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UNITED STATES
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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
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OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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Commission file number 1-1070
(Exact name of registrant as specified in its chaetr)
Virginia 13-187231¢
(State or other jurisdiction of

incorporation or organization) (I.LR.S. Employer Identification No.)
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Registrant’s telephone number, including area code(314) 480-1400

Securities registered pursuant to Section 12(b) d¢he Act:

Name of each exchang
Title of each class on which registered

Common Stock, New York Stock Exchange
par value $1 per share

Securities registered pursuant to Section 12(g) ¢ie Act: None
Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405%edBé#turities Act. Yes No O
Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 ort®ecl5(d) of the Exchange Act. YesO No

Indicate by check mark whether the registranth@s filed all reports required to be filed by Sexctl3 or 15(d) of the Securities Exchange Act &&4L8uring the
preceding 12 months (or for such shorter periotittigregistrant was required to file such repoesyl (2) has been subject to such filing requirgmor the past 90 da
Yes No O

Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K i$ ocontained herein, and will not be contained hihest of
registrant’s knowledge, in definitive proxy or imfoation statements incorporated by reference inIRaf this Form 10-K or any amendment to thisfol0-K. O

Indicate by check mark whether the registrantler@e accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting comp&@se definitions
of “large accelerated filer,” “accelerated fileaiid “smaller reporting company” in Rule 12b-2 of tixchange Act. Large Accelerated Fil&  Accelerated Filerd
Nor-accelerated Filel ~ Smaller Reporting Companiy

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the BExgje Act.) Yes OO No

As of June 30, 2008, the aggregate market valuegi$trant's common stock, par value $1 per staelel by non-affiliates of registrant was approxieat
$1,967,437,995 based on the closing sale pricepasted on the New York Stock Exchange.

As of January 30, 2009, 77,402,728 shares of thistrant’'s common stock were outstanding.
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PART I
Item 1. BUSINESS
GENERAL

Olin Corporation is a Virginia corporation, incorpted in 1892, having its principal executive af8dn Clayton, MO. We are a manufacturer concesdrat two
business segments: Chlor Alkali Products and Wisth®.Chlor Alkali Products manufactures and sells chierand caustic soda, sodium hydrosulfite, hydraahbxid,
hydrogen, bleach products and potassium hydroxitiesh represent 72% of 2008 sales. Winchester mtsdwhich represent 28% of 2008 sales, includetispp
ammunition, reloading components, small calibeitary ammunition and components, and industriarichges. See our discussion of our segment dismgstontained |
Iltem 7—"“Management’s Discussion and Analysis ofdficial Condition and Results of Operations.”

On October 15, 2007, we announced we entered idé&diaitive agreement to sell the Metals business subsidiary of Global Brass and Copper Holdihgs,
(Global), an affiliate of KPS Capital Partners, laf\lew York-based private equity firm. The tratgacclosed on November 19, 2007. Accordingly,dbmperiods
presented prior to the sale, Metals’ operatingltesund cash flows are reported as discontinuedatipes in the Consolidated Statements of Operatéomd Consolidated
Statements of Cash Flows, respectively.

On August 31, 2007 we acquired Pioneer Companies(Pioneer), whose earnings were included iratttempanying 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, areablairee
of charge on our website, as soon as reasonaldyiqable after we file the reports with the Sedesitand Exchange Commission (SEC). Additionallyppy of our SEC
filings can be obtained at the SEC at their Ofti€énvestor Education and Advocacy at 100 F StideE,, Washington, D.C. 20549 or by calling thdtaaf of the SEC at
1-800-SEC-0330. Also, a copy of our electronicéilsd materials can be obtained_at www.sec.g®ur Principles of Corporate Governance, Commi@tkarters and
Code of Conduct are available on our website at vaimcomin the Governance Section under Governance Docunaertt Committees or from us by writing to: George
Pain, Vice President, General Counsel and Secrefdiry Corporation, 190 Carondelet Plaza, Suite0]1%3ayton, MO 63105.

In May 2008, our Chief Executive Officer executbhd ainnual Section 303A.12(a) CEO Certification neglby the New York Stock Exchange (NYSE), ceitify
that he was not aware of any violation of the NYS&rporate governance listing standards by usitidddlly, our Chief Executive Officer and Chiefrfaincial Officer
executed the required Sarbanes-Oxley Act of 20@2X}SSections 302 and 906 certifications relatinghie Annual Report on Form 10-K, which are filedhwthe SEC as
exhibits 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 isily for more than 100 years and are a major ppatit in the North American chlor alkali market.l@ime and
caustic soda are co-produced commercially by tbetmllysis of salt. These co-products are prodsomdltaneously, and in a fixed ratio of 1.0 torchforine to 1.1 tons
of caustic soda. The industry refers to this aElastrochemical Unit or ECU. With a demonstratepagity as of the end of 2008 of 1.91 million ECUs pear, including
50% of the production from our partnership withy®ahe Corporation (PolyOne), which we refer to asElt, we are the third largest chlor alkali proeilyeneasured by
production volume of chlorine and caustic soddjamth America, according to data from Chemical Markssociates, Inc. (CMAI). CMAI is a global pethaenical,
plastics and fibers consulting firm established%79. Approximately 55% of our caustic soda prourcis high purity membrane and rayon grade, whédtording to
CMAI data, normally commands a premium selling @iiic the market. According to data from CMAI, we #ine largest North American producer of industrlehch,
which is manufactured using both chlorine and Gasstda.




Our manufacturing facilities in Augusta, GA; Mclstg AL; Charleston, TN; St. Gabriel, LA; HendersbiV,; Becancour, Quebec; and a portion of our facih
Niagara Falls, NY are ISO 9002 certified. In audit Augusta, GA; Mclintosh, AL; Charleston, TN; aNtgara Falls, NY are ISO 14001 certified. 1IS@O@which
includes 1ISO 9001 and ISO 9002) and ISO 14000 (wimcludes ISO 14001) are sets of related inteonatistandards on quality assurance and envirorahent
management developed by the International Orgaaizétr Standardization to help companies effedyielocument the quality and environmental managérsgstem
elements to be implemented to maintain effectivaiguand environmental management systems. Oilitieg in Augusta, GA; Mcintosh, AL; CharlestonNT Niagara
Falls, NY; and St. Gabriel, LA have also achievéat Status in the Voluntary Protection Program (Y&Rhe Occupational Safety and Health Adminisora{ OSHA).
OSHA's VPP is a program in which companies voluntardytigipate that recognizes facilities for their mygary safety and health programs. Our Augusta, Béintosh
AL; Charleston, TN; and Niagara Falls, NY chloralknanufacturing sites and the division headquaree accredited under the RC 14001 ResponsiltERO&RC
14001) standard. Supported by the chemical indastdyrecognized by government and regulatory agenBiC 14001 establishes requirements for the neamexgt of
safety, health, environmental, security, transpimna product stewardship, and stakeholder engageagtivities for the business.

Chlorine is used as a raw material in the prodactibthousands of products for end-uses includingls, chlorinated intermediates, isocyanates,aater
treatment. A significant portion of U.S. chloripeduction is consumed in the manufacture of etig/ldichloride, or EDC, a precursor for polyvinylatide, or PVC.
PVC is a plastic used in applications such as \éigihg, plumbing and automotive parts. We estinthat approximately 16% of our chlorine produdediuding the
production from our share of SunBelt, is consunmethé manufacture of EDC. While much of the clerproduced in the U.S. is consumed by the prodummpany to
make downstream products, we sell most of the ttdare produce to third parties in the merchantkeiar

Caustic soda has a wide variety of end-use apitatthe largest of which is in the pulp and papdustry used in the delignification and bleachpmgtion of the
pulping process. Caustic soda is also used inrbdugtion of detergents and soaps, alumina andietyaf other inorganic and organic chemicals.

The chlor alkali industry is cyclical, both as auk of changes in demand for each of the co-prisdaied as a result of the large increments in whesh capacity is
added. Because chlorine and caustic are producgfied ratio, the supply of one product can best@ined both by the physical capacity of the potidn facilities
and/or by the ability to sell the co-product. Psid¢er both products respond rapidly to changesipply and demand. Our ECU netbacks (defined asgrelting price less
freight and discounts) averaged approximately $6335 and $550 per ECU in 2008, 2007 and 2006¢ertisiely.

Beginning in late 2006, driven by reduced levelshdbrine demand and a series of planned and ungthplant maintenance outages, chlor alkali plaetating
rates for the industry were reduced. While thisveed chlorine supply to stay balanced, it causadtic soda demand, which did not experience ardgtb exceed
supply. This led to industry-wide caustic sod@@iincreases. During the first three quartersD0B82 North American demand for caustic soda rentestie®ng. However,
caustic soda supply continued to be constrainetidyveakness in chlorine demand, which caused tpgrates to be reduced. This resulted in a Seamt supply and
demand imbalance for caustic soda in North Ameritlais imbalance, combined with increased freigitt anergy costs, resulted in our achieving recewdls of caustic
soda pricing. During the fourth quarter of 2008rtk American caustic soda demand weakened butiassthe decline in chlorine demand. This cadkedaustic soda
supply and demand imbalance to continue, whichicoet! to support record levels of caustic sodaggritVhile we have seen sequential improvementauistic soda
pricing beginning with the fourth quarter of 2006 have continued to experience weaker chloringepri Chlorine prices have declined quarterly stheehird quarter ¢
2007.

