conflicts of law. No provision of thisdendment or any related document shall
be construed against or interpreted to the disadgarof any party hereto by any court or other guwental or judicial authority by reason of
such party’s having or being deemed to have stredtar drafted such provision.

SECTION 16. Effect of AmendmentExcept as expressly set forth herein, this Amesrtrshall not by implication or
otherwise limit, impair, constitute a waiver of,atherwise affect the rights and remedies of théigsto the Executive Agreement, and shall
not alter, modify, amend or in any way affect afyhe terms, conditions, obligations, covenantagneements contained in the Executive
Agreement, all of which shall continue in full ferand effect. This Amendment shall apply and becéfe only with respect to the provisions
of the Executive Agreement specifically referredhémein. After the date hereof, any referencééolxecutive Agreement shall mean the
Executive Agreement as modified hereby.

SECTION 17. CounterpartsThis Amendment may be executed in one or morateoparts (including via facsimile),
each of which shall be deemed to be an originalabwf which together shall constitute one angl $hme instrument and shall become
effective when one or more counterparts have biggred by each of the parties and delivered to thergarty.

IN WITNESS WHEREOF, this Amendment has been exechyethe parties as of the date first written above

OLIN CORPORATION,
by

Name:
Title:



EXECUTIVE,
/s/ G. Bruce Greer, J
G. Bruce Gree, Jr.




Exhibit 10(j)

AMENDMENT NUMBER ONE (the “ Amendmeri}), dated as of November 9, 2007, between OLIN
CORPORATION, a Virginia corporation (* Olif), and Bruce Greer (the “ ExecutiVg to the Executive Change in
Control Agreement (the “ Executive Change In Cdnfmreement’), dated as of May 2, 2005, between Olin and the
Executive.

WHEREAS Olin and the Executive wish to amend theplyment Severance Agreement in order to (i) addiies
requirements of Section 409A of the Internal Rewe@ode of 1986, as amended (the “ CHdand (ii) make certain other changes as sehfort
herein.

NOW, THEREFORE, in consideration of the mutual agnents, provisions and covenants contained hexethintending to
be legally bound hereby, the parties hereto agsdell@ws:

SECTION 1. _Amendment to Section 1(bYhe following clause shall be deemed to have lessrted into the end of the
first sentence of Section 1(b):

“or a willful breach by Executive of Olin’s Code Blisiness Conduct.”

SECTION 2.  _Amendment to Section 1(e)(iBection 1(e)(i) shall be deemed to have beenatkbnd the following clau:
shall be deemed to have been inserted in its place:

“(i) Executive is discharged by Olin, upon or falling a Change in Control, other than for Causeahdr than due to
Executive’s death or disability (which will be deedtto occur if Executive becomes eligible to comegeimmediate receipt of disability
benefits under the terms of Olin’s long-term disigbplan); or”

SECTION 3.  _Amendment to Section 1(e)(ii)(Bpection 1(e)(ii)(B) shall be deemed to have dedated and the
following clause shall be deemed to have beenteden its place:

“(B) Olin reduces Executive’'s base salary or fedlsncrease Executive’s base salary on a basisistent (as to frequency
and amount) with Olin’s salary system for executificers as in effect immediately prior to the @bga in Control;”

SECTION 4. _Amendment to Section 1(e)(ii)(D¥ection 1(e)(ii)(D) shall be deemed to have tsdated and Sections 1
(e)(ii)(E) and 1(e)(ii)(F) shall become Sections){if)(D) and 1(e)(ii))(E).

SECTION 5. _Amendment to Section 1(eThe following paragraphs shall be deemed to leen inserted at the end of

Section 1(e):

“Notwithstanding anything to the contrary contairtetein, Executive will not be entitled to termim&mployment and
receive the payments and benefits set forth ini@ectand 5 as the result of the occurrence ofement specified in the foregoing clause (i)
(each such event, a “Good Reason Event”) unlegsin\@0 days following the occurrence of such eyErecutive provides written notice to
Olin of the occurrence of such event, which nosiets forth the exact nature of the event and thdwet required to cure such event. Olin will
have 30 days from the receipt of such notice withinch to cure (such period, the “Cure Period™).during the Cure Period, such event is
remedied, then Executive will not be permittedetortinate employment and receive the payments amefiteset forth in Sections 4 and 5 as a
result of such Good Reason Event. If, at the drileoCure Period, the Good Reason Event has reot lamedied, Executive will be entitled
terminate employment as a result of such Good Re&sent during the 45 day period that follows thd ef the Cure Period. If Executive
terminates employment during such 45 day periodpsg as Executive delivered the written notic®tm of the occurrence of the Good
Reason Event at any time prior to the expiratiothisf Agreement, for purposes of the payments, fitsrend other entitlements set forth in
Sections 4 and 5 of this Agreement, the terminatioBExecutive’s employment pursuant thereto shallbemed to be a Termination before the
expiration of this Agreement. If Executive does tsaminate employment during such 45 day periogidative will not be permitted to
terminate employment and receive the payments andflis set forth in Sections 4 and 5 as a regdtich Good Reason Event.