Electricity and salt are the major purchased rawends for our Chlor Alkali Products segment. Ranaterials represent approximately 55% of the totat of
producing an ECU. Electricity is the single largest material component in the production of clalkali products. During the past five years, weezignced an increase
in the cost of electricity from our suppliers duanrily to energy cost increases and regulatoguirements. We are supplied by utilities that prifgautilize coal,
hydroelectric, natural gas, and nuclear power. dremodity nature of this industry places an addegheasis on cost management and we believe thaavweerhanaged
our manufacturing costs in a manner that makesabthe low cost producers in the industry. Weeanrently investing in a conversion and expangiaject at our St.
Gabiriel, LA facility which will increase capacity #hat location from 197,000 ECUs to 246,000 EChid is expected to significantly reduce the siteaofacturing
costs. We expect to complete this conversion apdrsion project during the second quarter of 20@%ddition, as market demand requires, we beltbe design of the
SunBelt plant, as well as the new design of th&8briel, LA facility, will enable us to expand eagity cost-effectively at these locations.

We also manufacture and sell other chlor alkakted products and we recently invested in capacityproduct upgrades in some of these areas. Phedects
include chemically processed salt, hydrochlorid asodium hypochlorite (bleach), hydrogen, sodiymrbsulfite, and potassium hydroxide.




The following table lists products of our Chlor AlkProducts business, with principal productstmtiasis of annual sales highlighted in bold face.

Major Raw Materials
& Components for

Products & Service Major End Uses Plants & Facilities Products/Services
Chlorine/caustic soda Pulp & paper processing, chemical manufacturiveger Augusta, GA salt, electricity
purification, manufacture of vinyl chloride, bleagwimming  Becancour, Quebec
pool chemicals & urethane chemicals Charleston, TN
Henderson, NV
Mcintosh, AL
Niagara Falls, N\
St. Gabriel, LA
Sodium hypochlorite Household cleaners, laundry bleaching, swimmiogl p Augusta, GA chlorine, caustic soda
(bleach) sanitizers, semiconductors, water treatment, #&sxtpulp & Becancour, Quebec
paper and food processing Charleston, TN
Henderson, NV
Mclintosh, AL

Niagara Falls, NY
Santa Fe Springs, CA

Tacoma, WA
Tracy, CA
Hydrochloric acid Steel, oil & gas, plastics, organic chemical bgsts, water Augusta, GA chlorine, hydrogen
and wastewater treatment, brine treatment, ailfici Becancour, Quebec
sweeteners, pharmaceuticals, food processing &nd or Charleston, TN
and mineral processing Henderson, NV
Mclintosh, AL

Niagara Falls, NY

Potassium hydroxide Fertilizer manufacturing, soaps, detergents Charleston, TN potassium chloride, electricity
and cleaners, battery manufacturing, food procgssin
chemicals and deice

Hydrogen Fuel source, hydrogen peroxide and hydrochlarid a Augusta, GA salt, electricity
Becancour, Quebec
Charleston, TN
Henderson, NV
Mclintosh, AL
Niagara Falls, N\
St. Gabriel, LA

Sodium hydrosulfite Paper, textile & clay bleachir Charleston, TN caustic soda, sulfur dioxic
Strategies

Continued Role as a Preferred Supplier to Merchdatket Customers. Based on our market research, we believe olar@kali Products business is viewed as
a preferred supplier by our merchant market custsnwe will continue to focus on providing qualiystomer service support and developing relatigussith our
valued customers.

Pursue Incremental Expansion OpportunitiesWe have invested in capacity and product ugggan our chemically processed salt, hydrochlacid, bleach,
potassium hydroxide and hydrogen businesses. Ehgmsions increase our captive use of chlorindevihéreasing the sales of theseproducts. These niche busines
provide opportunities to upgrade chlorine and dausthigher value-added applications. We also Haeeopportunity, when business conditions penmipursue
incremental expansion through SunBelt and at Stri€la LA after completion of the current conversiand expansion project.




Winchester
Products and Services

Winchester is in its 14Tyear of operation and its 'f&/ear as part of Olin. Winchester is a premier depet and manufacturer of small caliber ammunitmmshle
to domestic and international retailers (commerzistomers), law enforcement agencies and donsstiénternational militaries. We believe we areading U.S.
producer of ammunition for recreational shootetstars, law enforcement agencies and the U.S. Afoecks. As an example of our law enforcement lessinthe
Federal Bureau of Investigation (FBI) awarded Westhr a five-year contract in 2007 for bonded patomunition. Our legendary Winchestep®&duct line includes &
major gauges and calibers of shotgun shells, rngird centerfire ammunition for pistols and rifledpading components and industrial cartridges.béleve we are the
leading U.S. supplier of small caliber commerciahaunition. As part of our continuous improvemeritiaives, our manufacturing facility in Oxford, M&hieved ISO
9001:2000 certification in 2008. Our manufacturfagility in East Alton, IL had previously achievé8O 9001:2000 certification in 2006.

Winchester has strong relationships throughouséies and distribution chain and strong ties witicnal dealers and distributors. Winchester haift lts business
with key high volume mass merchants and specialbytgig goods retailers. We have consistently dgped industryeading ammunition. In 2008, Winchester was na
“2008 Ammunition Manufacturer of the Year” by thational Association of Sporting Goods Wholesalérs2007, Winchester® Supreme Elite™ X® centerfire rifle
product line was honored with the National RiflesAsiation’s “Golden Bullseye Award” in the ammuaiticategory. In addition, two Winchester loadsenszlected by
Outdoor Lifemagazine to receive the “2007 Editor’'s Choice” aifar new ammunition products: Winchester® WinEittow Recoil Target Loads received the
designation in the Target/Wingshooting Shotshetgary, while Winchester® Supreme® Partition Gold®0 S&W was honored in the Handgun ammunition
category. Winchester® WinLite® 20-Gauge Low Redatget Load was additionally highlightedRield & Streammagazine’s “2007 Gear of the Year” feature.

Winchester purchases raw materials such as cog@eedtstrip and ammunition cartridge case cupseadifrom vendors based on a conversion charge or
premium. These conversion charges or premiummaaédition to the market prices for metal as pbste exchanges such as the Commodity ExchangeQbtEX, and

London Metals Exchange, or LME. Winchester’s otiain raw material is propellant, which is purchapeztiominantly from one of the United States’ |atgeropellant
suppliers.

The following table lists products and serviceswf Winchester business, with principal productshenbasis of annual sales highlighted in bold face

Major Raw Materials &

Products & Service: Major End Uses Plants & Facilities Components for Products/Servic
Winchester® sporting ammunition Hunters & recreational shooters, law enforcenagencies East Alton, IL brass, lead, steel, plastic, propell:
(shot-shells, small caliber Oxford, MS explosives
centerfire & rimfire ammunition) Geelong, Australii
Small caliber military ammunition Infantry and mounted weapons East Alton, IL

Oxford, MS brass, lead, propellant, explosi
Industrial products (8 gauge loads & Maintenance applications in power & East Alton, IL brass, lead, plastic, propellant,
powder-actuated tool loads) concrete industries, powder-actuated tools in coosbn Oxford, MS explosives
industry Geelong, Australii
Strategies

Leverage Existing Strengths. Winchester plans to seek new opportunitiegverage the legendary Winchester brand name ahdastinue to offer a full line of
ammunition products to the markets we serve, wiitsic focus on investments that lower our cosis that make Winchester ammunition the retail brafnchoice.

Focus on Product Line Growth. With a long record of pioneering new produdenhgs, Winchester has built a strong reputati®amindustry innovator. This
includes the introduction of reduced-lead and readIproducts, which are growing in popularity feeun indoor shooting ranges and for outdoor hgntin




INTERNATIONAL OPERATIONS

Our subsidiary, PCI Chemicals Canada Company/SpBi€l Chimie Canada, operates one chlor alkaliifiaan Becancour, Canada, which sells chlor atkal
related products within Canada and to the UnitedeSt Our subsidiary, Winchester Australia Limitedds and packs sporting and industrial ammumiticAustralia.
See the Note “Segment Information” of the Note€tmsolidated Financial Statements in Item 8, fagyaphic segment data. We are incorporating ounsag
information from that Note into this section of dtorm 10-K.

CUSTOMERS AND DISTRIBUTION

During 2008, no single customer accounted for ntloae 8% of sales. Sales to all U.S. government@gemnd sales under U.S. government contractitigtaes
in total accounted for approximately 3% of sale2@08. Products we sell to industrial or commeragars or distributors for use in the productiotbier products
constitute a major part of our total sales. We sathe of our products, such as caustic soda amtirgpammunition, to a large number of users otritistors, while we
sell others, such as chlorine, in substantial qtiesito a relatively small number of industriabus. We discuss the customers for each of our tyembsses in more detail
above under “Products and Services.”