If (x) Executive’s employment is terminated priora Change in Control for reasons that would havestituted a
Termination if they had occurred upon or followiaghange in Control, (y) Executive reasonably destrates that such termination of
employment (or event described in clause (ii) ab@eeurred at the request of a third party who indétated an intention or taken steps
reasonably calculated to effect a Change in Coatndl(z) a Change in Control involving such thiedtp (or a party competing with such third
party to effectuate a Change in Control) does qdben for purposes of this Agreement, the dateanhiately preceding the date of such
termination of employment (or event described ausk (ii) above) shall be treated as the dateeo€timnge in Control, except that for purpt
of determining the timing of payments and benéfitExecutive, the date of the actual Change in @bshall be treated as the Executiweate
of termination of employment. In the event thatEixtive's employment terminates under the circumstancesilded in clauses (x), (y) and
of the preceding sentence, such termination wiltdresidered a Termination for purposes of this Agrent, and Executive will be entitled to
receive the payments and benefits described inddsct and 5 of this Agreement, provided that arghgpayments and benefits due under
Section 4 or 5 shall be reduced by the paymentdandfits Executive has already received pursuattitet Executive Agreement, dated as of
January 26, 2005, between Executive and Olin (Ehextutive Agreement”) in respect of Executa&rmination of employment with Olin, a
the remainder of the payments and benefits payabluant to the Executive Agreement shall be ftatel



SECTION 6. _Amendment to Section 5(akection 5(a) shall be deemed to have been dedettthe following section
shall be deemed to have been inserted in its place:

“(a) If Executive becomes entitled to payment ur8ection 4(a) or 4(b), as applicable, then (i) &teve will be treated as if
Executive remained employed for service purpose86anonths following the date of Termination.tHé date of Termination is prior to
January 1, 2008, the Executive will receive 36 rmerf service credit under all Olin qualified ar@hrgualified defined benefit pension plans
for which Executive was eligible at the time of iénation. If the date of Termination is after Ded®er 31, 2007, the Executive will receive
36 months of retirement contributions to all Olunedjfied and non-qualified defined contribution dafor which Executive was eligible at the
time of the Termination. Such contributions sl&lbased on the amount of the Executive Severa®igeh service credits or contributions
shall be applied to Olin’s qualified pension plamshe extent permitted under then applicable lathverwise such credit shall be applied to
Olin’s non-qualified defined benefit or defined ¢dlbution plan, as appropriate. Payments unden sion-qualified plans shall be due at the
times and in the manner payments are due Exeautister Olin’s non-qualified defined benefit and defi contribution pension plans, it being
understood that Executive shall be permitted teikecpayments from Olin’s plans (assuming Execubitreerwise qualifies to receive such
payments, is permitted to do so under the appkcplain terms and elects to do so), during the gdehat Executive is receiving payments
pursuant to Section 4(a)), and that Executive’sngef benefit pension benefit will be determineddohsn Executive’s actual age at the time
Executive’s pension benefit commences; and (iij3®months from the date of the Termination, Exgeutand Executive’s covered
dependents) will continue to enjoy coverage orstirae basis as a similarly situated active emplaypeler all Olin medical, dental, and life
insurance plans to the extent Executive was enjpgirch coverage immediately prior to the Termimati&xcept as specifically permitted by
Section 409A of the Internal Revenue Code of 1886Gmended (the “Code”), and the regulations timeleuas in effect from time to time
(collectively, hereinafter, “Section 409A"), thevayage provided to Executive during any calendar yall not affect the coverage to be
provided to Executive in any other calendar ydaxecutive’s entitlement to insurance continuatiomerage under the Consolidated Omnibus
Budget Reconciliation Act of 1985 would commencéhatend of the period during which insurance cageris provided under this Agreem
without offset for coverage provided hereunderedirtive shall accrue no vacation during the 36 im®fallowing the date of Termination but
shall be entitled to payment for accrued and unwsedtion for the calendar year in which the Teation occurs. If Executive receives the
Change in Control Severance (including the amoefietrred to in Section 1(d)(ii)), Executive shalt be entitled to an ICP award for the
calendar year of Termination if Termination occdusing the first calendar quarter. Even if Exegaitieceives the Change in Control
Severance (including the amount referred to iniSedt(d)(ii)), if Termination occurs during or afthe second calendar quarter, Executive
shall be entitled to a prorated ICP award for thieredar year of Termination which shall be deteediby multiplying Executive’s then current
ICP standard annual award by a fraction, the nutoeod which is the number of weeks in the calenggar prior to the Termination and the
denominator of which is 52. Executive shall acanod CP award following the date of TerminatiorheTaccrued vacation pay and ICP award,
if any, shall be paid in a lump sum when the Chandeontrol Severance is paid.”

SECTION 7. _Amendment to Section 3(apection 3(a) shall be deemed to have been dedei the following clause
shall be deemed to have been inserted in its place:

“(a) This Agreement expires at the close of busirsJanuary 26, 2011, provided that beginningamudry 26, 2009 and on
each January 26 thereafter (any such January B befierred to herein as a “ Renewal Datthe term of this Agreement shall be extended for
one additional year unless Olin has provided Exeewtith written notice at least 90 days in advaotthe immediately succeeding Renewal
Date that the term of this Agreement shall notdexdended; provideghowever, that if a Change in Control has occurred pricth date on
which this Agreement expires, this Agreement shallexpire prior to three years following the daté¢he Change in Control; provided
further, that the expiration of this Agreement will nofeait any of Executive’s rights resulting from a iémation prior to such expiration. In
the event of Executive’s death while employed binQhis Agreement shall terminate and be of nehierr force or effect on the date of
Executive’s death. Executive’s death will not affany of Executive’s rights resulting from a Tenation prior to death.”

SECTION 8. _Amendment to Section 5(cT.he following sentence shall be deemed to haea beserted at the end of

Section 5(c):

“The outplacement services will be provided foregipd of 12 months beginning within 10 days follagithe date of
Termination.”

SECTION 9. _Amendment to Section 5(dT.he following clause shall be deemed to have liessrted into the end of the
last sentence in Section 5(d):

“; provided further that except as specifically péted by Section 409A, the coverage provided tedtxive during any
calendar year will not affect the coverage to lmvjgted to Executive in any other calendar year.”

SECTION 10. _Amendment to Section 6(b)(iiY-he last three sentences of Section 6(b)(ii)l sfeatieemed to have been
deleted and the following four sentences shalldemked to have been inserted in their place:

“Any Gross-Up Payment, as determined pursuantigoShction 6(b), shall be paid by Olin to Executivi¢éhin 5 days of the
receipt of the Accounting Firm’s determination @ancho event shall such date be later than thediagtof the calendar year after the calendar
year in which the applicable Excise Tax is paichyAletermination by the Accounting Firm shall bieding upon Olin and Executive. As
result of the uncertainty in the application of @t 4999 of the Code at the time of the initiatetenination by the Accounting Firm hereunc
it is possible that Gross-Up Payments that will mte been made by Olin should have been madéUtiderpayment”), consistent with the
calculations required to be made hereunder. Ireteat Olin exhausts its remedies pursuant to @eétib)(iii) and Executive thereafter is
required to make a payment of any Excise Tax, tbeo&nting Firm shall determine that amount of thmelépayment that has occurred and
such Underpayment shall be paid by Olin to or lier benefit of Executive within 5 days of receiptioé Accounting Firm’s determination.”



SECTION 11. Amendment to Section 1T he last sentence of Section 12 shall be deembdute been deleted and the
following sentence shall be deemed to have beantawsin its place:

“Except as expressly provided in this Agreement sulgject to Section 18(b), payments made pursoahig Agreement
shall not be affected by any set-off, counterclamepoupment, defense or other claim which Olin iéndubsidiaries and affiliates may have
against Executive.”

SECTION 12. _Amendment to Section 16(b$ection 16(b) shall be deemed to have been dedete the following sectic
shall be deemed to have been inserted in its place:

“(b) Olin shall pay all reasonable legal fees argenses, as they become due, which Executive meay prior to the third
anniversary of the expiration of this Agreemenédorce this Agreement through arbitration or otfiee unless the arbitrator determines that
Executive had no reasonable basis for Execigieldim. Should Olin dispute the entitlement oéEixtive to such fees and expenses, the bi
of proof shall be on Olin to establish that Exeegithad no reasonable basis for Executive’s clakthreimbursable expenses shall be
reimbursed to Executive as promptly as practicablin any event not later than the last day oftHiendar year after the calendar year in
which the expenses are incurred, and the amouwntpEnses eligible for reimbursement during anyrade year will not affect the amount of
expenses eligible for reimbursement in any othbsrctar year.”

SECTION 13. _Amendment to Section 17(a§ection 17(a) shall be deemed to have been dedeie the following sectic
shall be deemed to have been inserted in its place:

“(a) Except as specifically provided in Sectiond)3fo provisions of this Agreement may be modifigdived or discharged
unless such modification, waiver or discharge i®ead to in writing signed by Executive and Olino Naiver by either party hereto at any time
of any breach by the other party hereto of, or danpe with, any condition or provision of this Agment to be performed by such other p
shall be deemed a waiver of similar or dissimilarvisions or conditions at the same or at any misubsequent time.”