We market most of our products and services prigndriough our sales force and sell directly toi@as industrial customers, wholesalers, other ithistors, and
the U.S. Government and its prime contractors.

Because we engage in some government contractiivifias and make sales to the U.S. Governmen@armeesubject to extensive and complex U.S. Goverhmen
procurement laws and regulations. These laws aqpdagons provide for ongoing government audits eewdews of contract procurement, performance amdimistration
Failure to comply, even inadvertently, with thes&d and regulations and with laws governing theoebqf munitions and other controlled products anchmodities
could subject us or one or more of our businessewil and criminal penalties, and under certaimsumstances, suspension and debarment from fgawernment
contracts and the exporting of products for a sigetperiod of time.

BACKLOG

The total amount of contracted backlog was appraséfy $228.8 million and $128.5 million as of Jaryudl, 2009 and 2008, respectively. The backlatpor are
in our Winchester business. Backlog is comprideall@mpen customer orders not yet shipped. Apjnaxely 85% of contracted backlog as of Januarn2809 is
expected to be filled during 2009.

COMPETITION

We are in active competition with businesses produthe same or similar products, as well as, mestances, with businesses producing differesdycts
designed for the same uses.

Chlor alkali manufacturers in North America, witbpgoximately 15.1 million tons of chlorine and 1@énllion tons of caustic soda capacity, account for
approximately 20% of worldwide chlor alkali prodiact capacity. According to CMAI, the Dow Chemi€@bdmpany (Dow), and the Occidental Chemical Corpanat
(OxyChem), are the two largest chlor alkali prodada North America. Approximately 75% of the tidi#orth American capacity is located in the U.SlfGoast region.

Many of our competitors are integrated producershidrine, using some of, or all, of their chloripe@duction in the manufacture of other downstr@moducts. In
contrast, we are primarily a merchant producembdrine and sell the majority of our chlorine toneteant customers. We do utilize chlorine to maatufie industrial
bleach and hydrochloric acid. As a result, we upmreater share of the merchant chlorine mahaet our share of overall industry capacity. €hera worldwide
market for caustic soda, which attracts imports @laws exports depending on market conditiond. oAbur competitors sell caustic soda into thetN@merican marke

The chlor alkali industry in North America is hightompetitive, and many of our competitors, inchgilDow and OxyChem, are substantially larger aneha
greater financial resources than we do. While ¢ebriologies to manufacture and transport chlonmkecaustic soda are widely available, the prodadiilities require
large capital investments, and are subject to Bagmit regulatory and permitting requirements.

We are among the largest manufacturers in the diStates of commercial small caliber ammunitioreblagn data provided by the Sporting Arms and Amuomi
Manufacturers’ Institute (SAAMI). Founded in 19ZB5AAMI is an association of the nation’s leading mi@cturers of sporting firearms, ammunition and ponents.
According to SAAMI, in addition to our Winchestendiness, Alliant Techsystems Inc. (ATK) and Renonghrms Company, Inc. (Remington) are the thregdsir
commercial ammunition manufacturers in the Uniteates. The ammunition industry is highly compeditivith us, ATK, Remington, numerous smaller domcest
manufacturers and foreign producers competingdtmssto the commercial ammunition customers. Mawyofs influence our ability to compete succesgfiticluding
price, delivery, service, performance, product iratmn and product recognition and quality, depegdin the product involved.




EMPLOYEES

As of December 31, 2008, we had approximately 3@@floyees, with 3,400 working in the United Stated 200 working in foreign countries, primarilyr@ala.
Various labor unions represent a majority of owthepaid employees for collective bargaining pses.

The following labor contracts are scheduled to ex 2009 or early 2010:

Location Number of Employee Expiration Date
Tacoma, WA (Chlor Alkali; 13 December 200
Henderson, NV (Chlor Alkali 73 March 201C

While we believe our relations with our employerd ¢heir various representatives are generallgfsatiory, we cannot assure that we can conclude tlador
contracts or any other labor agreements withoukwstoppages and cannot assure that any work steppeti not have a material adverse effect on ausirtess, financial
condition, or results of operations.

RESEARCH ACTIVITIES; PATENTS

Our research activities are conducted on a progattp basis at a number of facilities. Company-spoed research expenditures were $2.0 million B82hd
2007 and $1.8 million in 2006.

We own or license a number of patents, patent egdins, and trade secrets covering our productpescesses. We believe that, in the aggregateights under
our patents and licenses are important to our tipesa but we do not consider any individual pataniicense or group of patents and licenses mfate specific process
or product to be of material importance to ourltbtssiness.

RAW MATERIALS AND ENERGY

We purchase the major portion of our raw mategglirements. The principal basic raw materialofarproduction of chlor alkali products are sdkctricity,
potassium chloride, sulfur dioxide, and hydrogemoition of the salt used in our Chlor Alkali Pretiisegment is produced from internal resourcesd Lierass, and
propellant are the principal raw materials usethéWinchester business. We typically purchaseetagtricity, salt, potassium chloride, sulfur didgj ammunition
cartridge case cups and copper-based strip, apeltaots pursuant to multi-year contracts. We fewadditional information with respect to specifiov materials in the
tables above under “Products and Services.”

Electricity is the predominant energy source far manufacturing facilities. Most of our facilitiese served by utilities which generate electripitiyncipally from
coal, hydroelectric and nuclear power except aGabriel, LA and Henderson, NV which predominanite natural gas.

ENVIRONMENTAL AND TOXIC SUBSTANCES CONTROLS

In the United States, the establishment and impheatien of federal, state and local standardsdalege air, water and land quality affect substdiytiall of our
manufacturing locations. Federal legislation pravgdfor regulation of the manufacture, transpodiatiuse and disposal of hazardous and toxic sutetaand remediatic
of contaminated sites has imposed additional régnyl@equirements on industry, particularly the miieals industry. In addition, implementation of @owmental laws,
such as the Resource Conservation and Recovergniicthe Clean Air Act, has required and will conérto require new capital expenditures and wiltéase operating
costs. Our Canadian facility is governed by federalironmental laws administered by Environmentad@anand by provincial environmental laws enforced b
administrative agencies. Many of these laws arepewable to the U.S. laws described above. We gmpéste minimization and pollution prevention pramgs at our
manufacturing sites and we are a party to varimy@mmental and private environmental actions astetwith former waste disposal sites and pastufaaturing
facilities. Charges or credits to income for invgstory and remedial efforts were material to opegaresults in the past three years and may benmhto net income in
future years.

See our discussion of our environmental mattelem 3, “Legal Proceedings” below, the Note “Enwineental” of the Notes to Consolidated FinanciatStents
contained in Item 8, and ltem 7, “Management’s Déston and Analysis of Financial Condition and Resaf Operations.”

Item 1A. RISK FACTORS

In addition to the other information in this Fora-K, the following factors should be considere@valuating Olin and our business. All of our fordsdooking
statements should be considered in light of thastfs. Additional risks and uncertainties thatame unaware of or that we currently deem immateti&l may become
important factors that affect us.




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

The business of most of our customers, particulautyvinyl, urethanes, and pulp and paper custorrersto varying degrees, cyclical and have hisadlyi
experienced periodic downturns. These economidrahgstry downturns have been characterized by déméd product demand, excess manufacturing capanityin
some cases, lower average selling prices. Theredagesignificant downturn in our customers’ busses or in global economic conditions could resut reduction in
demand for our products and could adversely affacresults of operations or financial condition.

Although we do not generally sell a large perceataigour products directly to customers abroadsge part of our financial performance is dependeon a
healthy economy beyond the United States. Our met® sell their products abroad. As a result, ogirtess is affected by general economic conditmmsother factors
in Western Europe and most of East Asia, partibui@hina and Japan, including fluctuations in ietgrates, customer demand, labor costs, currdranyges, and other
factors beyond our control. The demand for ouramst's’ products, and therefore, our products,risctly affected by such fluctuations. In additiony customers could
decide to move some or all of their productionawér cost, offshore locations, and this could reddemand in the United States for our productsc#mot assure you
that events having an adverse effect on the in@sstr which we operate will not occur or continsech as a downturn in the Western European, Asiavorld
economies, increases in interest rates, or unfal@rarrency fluctuations. Economic condition®ther regions of the world, predominantly Asia &wope, can
increase the amount of caustic soda produced aaithble for export to North America. The increasadstic soda supply can put downward pressuraipnaustic soda
prices, negatively impacting our profitability.