SECTION 14. _Amendment to Section 17(cjhe second sentence of Section 17(c) shall benelé¢o have been deleted
and the following sentence shall be deemed to baea inserted in its place:

“Subject to Section 18(b), to the extent that Exeeureceives any Other Severance Benefits, thep#lyments and benefits
payable hereunder to Executive shall be reducedlliye amount.”

SECTION 15. _Amendment to Section 18he following new section shall be deemed to Hasen inserted as Section

“SECTION 18. _Section 409A.(a) It is intended that the provisions of thigr@ement comply with Section 409A, and all
provisions of this Agreement shall be construediatetpreted in a manner consistent with the regments for avoiding taxes or penalties
under Section 409A.

(b) Neither Executive nor any of Executive’s cteth or beneficiaries shall have the right to scbgay deferred
compensation (within the meaning of Section 409&yable under this Agreement or under any other, plalicy, arrangement or agreement of
or with Olin or any of its affiliates (this Agreemteand such other plans, policies, arrangementagrekments, the “Olin Plans”) to any
anticipation, alienation, sale, transfer, assignmaedge, encumbrance, attachment or garnishniexatept as permitted under Section 409A,
any deferred compensation (within the meaning atiSe 409A) payable to Executive or for Executive&nefit under any Olin Plan may not
be reduced by, or offset against, any amount owingxecutive to Olin or any of its affiliates.

(c) If, at the time of Executive’s separation freervice (within the meaning of Section 409A) HRecutive shall be a
specified employee (within the meaning of Sectio8A and using the identification methodology sedddby Olin from time to time) and
(i) Olin shall make a good faith determinationttha amount payable under an Olin Plan constitigésrred compensation (within the meal
of Section 409A) the payment of which is requiredbé delayed pursuant to the six-month delay redéasth in Section 409A in order to avoid
taxes or penalties under Section 409A, then Olintgaaffiliate, as applicable) shall not pay sachount on the otherwise scheduled payment
date but shall instead accumulate such amount aydt,pvithout interest, on the first business aétgr such six-month period.

(d) Notwithstanding any provision of this Agreerhenany Olin Plan to the contrary, in light of thacertainty with respect
to the proper application of Section 409A, Olinar®s the right to make amendments to this Agreeéarghany Olin Plan as Olin deems
necessary or desirable to avoid the impositioraeés$ or penalties under Section 409A. In any @ampt as specifically provided in Section 6
(b), Executive is solely responsible and liabletfar satisfaction of all taxes and penalties thay ime imposed on Executive or for Executive’s
account in connection with any Olin Plan (includiaryy taxes and penalties under Section 409A), aitder Olin nor any affiliate shall have
any obligation to indemnify or otherwise hold Exteel harmless from any or all of such taxes or e’

SECTION 16. Governing Law; ConstructiorThis Amendment shall be deemed to be made i€tmmonwealth of
Virginia, and the validity, interpretation, consttion and performance of this Amendment in all ezp shall be governed by the laws of the
Commonwealth of Virginia without regard to its priples of conflicts of law. No provision of thisendment or any related document shall
be construed against or interpreted to the disadgarof any party hereto by any court or other guwental or judicial authority by reason of
such party’s having or being deemed to have stredtar drafted such provision.

SECTION 17. Effect of AmendmentExcept as expressly set forth herein, this Amesrtrshall not by implication or
otherwise limit, impair, constitute a waiver of,aherwise affect the rights and remedies of théigsto the Executive Change In Control
Agreement, and shall not alter, modify, amend arig way affect any of the terms, conditions, ddtigns, covenants or agreements conta




in the Executive Change In Control Agreement, ilbich shall continue in full force and effecthi§ Amendment shall
apply and be effective only with respect to thevsions of the Executive Change In Control Agreetrsgrecifically referred to herein. After
the date hereof, any reference to the Executiven@dén Control Agreement shall mean the Executikar@e In Control Agreement as
modified hereby.

SECTION 18. _CounterpartsThis Amendment may be executed in one or moratesparts (including via facsimile),
each of which shall be deemed to be an originalabwf which together shall constitute one angl $hme instrument and shall become
effective when one or more counterparts have biggred by each of the parties and delivered to thergarty.

IN WITNESS WHEREOF, this Amendment has been exethiethe parties as of the date first written above

OLIN CORPORATION,
by

Name:
Title:

EXECUTIVE,
/sl G. Bruce Greer, J
G. Bruce Greer, J




Exhibit 10(n)

1997 Stock Plan for Non-employee Directors
Amendment adopted by Olin Corporation Board of Directors on January 25, 2008

RESOLVED that the first sentence of Section 6(ahef1997 Stock Plan for Non-employee Directordl $leadeleted
in its entirety and the following new first senterghall be inserted in lieu thereof:

Annual Stock Grant. Subject to the terms and dmnrdi of the Plan, on the first Credit Date eachryeach Non-
employee Director shall be credited with a numbeshares of Common Stock with an aggregate Faikbtaralue on
such Credit Date equal to $65,000, rounded to &aeast 100 shares.