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

Our historical operating results reflect the cyaliand sometimes volatile nature of the chemicdlanmunition industries. We experience cyclesittflating
supply and demand in each of our business segnpantgularly in Chlor Alkali Products, which resaiin changes in selling prices. Periods of higmaled, tight supply
and increasing operating margins tend to resuitdreases in capacity and production until supgheeds demand, generally followed by periods ofsygply and
declining prices. The only significant chlor alkedpacity (over 100,000 annual ECU'’s) which becaperational during 2008 was at the Shintech tgaiti Plaguemine,
LA. Shintech has also announced capacity incrfas&909 and 2010. In North America, because 8oimtonsumes the chlorine it produces, this expamay result i
more caustic soda supply in the market. Dow hasamced the permanent closure in 2009 of their @\yGteek (Freeport), TX facility. Another factafluencing
demand and pricing for chlorine and caustic sodaegrice of natural gas. Higher natural gas grinerease our customers’ and competitors’ manuifeett costs, and
depending on the ratio of crude oil to gas pricesid make them less than competitive in world ratskand therefore, may result in reduced demanduoproducts.
Continued expansion offshore, particularly in Asid| continue to have an impact on the ECU valassmported caustic soda replaces some capaditg it.S.

Price in the chlor alkali industry is a major suppkelection criterion. We have little or no alyilio influence prices in this large commodity mettkDecreases in
the average selling prices of our products coulceramaterial adverse effect on our profitabilfgpr example, assuming all other costs remain cohatad internal
consumption remains approximately the same, a $1tE@U selling price change equates to an apprdgi§i/ million annual change in our revenues aethgrprofit
when we are operating at full capacity. While wévetto maintain or increase our profitability ducing costs through improving production efficggnemphasizing
higher margin products, and by controlling transgion, selling, and administration expenses, weohaassure you that these efforts will be suffitte offset fully the
effect of changes in pricing on operating results.

Because of the cyclical nature of our businesses;amnot assure you that pricing or profitabilitythe future will be comparable to any particultdrical period,
including the most recent period shown in our ofegaresults. We cannot assure you that the chikaliandustry will not experience adverse trendghe future, or that
our operating results and/or financial conditiofl wot be adversely affected by them.

Our Winchester segment is also subject to chamgeperating results as a result of cyclical prigimgssures, but to a lesser extent than the Chkali#roducts
segment. Selling prices of ammunition are affettgdhanges in raw material costs and availability eustomer demand, and declines in average seltings of our
Winchester segment could adversely affect our faiofity.




Imbalance in Demand for Our Chlor Alkali Products —A loss of a substantial customer for our chlomneaustic soda could cause an imbalance in deffieand
these products, which could have an adverse effeour results of operations.

Chlorine and caustic soda are produced simultaheauns in a fixed ratio of 1.0 ton of chlorine tdl*ons of caustic soda. The loss of a substattiatine or
caustic soda customer could cause an imbalanceniauad for our chlorine and caustic soda produatsnfbalance in demand may require us to reduceugtaxh of both
chlorine and caustic soda or take other stepsrrectothe imbalance. Since we cannot store chlpvigemay not be able to respond to an imbalandernand for these
products as quickly or efficiently as some of competitors. If a substantial imbalance occurredyweld need to reduce prices or take other actioaiscould have a
negative impact on our results of operations amarftial condition.

Environmental Costs—We have ongoing environmental costs, which coaldeha material adverse effect on our financialtfmsbr results of operations.

The nature of our operations and products, inclydire raw materials we handle, exposes us to skeofiliabilities or claims with respect to enviroantal
matters. In addition, we are party to various gomeental and private environmental actions assediatith past manufacturing facilities and formeisteadisposal
sites. We have incurred, and expect to incur,ifiagmt costs and capital expenditures in complyiith environmental laws and regulations.

The ultimate costs and timing of environmentaliliies are difficult to predict. Liabilities undemvironmental laws relating to contaminated sitas be imposed
retroactively and on a joint and several basis. [xxe party could be held responsible for alltsast a site, regardless of fault, percentage ofritmution to the site or the
legality of the original disposal. We could incigrgficant costs, including cleanup costs, natueaburces damages, civil or criminal fines and ang and third-party
lawsuits claiming, for example, personal injury Amgroperty damage, as a result of past or futigiations of, or liabilities under, environmental other laws.

In addition, future events, such as changes toasemgorous enforcement of environmental laws Jdoequire us to make additional expenditures, fiyaali curtai
our operations and/or install pollution control goment.

Accordingly, it is possible that some of the matterwhich we are involved or may become involveayrhe resolved unfavorably to us, which could maligr
adversely affect our financial position or resat®perations. See “Management’s Discussion andyAisof Financial Condition and Results of Operas-
Environmental Matters.”

Pension Plans—The impact of declines in global equity marketsaseet values and any declines in interest ratestaselue the liabilities in our pension plan r
result in higher pension costs and the need to faagension plan in future years in material aniun

In May 2007 and September 2006, we made voluntangipn plan contributions of $100.0 million and $Bfillion, respectively.

Under Statement of Financial Accounting Standa8#3AS) No. 158, “Employers’ Accounting for Define@refit Pension and Other Postretirement Plans AGF
No. 158), we recorded an ai-tax charge of $99.4 million ($162.7 million prefd® Shareholders’ Equity as of December 31, 2@0®#r pension and other
postretirement plans. This charge reflected tHavwamable performance on plan assets during 2002007, we recorded a $138.3 million after-taxdaré$226.6 million
pretax) to Shareholders’ Equity as of Decembe2B0y for our pension and other postretirement plarss credit reflected a 25-basis point increiashe plansdiscoun
rate, combined with an increase in the value ofplhe assets from favorable plan performance aa&190.0 million contribution. In 2006, we receddan after-tax
credit of $54.5 million ($89.2 million pretax) td&reholdersEquity as a result of a decrease in the accumufzedion benefit obligation, which resulted priryafiom a
25-basis point increase in the plan discount @mbined with an increase in the value of the plssets from favorable plan performance and theD$80lion
contribution. In 2006, we adopted SFAS No. 158,olvtrequired us to record a net liability or aseatport the funded status of our defined benefitspon and other
postretirement plans on our balance sheet. Asudtrege recorded after-tax charges to Shareholdegsity of $39.7 million and $33.6 million for theension and other
postretirement plans, respectively ($65.0 milliowl 55.0 million pretax, respectively). The nosftaharges or credits to Shareholders’ Equity daffect our ability to
borrow under our senior revolving credit agreement.




During 2007, the asset allocation in the plan wijssied to insulate the plan from discount ratk aisd reduce the plan’s exposure to equity investsneEffective
January 1, 2008, we froze our defined benefit menplan for salaried and certain non-bargainedliiouorkers and these employees began to participaelefined
contribution pension plan. In 2009, we expect pEngcome associated with the defined benefit ptaibe higher compared to 2008. The increaserisapily the result
of the absence of the $4.1 million curtailment dear which were included in 2008, but also refl@ztscombination of the unfavorable returns on lssets in 2008,
offset by the favorable impact of the 2008 plart@ilments.

The determinations of pension expense and pensiatirfg are based on a variety of rules and reguiatiChanges in these rules and regulations coylddt the
calculation of pension plan liabilities and theuation of pension plan assets. They may also rashigher pension costs, additional financialesta¢nt disclosure, and
accelerate and increase the need to fully fungbémsion plan. During the third quarter of 2006, ‘tRension Protection Act of 2006” became law, aneehldy “The
Worker, Retiree, and Employer Recovery Act,” durihg fourth quarter of 2008. Among the stated dbjes of the laws were the protection of both pendieneficiaries
and the financial health of the Pension Benefiti@mgy Corporation (PBGC). To accomplish these dbjes, the new laws required sponsors to fund eefipenefit
pension plans earlier than previous requiremerds@pay increased PBGC premiums. Based on thdioation of the asset allocation adjustment, thverfable asset
performance in 2006 and 2007, the $100.0 millioth $80.0 million voluntary contributions, and thenbéts from the plan freeze, offset by the unfabtegperformance ¢
plan assets in 2008, we will not be required to enaky cash contributions to the domestic definefigpension plan at least through 2009. At Deoein31, 2008, the
projected benefit obligation of our defined pensgitemn of $1,644.0 million exceeded the market vaiftiassets in our defined pension plan by $1.7ianill

In addition, the impact of declines in global eguihd bond markets on asset values may resulghrehipension costs and may increase and acceleeateed to
fund the pension in future years. For example,ihgldll other assumptions constant, a 100-basist pigicrease or increase in the assumed rate ohm@tuplan assets
would have decreased or increased, respectivedy2@B8 qualified pension plan income by approxitg&5.0 million.

Holding all other assumptions constant, a 50-hawiist decrease in the discount rate used to ca&pkension income for 2008 and the projected beokfigation
as of December 31, 2008 would have decreased peinsiome by $0.8 million and increased the projttenefit obligation by $79.0 million. A 50-basisipt increase in
the discount rate used to calculate pension indom2008 and the projected benefit obligation aBet€ember 31, 2008 would have increased pensiamiady $1.9
million and decreased the projected benefit ohiligelby $79.0 million.

Litigation and Claims —We are subject to litigation and other claims, etthtould cause us to incur significant expenses.

We are a defendant in a number of pending legalg@aings relating to our present and former operatiThese include proceedings alleging injurioyssure of
plaintiffs to various chemicals and other substar(ogcluding proceedings based on alleged exposarasbestos). Frequently, such proceedings inv@bims made by
numerous plaintiffs against many defendants. Howexerause of the inherent uncertainties of litaggtwe are unable to predict the outcome of tipeseeedings and
therefore cannot determine whether the financialaa, if any, will be material to our financial tien or results of operations.

Security and Chemicals Transportation—New regulations on the transportation of hazardidesnicals and/or the security of chemical manufaug facilities
and public policy changes related to transportagifiety could result in significantly higher opémgtcosts.

The chemical industry, including the chlor alkaldlustry, has proactively responded to the issuagerkto national security and environmental congday starting
new initiatives relating to the security of chenfscidustry facilities and the transportation of&ialous chemicals in the United States. Governtethie local, state, and
federal levels also has begun regulatory proceshih could lead to new regulations that would ictghe security of chemical plant locations andtthasportation of
hazardous chemicals. Our Chlor Alkali businessada adversely impacted by the cost of complyinidp&ny new regulations. Our business also coulddversely
affected because of an incident at one of ourifeslor while transporting product. The extentta impact would depend on the requirements oféutegulations and tl
nature of an incident, which are unknown at thigeti

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

We are dependent upon the continued safe opemaftionr production facilities. Our production fati#is are subject to hazards associated with theifaeture,
handling, storage and transportation of chemicdenss and products and ammunition, including $eakd ruptures, explosions, fires, inclement weahd natural
disasters, unexpected utility disruptions or ousagescheduled downtime and environmental haz&rdsa time to time in the past, we have had incisiémat have
temporarily shut down or otherwise disrupted ounuofacturing, causing production delays and resgilitmliability for workplace injuries and fatalise Some of our
products involve the manufacture and/or handling wériety of explosive and flammable materialse dbthese products by our customers could alagdtnesliability if
an explosion, fire, spill or other accident wer@tzur. We cannot assure you that we will not eegpee these types of incidents in the future ot these incidents will ni
result in production delays or otherwise have eenmtadverse effect on our business, financiatlid@n or results of operations.
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Cost Control —Our profitability could be reduced if we continteeexperience increasing raw material, utilitynsportation or logistics costs, or if we fail to
achieve our targeted cost reductions.

Our operating results and profitability are deperidgon our continued ability to control, and immeocases further reduce, our costs. If we are ertatdo so, or if
costs outside of our control, particularly our sost raw materials, utilities, transportation andikar costs, increase beyond anticipated levals poofitability will decline

Indebtedness—Our indebtedness could adversely affect our firdremndition and limit our ability to grow and coetp, which could prevent us from fulfilling ¢
obligations under our indebtedness.

As of December 31, 2008, we had $252.4 millionndiebtedness outstanding, including $11.3 milligresenting the fair value related to $101.6 millafnnterest
rate swaps in effect at December 31, 2008 and dixgjlour guarantee of $54.8 million of indebtednefsSunBelt. This does not include our $240.0 millsenior
revolving credit facility of which we had $207.1Ihan available on that date because we had is$3@d million of letters of credit. As of Decemts, 2008, our
indebtedness represented 26.4% of our total cagaitain. At December 31, 2008, none of our indébéss was due within one year.

Our indebtedness could adversely affect our firere@ndition and limit our ability to grow and coetp, which in turn could prevent us from fulfillirgir
obligations under our indebtedness. Despite owl letindebtedness, the terms of our senior rewnglaredit facility and our existing indentures p#éms to borrow
additional money. If we borrow more money, the sisilated to our indebtedness could increase gignify.

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

Our ability to generate sufficient cash flow froqerations to make scheduled payments on our deleinde on a range of economic, competitive and basin
factors, many of which are outside our control. ¥#anot assure you that our business will genetdfieient cash flow from operations. If we are uleato meet our
expenses and debt obligations, we may need taarefall or a portion of our indebtedness on oofieefnaturity, sell assets or raise equity. We caassure you that we
would be able to refinance any of our indebtednesis assets or raise equity on commercially realsienterms or at all, which could cause us to detauour obligations
and impair our liquidity. Our inability to generaafficient cash flow to satisfy our debt obligaisy or to refinance our obligations on commerciedigsonable terms,
would have an adverse effect on our business, dinhoondition and results of operations, as welba our ability to satisfy our debt obligationeeSManagement’s
Discussion and Analysis of Financial Condition &webults of Operations.” See Item 7A—‘Quantitatwvel Qualitative Disclosures about Market Risk” aniduidity
and Other Financing Arrangements.”

Credit and Capital Market Conditions—Adverse conditions in the credit and capital m&gkeay limit or prevent our ability to borrow oiige capital.

While we believe we have facilitiesplace that should allow us to borrow funds as neéedéverse conditions in the credit and financiatkets could prevent us
from obtaining financing, if the need arises. @bility to invest in our businesses and refinanetuming debt obligations could require access ¢octiedit and capital
markets and sufficient bank credit lines to suppesgh requirements. If we are unable to accessréluit and capital markets, we could experienceterial adverse effe
on our financial position or results of operations.

Effects of Regulation—€hanges in legislation or government regulationgadicies could have a material adverse effectwrfioancial position or results of
operations.

Legislation that may be passed by Casyoe other legislative bodies or new regulatitras may be issued by federal and other adminig&@jencies could
significantly affect the sales, costs and profiigbof our business. The chemical and ammunitiwiustries are subject to legislative and reguladations, which could
have a material adverse effect on our financiaitjposor results of operations.

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

Various labor unions represent a majority of comrty-paid employees for collective bargaining msges. The following labor contracts are schedwdezkpire in
2009 or early 2010:

Location Number of Employee Expiration Date
Tacoma, WA (Chlor Alkali; 13 December 200
Henderson, NV (Chlor Alkali 73 March 201C

While we believe our relations with our employerd ¢heir various representatives are generallgfsatiory, we cannot assure that we can concludeefiabor
contracts or any other labor agreements withoukwstppages and cannot assure that any work steppeti not have a material adverse effect on ausirtess, financial
condition, or results of operations.

11




Item 1B. UNRESOLVED STAFF COMMENTS
Not applicable.
ltem 2. PROPERTIES

We have manufacturing sites at 13 separate locatioten states, Canada and Australia. Most mahufag sites are owned although a number of snitell sre
leased. We listed the locations at or from whichpmeducts and services are manufactured, disthudr marketed in the tables set forth under #ptien “Products and
Services.”

We lease warehouses, terminals and distributianesffand space for executive and branch sale®esféind service departments.
Item 3. LEGAL PROCEEDINGS
Saltville

We have completed all work in connection with refagdn of mercury contamination at the site of @rmer mercury cell chlor alkali plant in Saltvillg¢A
required to date. In mi@003, the Trustees for natural resources in thehNeork Holston River, the Main Stem Holston Rivamd associated floodplains, located in Sr
and Washington Counties in Virginia and in Sulliaard Hawkins Counties in Tennessee notified uard,invited our participation in, an assessmenmtlefed injuries to
natural resources resulting from the release otorgr The Trustees also notified us that they hmaede a preliminary determination that we are pabytiable for
natural resource damages in said rivers and fladagl We have agreed to participate in the assedsriée and the Trustees have agreed to entedistossions
concerning a resolution of this matter. In lightlee ongoing discussions and inherent uncertamtfehe assessment, we cannot at this time deterwiiether the
financial impact, if any, of this matter will be teaial to our financial position or results of oggons. See “Environmental Matters” contained @nt7—"Management’s
Discussion and Analysis of Financial Condition &webults of Operations.”

St. Gabriel, LA Mercury Vapor Emissions Release

Our subsidiary, Pioneer, discovered in October 2b@#the carbon-based system used to remove myeronn the hydrogen gas stream at the St. Galtrfel,
facility was not at that time sufficiently effecéiyresulting in mercury vapor emissions that wé@va the permit limits approved by the Louisiang&rément of
Environmental Quality (LDEQ). Pioneer immediatedgluced the plant’s operating rate and, in late Niar 2004, completed the installation of the neagssquipment
and made the other needed changes, and the ptamted its normal operations. Pioneer’s emissionsitoring since that time confirmed that the air esions are below
the permit limits. In January 2005, the LDEQ issaedolation notice to Pioneer as a result of thexcury vapor emissions release. In December 2863,DEQ issued a
penalty assessment of $0.4 million with respecthéonotice of violation. Pioneer has administrdivappealed the penalty assessment. Given the dact circumstances,
Pioneer requested that the LDEQ reconsider thelfyeassessment.

Other

As part of the continuing environmental investigatby federal, state, and local governments of evdisiposal sites, we have entered into a numbsstdément
agreements requiring us to participate in the itigagon and cleanup of a number of sites. Underténms of such settlements and related agreenvemisiay be required
to manage or perform one or more elements of a&kE@nup, or to manage the entire remediation iacfior a number of parties, and subsequently seevery of some
or all of such costs from other Potentially ResjiniesParties (PRPs). In many cases, we do not khewltimate costs of our settlement obligationthattime of entering
into particular settlement agreements, and oulliiglaccruals for our obligations under those agnents are often subject to significant manageioelgiment on an
ongoing basis. Those cost accruals are providethfaccordance with generally accepted accountimgiples and our accounting policies set fortlthe environmental
matters section in Item 7—“Management’s Discussind Analysis of Financial Condition and Result©pfrations.”