Exhibit 10(s)

BENEFIT PLAN REVIEW COMMITTEE OF OLIN CORPORATION

AMENDMENT TO THE
OLIN SUPPLEMENTARY AND DEFERRAL BENEFIT PENSION PLA N
(As amended and restated effective February 8,)1999

Olin Corporation (the “Company”) currently maintaithe Olin Supplementary and Deferral Benefit Remd$tlan (the “Plan”)In
Section 7.1 of the Plan, the Company reservedigiit to amend the Plan. Pursuant to the authofithhe Benefit Plan Review Committee
Olin Corporation (“the Committee”), the Committeansents to the amendment of the Plan in the folgumanner:

1. Section 4.1(a) of the Plan is amended by revidiegdst two sentences thereof to read as foll

“In the case of Participants who transfer diredtlyGlobal Brass and Copper Acquisition Co. (“GldhaPrimex or Arco
Chemical Company ("Arco”) (or who, in the case dfrfex only, transfer directly to Primex within fi®) years of the spin-off
of Primex), and in the case of Arch only, who tfanslirectly to Arch after the Arch Spin-off Datadgon or before February 8,
2000, "actual retirement" shall be construed tommetirement or termination of service from thensieree employer. Service
with Global, Primex, Arco or Arch (and their affites) shall be credited in enabling the Participamtttain his early retirement
age under this Plan.”

2. Section 4.1(b) of the Plan is amended by revidirgthird sentence thereof to read as folic

“In the case of Participants who transfer dire¢tlyGlobal, Arco, or to Primex within five (5) yean$ the spin-off of Primex,

and in the case of Arch only, who transfer dire¢tyArch after the Arch Spin-off Date and on or dref February 8, 2000,
service with Global, Arco, Primex and Arch, respealy, shall be credited in determining whether Beaticipant has reached
age 55 under this paragraph (b).”

3. Section 4.2 of the Plan is amended by revisinditaesentence thereof to read as follo

“Any Participant who terminates active service wathEmploying Companies prior to having reached &fjy-five (55), may

commence benefits under this Plan at any time dfésing reached age fifty-five (55); provided, hawe that his benefit
hereunder shall subject to the actuarial reducttbas would be applicable under the Olin Qualifléidn, and further provided
that, in the case of Participants who transferadiyeto Global, Primex, Arco or Arch within the teframes specified above,
service with those respective companies and thgliates shall be counted in enabling such Paticits to retire on or after

attaining age fifty-five (55) and actually retirifigppm Global, Primex, Arco, or Arch as the case rbay in accordance with
Section 4.1 above.”

4. Section 4.4(a) of the Plan is amended by revidieddst two sentences thereof to read as foll:

“In the case of Participants who transfer diretdlyGlobal, Primex or Arco (or who, in the case ahtex only, transfer directly
to Primex within five (5) years of the spin-off Bfimex), and in the case of Arch only, who transfieectly to Arch after the
Arch Spin-off Date and on or before February 8,@0@ctual retirement” shall be construed to medimement or termination
of service from the transferee employer. Servicth v@lobal, Primex, Arco or Arch (and their affilgaf) shall be credited in
enabling the Participant to attain his early retieet age (but not in determining his Years of Ber&drvice) under this Plan.”

5. Section 4.4(b) of the Plan is amended by revidimgfirst sentence thereof to read as follc
“In the event that an actively employed Participhas elected to receive Accelerated Benefits, exgulonthly benefits shall
commence to be paid upon such Participant's acttisbment in accordance with Section 4.1 untilhsBarticipant reaches his
Accelerated Benefit Commencement Date, at whicle thacelerated Benefits shall be paid in a singlagusum; provided,
however, that no monthly benefits shall be pai@asticipants who transfer to Global, Primex, Arecodoch until they separate
from Global, Primex, Arco or Arch, respectively.”

6. Section 4.7(a) of the Plan is amended by revidiedfitst sentence thereof to read as follc
“The spin-off of Olin Brass division, Chase Brasgl&opper Company, Primex and Arch from Olin shall be deemed to be
a change of control entitling any Participant hertei benefits under this Plan.”

[Remainder of page left blank intentional






APPROVED: 11/13/07

/sl S. C. Curley
S. C. Curley

/sl S. E. Doughty
S. E. Doughty

/s/ D. R. McGough
D. R. McGough

/s/ G. H. Pain
G. H. Pain



Exhibit 10(bb)
OLIN CORPORATION
Non-Qualified Stock Option

The optionee named below is hereby granted an mpbigpurchase the number of shares of Common &faokn Corporation at the price set

forth below, in accordance with and subject totirens and restrictions of the Long Term ItigerPlan ("the Plan"), and of this optio
OPTIONEE:
Number of Shares Option €wi
for which Option is Granted Pera®h Exercise Date
$
$
$
Date of Grant: Date Option Expires:

This option becomes exercisable on the dates shbave for the Shares shown above, and is subjedt ¢ the terms of the Plan.