We, and our subsidiaries, are defendants in vather legal actions (including proceedings basedlleged exposures to asbestos) incidental tpasirand

current business activities. While we believe timate of these legal actions will materially advBrsdfect our financial position, in light of theherent uncertainties of
litigation, we cannot at this time determine whetie financial impact, if any, of these matterdl tve material to our results of operations.
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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 securiiders during the three months ended Decembe2(BIB.

Executive Officers of the Registrant as of Februar®4, 2009

Name and Age Office Served as an Olin Officer Since
Joseph D. Rupp (5¢ Chairman, President and Chief Executive Off 1996
Stephen C. Curley (5 Vice President and Treasul 2005
John E. Fischer (5t Vice President and Chief Financial Offic 2004
G. Bruce Greer, Jr. (4 Vice President, Strategic Planni 2005
Richard M. Hammett (62 Vice President and President, Winchester Divi: 2005
Dennis R. McGough (6( Vice President, Human Resourt 2005
John L. Mclintosh (54 Vice President and President, Chlor Alkali Prodiitgsion 1999
George H. Pain (5¢ Vice President, General Counsel and Secre 2002
Todd A. Slater (45 Vice President and Controll 2005

No family relationship exists between any of thexabnamed executive officers or between any of taachany of our directors. Such officers were eléto serve
subject to the By-laws, until their respective ®g30rs are chosen.

J. E. Fischer, J. D. Rupp, J. L. McIntosh, and GP&in have served as executive officers more fikaryears.

Stephen C. Curley re-joined Olin on August 18, 288 hief Tax Counsel. He was elected Vice Presalesh Treasurer effective January 1, 2005. FronY 2981,
he served as Vice President and Treasurer of Prireeknologies, Inc., a manufacturer and providesrdhance and aerospace products and serviced) wag spun off
from Olin in 1996.

G. Bruce Greer, Jr. joined Olin on May 2, 2005 &=\President, Strategic Planning. Prior to join®lq and since 1997, Mr. Greer was employed byl Inc.,
an applied chemicals company. From 2003 to Apii®2te served as President of Pharma Serviceyisiddi of Solutia and Chairman of Flexsys, an in&ional rubber
chemicals company which was a joint venture pdyt@mined by Solutia and Akzo Nobel. Prior to thdt, Greer served as a Vice President of Corporaecldpment,
Technology, and Information Technology for Solutia.

Richard M. Hammett was elected Vice President aedifent, Winchester Division effective Januard05. Prior to that time and since September 2662,
served as President, Winchester Division. From Rdber 1998 until September 2002, he served as \fiesident, Marketing and Sales for the Winchesteisiin.

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

Todd A. Slater was elected Vice President and @detr effective May 27, 2005. From April 2004 urilay 2005, he served as Operations Controllemiro
January 2003 until April 2004, he served as ViaesRient and Financial Officer for Olin’s former Mkt Group. Prior to 2003, Mr. Slater served as VAoesident, Chief
Financial Officer and Secretary for Chase Industhie. (which was merged into Olin on September2BD2 and divested as part of the sale of the M dtadiness in
November 2007)
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PART II

Item 5. MARKET FOR REGISTRANT'S COMMON EQUITY, REL ATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY

SECURITIES
As of January 30, 2009, we had 5,095 record holafeosir common stock.

Our common stock is traded on the New York StockHaxge.

The high and low sales prices of our common stacknd each quarterly period in 2008 and 2007 atedi below. A dividend of $0.20 per common shars paid

during each of the four quarters in 2008 and 2007.

First Second Third Fourth

2008 Quarter Quarter Quarter Quarter
Market price of common stock per New York Stock ege composite transactic

High $ 21.9: $ 27.9¢ 30.3¢ $ 19.3¢

Low 15.01 19.6¢ 18.52 12.5Z
2007
Market price of common stock per New York Stock ege composite transactic

High $ 183: % 21.2( 22.9¢ $ 24 .57

Low 15.97 16.4¢ 17.4¢ 18.51]

Issuer Purchases of Equity Securities

Average Price

Total Number of Share:
(or Units) Purchased as
Part of Publicly

Maximum Number of
Shares (or Units) that
May Yet Be 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, 200€ — N/A —
November -30, 2008 — N/A —
December -31, 2008 — N/A —
Total 154,07(Y

(1) On April 30, 1998, we announced a share repurcpamgam approved by our board of directors forghechase of up to 5 million shares of common stock.
Through December 31, 2008, 4,845,924 shares hadrbparchased, and 154,076 shares remain avaftatpeirchase under that program, which has no teatian

date.
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Performance Graph

This graph compares the total shareholder returouortcommon stock with the total return on theS@indard and Poor's 1000 Index (the “S&P 10000), tfie
Current Peer Group, (i) Standard & Poor's MideH}9 and (iv) the Former Peer Group. Our Curreer Boup is comprised of Georgia Gulf Corporatioogcidental
Petroleum Corporation, Alliant Techsystems, PPGustides, Inc., The Dow Chemical Company and Westlakemical Corporation, and our Former Peer Gromgists

of Georgia Gulf Corporation, Brush Engineered Miatsrinc., Mueller Industries, Inc., and Wolverifigbe, Inc.

Our board adjusted the Peer Group to better reflecturrent lines of business after the sale of\detals business and the acquisition of Pioneengzmies. Ot
board believes that the S&P 1000 and the New Pemrpgrovide a better and more accurate basisrtgpace our performance, as the compensation conemittes the
materials companies from the S&P 1000 along withQurrent Peer Group for certain benchmarks in gtvee compensation.

Comparison of Five Year Cumulative Total Return
Amang Clin Corporation, The S&F Midcap 400 Index, The S&F 1000 Index,
An Oid Peer Group And A MNew Peer Group

£200 -
$180 -
$160 -
£140
$120
100
$80 -
$60 -
$40
$20
0
12103 12/04 12/05 12/06 12007
—+&+— Olin Corporation -—A~— S&P Midcap 400 ---r--- S&P 1000
—&— Old Peer Group —#—— New Peer Group
12/03 12/04 12/05 12/06 12/07 12/08
Olin Corporation 100 115 107 94 115 110
5 &P Mideap 400 100 116 131 145 156 100
S&P 1000 100 118 128 145 145 93
0ld Peer Group 100 158 113 117 96 57
MNew Peer Group 100 126 130 139 179 117

Copyright @ 2009 3&F, a division of The MeGraw-Hill Comparies Ine. All rights reserved.

Data is for the five-year period from December 3103 through December 31, 2008. The cumulativemehcludes reinvestment of dividends. Both ther€air
Peer Group and the Former Peer Group are weightaccordance with market capitalization (closiragktprice multiplied by the number of shares ouldilag) as of the
beginning of each of the five years covered bypisgormance graph. We calculated the weighted metarreach year by multiplying (a) the percentdgs each
corporation’s market capitalization representetheftotal market capitalization for all corporasan that Peer Group for such year by (b) the iakeholder return for

that corporation for such year.
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Item 6. SELECTED FINANCIAL DATA

TEN-YEAR SUMMARY

($ and shares in millions, excef

per share data

Operations

Sales

Cost of Goods Sol

Selling and Administratiol

Loss on Restructuring of
Businesse

Other Operating Incomr

Earnings (Loss) of Non-
consolidated Affiliate:

Interest Expens

Interest and Other (Expense)

Income

Income (Loss) before Taxes fro
Continuing Operation

Income Tax Provision (Benefit)

Income (Loss) from Continuing
Operations

Discontinued Operations, N

Cumulative Effect of Accounting
Changes, Net

Net Income (Loss

Financial Position
Cash and Cash Equivalents an
Shor-Term Investment
Working Capital, excluding Cas
and Cash Equivalents and
Shor-Term Investment
Property, Plant and Equipment,
Net
Total Asset:
Capitalization:
Shor-Term Debi
Lon¢-Term Debt
Shareholders’ Equity
Total Capitalization

Per Share Data
Net Income (Loss
Basic:
Continuing Operatior
Discontinued Operations, N
Accounting Changes, Net
Net Income (Loss)

Diluted:
Continuing Operatior
Discontinued Operations, N
Accounting Changes, Net
Net Income (Loss)

Cash Dividends
Common (historica
Common (continuing
operations’
Market Price of Common Stot
High
Low
Year Enc
Other
Capital Expenditure
Depreciatior
Common Dividends Pai
Purchases of Common Sto
Current Ratic
Total Debt to Total Capitalizatic
Effective Tax Ratt
Average Common Shares
Outstanding- Diluted
Shareholder

Employees?