The option price may be paid with Shares in accoogawith the relevant provisions of the Plan.

This option may be exercised by you, or, if applieayour estate, executor, administrator, persaearesentative, heirs, or beneficiaries by
giving written notice to Olin of the intention tgexcise the option, accompanied by full paymeti@fpurchase price of the Shares with res
which the option is exercised. Ownership of ther&hacquired upon exercise of this option shadt véhen Olin's secretary or transfer agel
the case may be) records the transfer of such Sttargou on the stock records of Olin. This optoaexercisable as to full Shares only, anc
not be exercised as to less than twenty-five (28g one time. You shall not have any of thetsigti a shareholder with respect to the Shares
covered by the option until Shares are issued uperdue exercise of the option.

This option shall not be transferable otherwisernttgy will or the laws of descent and distributiand may be exercised during the lifetime of
the optionee only by the optionee.

It is the partie’ intention that all income tax liability on thesetigms be deferred in accordance with the requiretsefi Section 409A of t
Internal Revenue Code of 1986, as amended, forualifigd deferred compensation plans, until thetjggpant exercises such options. To
extent Section 409A applies to these stock optibissaward and the Plan shall be deemed amendedrply to the extent permitted by
and this option and the Plan shall be construethiror of meeting the requirements for deferral @hpensation under Section 409A.

OLIN CORPORATION

By the Compensation Committee

Authorized Signature
| hereby accept the above option and agree thehgimy employment, | will devote the expected tjirapergy and effort to the service of Olin

Corporation or a subsidiary and the promotion ®friterests. | further state that | am familiathathe Plan and agree to be bound by the terms
and restrictions of the Plan.

Optionee



Exhibit 10(cc)
OLIN CORPORATION
Long Term Incentive Plan
Restricted Stock Unit Award

Restricted Stock Unit Certificate
This certificate certifies that the employee narmeldw has been awarded on the date hereof the nuafilleestricted Stock Units shown bel:
Subject to the terms and conditions of the Olin_Long Term Incentive Plan and related Award Dgs@n and the rules adopted by the
Committee administering such Plan, this certificail entitle the recipient following employmentdhgh the Vesting Date, to a payment of
one share of Olin Common Stock for each Restristedk Unit awarded.
Employee
Number of Restricted Stock Uni
Vesting Date:

OLIN CORPORATION
By the Compensation Committee

Authorized Signature

Eimypte Signature

Dated:



Exhibit 10(dd)

OLIN CORPORATION

PERFORMANCE SHARE AWARD CERTIFICATE
Under Performance Share Program

This certifies that has been audard Performance Shares, subjdw tertms and conditions of the
Performance Share Program, a copy of which islathc This Performance Share Award has been igawsdant to the Long Term
Incentive Plan and is also subject to the provisiohthat Plan.

The Performance Shares vest on December 31, ._The number of Performance Shares will best€lias set forth in the
Program, and will be paid as soon as practicale Blecember 31, , but no later than Mbee 31,

The Performance Shares are not transferable dtheriy will or the laws of descent and distribution

In case of termination of employment, paragraph the Program applies.

OLIN CORPORATION
By the Compensation Committee

Authorized Signature

I hereby accept the above Performance Share Awatrégree that, during my employment, | will devibte expected time, energy and effot
the service of Olin Corporation or a subsidiary #melpromotion of its interests. | further stdtattl am familiar with the Plan and the Program
and agree to be bound by the terms and restrictibtiee Plan and the Program.

Participant




OLIN CORPORATION

SENIOR PERFORMANCE SHARE AWARD CERTIFICATE
Under Performance Share Program

This certifies that has beendadar Senior Performance A Shares and Senior Performance B
Shares, subject to the terms and conditions oP#réormance Share Program, a copy of which istadthc This Performance Share Award has
been issued pursuant to the Long Term Inceftian and is also subject to the provisions df Bten.

The Performance Shares vest on December 31, ._The number of Performance Shares will besaeijlias set forth in the
Program, and will be paid as soon as practicals Bfecember 31, , but no later than DeeeBih

The Senior Performance Shares are not transfeottide than by will or the laws of descent and distion.

In case of termination of employment, paragrapfi the Program applies.

OLIN CORPORATION
By the Compensation Committee

Authorized Signature

| hereby accept the above Performance Share Awat@dgree that, during my employment, | will devibte expected time, energy and effor
the service of Olin Corporation or a subsidiary #melpromotion of its interests. | further stdtattl am familiar with the Plan and the Program
and agree to be bound by the terms and restrictibttee Plan and the Program.

Participant



Exhibit 12

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

(In millions)
(Unaudited)
Years Ended December 3
2007 2006 2005 2004 2003
Earnings:
Income from continuing operations before taxes andulative effec
of accounting chang $ 1507 $ 1632 $ 191 % 26.€ $ 26.2
Add (deduct).
Equity in income of no-consolidated affiliate (46.0 (45.9) (37.9) (9.0 (6.5
Dividends received from ni-consolidated affiliate — — (A5 — —
Capitalized interes (0.2 — (0.9 — —
Fixed charges as described be 33.4 28.7 27.0 27.€ 29.(
Total $ 137.¢ $ 146.¢ $ 181¢ $ 452 $ 48.¢
Fixed Charges
Interest expensed and capitali: $ 22 % 208 % 20z % 20z % 20.2
Estimated interest factor in rent expen%)e 11.1 8.4 7.5 7.4 8.8
Total $ 334 $ 287 $ 277 $ 27 $ 29.C
Ratio of earnings to fixed charg 4.1 S.1 6.€ 1€ 1.7

@ Amounts represent those portions of esqpiense that are reasonable approximations oestteosts.



Exhibit 21

SUBSIDIARIES OF OLIN CORPORATION *

(as of December 31, 2007)

Company % Ownership Jurisdiction
(Direct/Indirect)

A. J. Oster Company/ 100 DE

Bridgeport Brass Corporatioh 100 IN

Hunt Trading Co 100 MO

Imperial West Chemical C8. 100 NV

KNA California, Inc.” 100 DE

KWT, Inc.* 100 DE

LTC Reserve Corg 100 DE

Monarch Brass & Copper Cor 100 NY

Monarch Brass & Copper of New England Cdip. 100 RI

New Haven Copper Compar 100 CT

Olin Benefits Management, In 100 CA

Olin Engineered Systems, Ir 100 DE

Olin Environmental Management, Irfc. 90 DE

Olin Far East, Limite 100 DE

Olin Financial Services In 100 DE

Olin Funding Company LL( 100 DE

Olin Resources, LL( 100 IL

Olin Sunbelt, Inc 100 DE

Pioneer Americas LLC 100 DE

Pioneer Companies, In 100 DE

Pioneer (East), Iné. 100 DE

Pioneer Licensing, Iné. 100 DE

Pioneer Transportation LLE 100 DE

Pioneer Water Technologies, Ific. 100 DE

Ravenna Arsenal, In 100 OH

Sunbelt Chlor Alkali Partnersh 50 DE

Waterbury Rolling Mills, Inc? 100 CT

Nutmeg Insurance Limite 100 Bermuda

PCI Chemicals Canada Company/Société PCI Chimie 100 Nova Scotia, Canac

Canadd

Olin Canada Inc 100 Canadz

Olin Hunt Specialty Products S.r 100 Italy

Olin (UK) Limited 100 United Kingdom

Reductone Brasil Ltd: 100 Brazil

Winchester Australia Limited 100 Australia

1 Omitted from the following list are the namesceftain subsidiaries which, if considered in tggragate as a single subsidiary, would not
constitute a significant subsidial

2 This entity is in the process of being rename®#n Business Holdings. A Delaware partnershigloich Olin Corporation owns 63.19
and Olir's wholly-owned subsidiary, Olin Engineered Systems, Inc.08681%

3 d/b/a "Olin Brass, Indianapolis" and "Olin Brasslianapolis Facility" in CA, IL, IN, NJ, NC, OHRA, Rl and TX



4 Indirect subsidiary, whol-owned by Olir's wholly-owned subsidiary, Pioneer Companies,
5 Indirect subsidiary, whol-owned by Olin's wholl-owned subsidiary, Monarch Brass & Copper Ci

6 Class A shares, all of which are held directlg andirectly 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 direct

7 Indirect subsidiary, PCI Chemicals Canada Comgstiye sole member of Pioneer Americas LLC, PGé@icals Canada Company,
wholly-owned by Pioneer Companies, Inc., a wk-owned subsidiary of Olin Corporatic

8 Indirect subsidiary, Pioneer Americas LLC is ode member of Pioneer Transportation LLC, Pioerericas LLC is wholl-owned by
PCI Chemicals Canada Company, a wt-owned subsidiary of Pioneer Companies, Inc., a ly-owned subsidiary of Olin Corporatic

9 Olin Australia Limited was renamed Winchester #aiga Limited effective 12/5/200



Exhibit 23.1

Consent of Independent Registered Public Accountinfirm

The Board of Directors
Olin Corporation:

We consent to incorporation by reference in theifeggion Statements No. 333-101027 and No. 33329bn Form S-3, No 33838238 o
Form S-4, and Nos. 33-00159, 33-52681, 33-40346412%2, 33-52681, 333-05097, 333-17629, 333-186883-39305, 333-39303, 333-
71693, 333-31098, 333-31096, 333-35818, 333-543088;56690, 333-72244, 333-97759, 333-98193, 33388933-110135, 33310136
333-124483, 333-127112, 333-133731, and 333-14881Borm S8 of Olin Corporation of our report dated February 2008 with respect

the consolidated balance sheets of Olin Corporatimhsubsidiaries as of December 31, 2007 and 20@bthe related consolidated staten

of operations, shareholders’ equity, and cash flfmwgach of the years in the threear period ended December 31, 2007, and the e#ees

of internal control over financial reporting as@écember 31, 2007, which report appears in the bee 31, 2007 annual report on Form 10-
K of Olin Corporation.