2008 2007 2006 2005 2004 2003 2002 2001 2000 1999
$ 1,768 $ 1277 $ 1,04 95¢ $ 766 $ 702 $ 604 $ 652 $ 66 $ 622
1,37 1,03 792 682 63¢ 58¢ 551 55¢ 544 574
137 12¢ 12¢ 12¢ 90 78 70 74 78 78
— — — — (10) — — (10 — —
1 2 7 9 6 — — — — —
39 46 45 37 9 6 (®) ) — (19)
13 22 20 20 20 20 26 17 16 16
(20) 12 12 20 5 3 4 22 5 3
25¢ 151 16¢ 191 27 26 (@7 7 36 (56)
10C 50 39 74 8 8 (4) 2 14 (21)
15¢ 101 12¢ 117 19 18 (3 5 22 (35)
— (110 26 21 36 (20) 12 (14) 59 56
— — — ) — 22 — — — —
$ 156 $ (9 $  15C 133 $ 55 $ (20 $ (3 $ 9 $ 81 $ 21
$ 247 $ 33 $  27¢ 304 $ 147 $ 19C $ 13 $ 202 $ 82 $ 46
24 (14) 227 191 232 16¢€ 232 67 15¢ 194
63C 504 251 227 20% 202 214 252 281 28¢
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Our Selected Financial Data reflects the followlinuginesses as discontinued operations: Metalsdassin 2007, Olin Aegis in 2004 and the spin ofAath (our
specialty chemicals business) in 1999. Since AugLis2007, our Selected Financial Data refleatsRloneer acquisition.



(1) Employee data exclude employees who wostegbvernment-owned/contractor-operated facilities.
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Item 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
BUSINESS BACKGROUND

The Metals business was classified as discontiopedations during 2007 and was excluded from tgenset results for all periods presented. As altiesur
manufacturing operations are concentrated in tvgnass segments: Chlor Alkali Products and WinereBloth are capital intensive manufacturing busses with
operating rates closely tied to the general econdtagh segment has a commaodity element to it, leew@fore, our ability to influence pricing is quiteited on the
portion of the segment’s business that is strictlpnmodity. Our Chlor Alkali Products business moanmodity business where all supplier productssamglar and price is
the major supplier selection criterion. We havigelior no ability to influence prices in this larggobal commodity market. Cyclical price swingsydn by changes in
supply/demand, can be abrupt and significant awéngcapacity in our Chlor Alkali Products businessn lead to very significant changes in our olverafitability.
Winchester also has a commodity element to itsnassi, but a majority of Winchester ammunition il s& a branded consumer product where there g@topities to
differentiate certain offerings through innovativew product development and enhanced product peaface. While competitive pricing versus other bexhdmmunitior
products is important, it is not the only factompioduct selection.

RECENT DEVELOPMENTS AND HIGHLIGHTS
2008 Year

In 2008, Chlor Alkali Products had record segmanbime of $328.3 million, an improvement of 38% canggl with the prior year. This improvement refieitte
combination of the full year contributions from tR®neer acquisition of $72.7 million, includingneygies, and improved pricing of $108.4 millionheBe were partially
offset by the effect from lower chlorine and catistbda volumes of $46.7 million. Operating ratesur Chlor Alkali Products business were 82% fa0& and were
negatively impacted during the fourth quarter cd02®y lower levels of demand from major customeugs, and by hurricane-related outages at our &iri€l, LA
facility and our SunBelt joint venture during térél quarter of 2008. In response to the low le@felemand during the fourth quarter of 2008, wecamced that the St.
Gabiriel, LA facility, which was shutdown for schéeld maintenance in late November 2008, will notires operations until the current conversion andiegn project
is completed. The project is expected to be cotaglm the second quarter of 2009. The St. Galir#effacility represents approximately 10% of olntarine and caustic
soda capacity.

During the first three quarters of 2008, demancctarstic soda remained strong. However, caustia sapply was constrained by the weakness in cl@d@emanc
which caused operating rates to be reduced. Taaed an imbalance between caustic soda supplgemend. This imbalance, combined with increassidtit and
energy costs, resulted in record levels of cawstéta pricing. During the fourth quarter of 2008ystic soda demand weakened but less than theedtlchlorine
demand. This caused the caustic soda supply andrdkimbalance to continue, which continued to sdpgaustic soda prices.

On March 12, 2008, we announced that, in conneetitimour plans to streamline Chlor Alkali manufadhg operations in Canada in order to serve ostacner
base in a more cost effective manner, we wouldedbes acquired Dalhousie, New Brunswick, Canaderittd, caustic soda, sodium chlorate, and bleaehatipns. We
substantially completed the closure of the Dalhetacility by June 30, 2008. We expect to incistcaxpenditures of $2.5 million associated withghetdown, which
were previously included in current liabilities the Pioneer acquisition balance sheet. We hawk$ia8 million of costs associated with this shwtd@s of December
31, 2008. This action is expected to generate ii®mto $10 million of annual pretax savings.

Winchester segment income was $32.6 million in 20@8ch represented record earnings for the Wirteldsisiness, an increase of 23% compared witpribe
year. Winchester’s results for 2008 reflecteddbmbination of improved pricing and increased |lafoecement volumes which more than offset highenmwodity,
material and manufacturing costs.

In 2008, other (expense) income included an impaitncharge of the full value of a $26.6 million é@stment in corporate debt securities. On Octop20Q8, the
issuer of these debt securities announced it woegde trading and appoint a receiver as a resfiftasfcial market turmoil. The decline in the metrikalue of the assets
supporting these debt securities negatively imphitte liquidity of the issuer. During the thirdagter of 2008, we determined that these debt sezsihiad no fair market
value due to the actions taken by the issuer, tilimthe financial markets, the lack of liquidibf the issuer, and the lack of trading in these deburities. We are
currently unable to utilize the capital loss resgitfrom the impairment of these corporate debtigges; therefore, no tax benefit was recognizedndy 2008 for the
impairment loss.
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In 2008, the defined benefit pension plan’s investtrportfolio declined by approximately 1%. Thelde reflected the weakness in the domestic ateatnational
equity markets and increases in interest rate dprerhich reduced the value of certain corporatedfincome investments. The 2008 pension plan'sstment
performance reflects the actions taken in 2002duce the defined benefit pension plan’s exposuegtity investments and increase its exposurixéd income
investments. During the same period, interessratecorporate bonds, used to determine the defiegdfit pension plan’s liability discount ratejdtuated dramatically
during the year but ended comparable with the tegeDecember 31, 2007, which resulted in no chémgfee discount rate for 2008. We recorded aerdétx charge of
$99.4 million ($162.7 million pretax) to SharehaisleEquity as of December 31, 2008 for our pensind other postretirement plans, which reduced viee funded
position in our pension plan that existed at Deaen34d, 2007. This charge reflected the unfavorpbléormance on pension plan assets and the unetiatigcount rate
during 2008. Based on the current funding requénetsy we will not be required to make any cashrdmutions to the domestic defined benefit pensitam @t least
through 2009.

2007 Year
Discontinued Operation

In 2001, the industry in which the Metals businegerates experienced a 25% decline in volumestiated over capacity in the marketplace, whicliced our
financial returns in the Metals business. Volumigsnot return to pre-2001 levels. Since 2001 had undertaken a number of restructuring and daingsiactions,
including multiple plant closures. The benefitdlugse actions were more than offset by the esoalafiboth energy and commodity metal prices, spadly copper, zinc
and nickel. As a result, we were unable to reazeeptable returns in the business. During thergkbalf of 2006 and first half of 2007, we eva&tht number of
strategic alternatives for the Metals business,vemdnade the decision in mid-2007 to engage Goldi®aohs & Co. to conduct a formal strategic evadngbrocess,
including the alternative of selling the busine3$ie sale of Metals provides us with the finanfi@tibility to pursue investments in areas wherecaa earn the best
returns.

On October 15, 2007, we announced we entered idé&diaitive agreement to sell the Metals businesSlobal for $400 million, payable in cash. Theer
received was subject to a customary working capi@istment. The sale was subject to Hart-ScottiiRoAntitrust Improvement Act clearance, but neareholder
approval. The transaction closed on November @972 Based on the Metals assets held for saleeeagnized a pretax loss of $160.0 million paryialfset by a $21.0
million income tax benefit, resulting in a net lassdisposal of discontinued operations of $139l0am for 2007. The loss on disposal of disconta operations
included a pension curtailment charge of $6.9 niilliother postretirement benefits curtailment dreti$1.1 million and estimated transaction fee$24.6 million. The
final loss recognized related to this transactidhlve dependent upon the final determination @f ¥lalue of working capital in the business. Theslon the disposal,
which included transaction costs, reflected a baalke of the Metals business of approximately $$@#lon and a tax basis of approximately $396 roitli The differenc
between the book and tax values of the busineks:tedl primarily goodwill of $75.8 million and imtgibles of $10.4 million. Based on an estimatedkimg capital
adjustment, we anticipated net cash proceeds fnentransaction of $380.8 million, which was in aitdi to the $98.1 million of after-tax cash flonatized from the
operation of Metals during 2007.