Our report with respect to the consolidated finahsfatements refers to Olin Corporation’s adoptibthe provisions of Financial Accounting
Standards Board’s Interpretation No. A8counting for Uncertainty in Income Taxda 2007, the provisions of Statement of Financial

Accounting Standards (SFAS) No. 123 (Revised 20BH3re-Based Paymein, 2006, and the provisions of SFAS No. 1E&ployers’
Accounting for Defined Benefit Pension and OthestRatirement Planin 2006.

/sl KPMG LLP
KPMG LLP

St. Louis, Missouri
February 27, 2008



EXHIBIT 23.2
Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference irRbgistration Statement Nos. 333-101027 and No-183329 on Form S-3 of Olin
Corporation; Registration Statement No. 333-138@3&orm S-4 of Olin Corporation; and Registratidat&ment Nos. 33-00159, 33-52681,
33-40346, 33-41202, 333-05097, 333-17629, 333-18633-39305, 333-39303, 333-71693, 333-31098, 33M8, 333-35818, 333-54308,
333-56690, 333-72244, 333-97759, 333-98193, 333883833-110135, 333-110136, 333-124483, 333-127332;133731 and 333-148918
on Form S-8 of Olin Corporation of our report daksbruary 20, 2008, with respect to the finandialesnents of the SunBelt Chlor Alkali
Partnership included in the Annual Report (FormK)®f Olin Corporation for the year ended DecemBgr2007.

/s/ ERNST & YOUNG LLF

Cleveland, Ohio
February 26, 2008



Exhibit 31.1
CERTIFICATIONS
I, Joseph D. Rupp, certify that:
1. | have reviewed this annual report on Form 16fi0lin Corporation;

2. Based on my knowledge, this report does notaioretny untrue statement of a material fact or eéonditate a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememig,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedaes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by others
within those entities, particularly during the etin which this report is being prepared,;

b) Designed such internal control over financigloiting, or caused such internal control over fiahreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting attie preparation of financial statements for
external purposes in accordance with generallymgedeaccounting principles;

c¢) Evaluated the effectiveness of the registragisslosure controls and procedures and presentiidsineport our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegt’s internal control over financial reportifgat occurred during the registranthost
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal cohwer financial reporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regidfsaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invaiveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

Date: February 27, 20( Is/ Joseph D. Rug
Joseph D. Rup
Chairman, President and Chief Executive Offi




Exhibit 31.2
CERTIFICATIONS
I, John E. Fischer, certify that:
1. | have reviewed this annual report on Form 16fi0lin Corporation;

2. Based on my knowledge, this report does notaioretny untrue statement of a material fact or eéonditate a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememig,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedaes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by others
within those entities, particularly during the etin which this report is being prepared,;

b) Designed such internal control over financigloiting, or caused such internal control over fiahreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting attie preparation of financial statements for
external purposes in accordance with generallymgedeaccounting principles;

c¢) Evaluated the effectiveness of the registragisslosure controls and procedures and presentiidsineport our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegt’s internal control over financial reportifgat occurred during the registranthost
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal cohwer financial reporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regidfsaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invaiveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

Date: February 27, 20( [s/ John E. Fische
John E. Fische
Vice President and Chief Financial Offic




Exhibit 32

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 13505ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACTF2002

In connection with the Annual Report of Olin Coration (the “Company”) on Form 1R-for the period ended December 31, 2007 as filed
the Securities and Exchange Commission (the “R&pdrtloseph D. Rupp, Chairman, President and {@iecutive Officer and |, John E.
Fischer, Vice President and Chief Financial Offickthe Company, certify, pursuant to 18 U.S.C.tidacl350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, tisadur knowledge: (1) the Report fully complieshathe requirements of Section 13(a) of
the Securities Exchange Act of 1934; and (2) tfiermation contained in the Report fairly preseimsall material respects, the financial
condition and results of operations of the Company.

A signed original of this written statement reqditey Section 906 has been provided to the Compadydl be retained by the Company and
furnished to the Securities and Exchange Commissidts Staff upon request.

/s/ Joseph D. Rup
Joseph D. Rup
Chairman, President and Chief Executive Off

Dated: February 27, 20(

/s/ John E. Fische
John E. Fische
Vice President and Chief Financial Offic

Dated: February 27, 20(