In April 2008, we and Global entered into bindingitation regarding the final working capital asfjmment. The arbitration is expected to be conaude009.

The Metals business was a reportable segment ceadpoi principal manufacturing facilities in Eadtok, IL and Montpelier, OH. Metals produced anstributec
copper and copper alloy sheet, strip, foil, rodided tube, fabricated parts, and stainless stebhhminum strip. Sales for the Metals businesewé,891.7 million and
$2,112.1 million for the period of our ownership2007 and 2006, respectively. The Metals busisakes included commodity metal price changes tteapamarily a
pass-through. Intersegment sales of $81.4 miblioth $69.1 million for the period of our ownershi2007 and 2006, respectively, representing theecfedmmunition
cartridge case cups to Winchester from Metalsriaep that approximate market, have been elimintited Metals sales. In conjunction with the sdi¢he Metals
business, Winchester agreed to purchase the nyagdiits ammunition cartridge case cups and coffyaesed strip requirements from Global under a nyeléir agreement
with pricing, terms, and conditions which approximearket. The Metals business employed approeimat900 hourly and salaried employees. The tesdl
operations from the Metals business have beenmeghas discontinued operations for all periodsgmeed.

In conjunction with the sale of the Metals busineas retained certain assets and liabilities iniclgatertain assets co-located with our Winchestisirtess in East
Alton, IL, assets and liabilities associated withmier Metals manufacturing locations, pension assed pension and postretirement healthcare anthfirance liabilitie
associated with Metals employees for service eattmedigh the date of sale, and certain environn@higgations existing at the date of closing ass@d with current
and past Metals manufacturing operations and wihsp®sal sites.
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Pioneer Acquisitior

On August 31, 2007, we acquired Pioneer, a manuracof chlorine, caustic soda, bleach, sodiumreldg and hydrochloric acid. Pioneer owned andaipd fou
chlor-alkali plants and several bleach manufactufatilities in North America. Under the mergeregment, each share of Pioneer common stock wagited into the
right to receive $35.00 in cash, without intereBhe aggregate purchase price for all of Pionemrtstanding shares of common stock, together \wétaggregate payment
due to holders of options to purchase shares oframmstock of Pioneer, was $426.1 million, whichues direct fees and expenses. We financed thgemeith cash
and $110.0 million of borrowings against our acasurceivable securitization facility (Accounts Re@mble Facility). At the date of acquisition, Réer had cash and
cash equivalents of $126.4 million. We assumed$Ltillion of Pioneers convertible debt which was redeemed in the fogutrter of 2007 and January 2008. We
a conversion premium of $25.8 million on the Piarneanvertible debt.

For 2008 and the last four months of 2007, Piosats were $552.7 million and $183.6 million, respely, and segment income was $101.9 million §28.2
million, respectively, which were included in ounl@r Alkali Products segment results.

As a result of acquiring Pioneer, we anticipatdizegy $45 million to $50 million of annual cost\dags from integrating the Pioneer operations amdaperations
within two years from the date of the acquisitid®ince August 2007, Chlor Alkali Products segmemhings included approximately $47 million of reak
synergies. The ability to optimize freight coséstbeen a key synergy realized as part of the Bi@eguisition. In 2007 and 2008, we identified anplemented chang
in ship-to and ship-from of both operations’ loocas that have reduced annual chlorine ton milgspgld by approximately 5%. The opportunity to nagiize selling and
administration costs was also a significant cogingg realized as part of the Pioneer acquisiti@uring the first quarter of 2008, the Pioneepaoate office in Houston
was closed, the space was subleased, and alls# #utivities were consolidated into our existingctions and facilities.

Financing

In August 2007, we entered into a $35 million letiecredit facility to assume the various Pioniegters of credit issued principally to support #eguisition of
materials for the St. Gabriel, LA facility convessiand expansion project.

On October 29, 2007, we entered into a new fiva-geaior revolving credit facility of $220 milliomvhich replaced the $160 million senior revolvirgdit
facility. During the first quarter of 2008, we meased our senior revolving credit facility by $20lion to $240 million by adding a new lending fitstion. The new
senior revolving credit facility will expire in Oaber 2012. We have the option to expand the $2#idmsenior revolving credit facility by an addihal $60 million
through adding a maximum of two additional lendimgfitutions each year. Borrowing options andriete covenants are similar to those of our poegi $160 million
senior revolving credit facility. The $240 milligenior revolving credit facility includes a $11@lmn letter of credit subfacility which is in adtbn to the $35 million
letter of credit facility.

On June 26, 2007, we entered into the $100 miBie4-day revolving credit facility ($100 million G Facility) and the $150 million 364-day revolgieredit
facility ($150 million Credit Facility). Accordingp their terms, the $100 million Credit Facilityatared on the earlier of June 24, 2008 or upomarease in the lending
commitments under our existing senior revolvinglaréacility and the establishment of an accoustzivable securitization facility, and the $150limil Credit Facility
would have matured on June 24, 2008. In the foyutrter of 2007, the $100 million Credit Faciliypired as all conditions for early termination venet and the $150
million Credit Facility was terminated as we noden needed the credit commitment.

On July 25, 2007, we established a $250 milliori-88y Accounts Receivable Facility, renewable atipdiar five years, which expires in July 2012. Asesult of
the sale of Metals, the Accounts Receivable Fgailis reduced from $250 million to $100 milliom July 2008, the Accounts Receivable Facility weduced from $10
million to $75 million. The $75 million AccountseReivable Facility provides for the sale of ougitlie trade receivables to third party conduitetiyzh a wholly-owned,
bankruptcy-remote, special purpose entity thabissolidated for financial statement purposes.

2006 Year
In April 2006, we reached an agreement in princgsid expected a settlement with the Internal Rez&ervice (IRS) on certain outstanding federakteposures.
On July 10, 2006, the settlement was finalizeds Hettlement, which included the periods 1996 @22@elated primarily to the tax treatment of caplibsses generated in

1997. We made payments of $46.7 million, $0.6 wrilliand $1.5 million in 2006, 2007 and 2008, retpely, to the IRS and various state and locakdidtions, which
was less than the amount previously reserved. i&sut, income tax expense in 2006 was reducekPthy6 million associated with the settlement argtptax matters.
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On June 26, 2006, we commenced an offer to exchamgev series of notes due in 2016 and cash fow §(£25.0 million of the $200.0 million 9.125% sennotes
due in 2011 (2011 Notes). On July 11, 2006, we anced that approximately $160.0 million aggregategipal amount of the 2011 Notes had been valiehdered for
exchange. Since more than $125.0 million of thel2@ates had been tendered, the new notes weralissue pro rata basis in accordance with the teffrtise exchange
offer. On July 28, 2006, we issued $125.0 millié6d5% senior notes due in 2016 (2016 Notes) aid @ premium of $18.8 million to the existing nbteders in
exchange for $125.0 million of 2011 Notes. We exgaen$1.2 million of third party fees associatechuiite exchange.

During the fourth quarter of 2006, we recorded #$#illion insurance recovery for Hurricane Katrimasiness interruption experienced in our Chlorafilk
Products operations in 2005 and early 2006.

CHLOR ALKALI PRODUCTS PRICING

In accordance with industry practice, we compar& B@ices on a netback basis, reporting and anaifyziites net of the cost of transporting the présite
customers to allow for a comparable means of mriceparisons between periods and with respect teampetitors. For purposes of determining our E@thack, we
use prices that we realize as a result of saleblofine and caustic soda to our customers, andoax®ot include the value of chlorine and caustitastiat is incorporated
in other products that we manufacture and sell.

Quarterly and annual average ECU netbacks, exduslimBelt, for 2008, 2007, and 2006 were as follawisch includes Pioneer ECU netbacks subsequent to
August 31, 2007:

2008 2007 2006
First Quarte! $ 58C $ 50C $ 59C
Second Quarte 59C 51C 56C
Third Quartel 66C 55C 54C
Fourth Quarte 74C 55E 52C
Annual Average 63E 53t 55C

Beginning in late 2006, driven by reduced levelshibrine demand and a series of planned and ungthplant maintenance outages, chlor alkali plpetating
rates for the industry were reduced. While thisve¢d chlorine supply to stay balanced, it causegstic soda demand, which did not experience andedb exceed
supply. This led to industry-wide caustic sod@@iincreases. During the first three quartersD6B82 North American demand for caustic soda rendtbstie®ng. However,
caustic soda supply continued to be constrainetidyveakness in chlorine demand, which caused tipgrates to be reduced. This resulted in a St supply and
demand imbalance for caustic soda in North Ameritiais imbalance, combined with increased freigitt anergy costs, resulted in our achieving recewdls of caustic
soda pricing. During the fourth quarter of 2008tk American caustic soda demand weakened butHassthe decline in chlorine demand. This cadkedaustic soda
supply and demand imbalance to continue, whichicoet! to support record levels of caustic sodaegritVhile we have seen sequential improvementatistic soda
pricing beginning with the fourth quarter of 2006 have continued to experience weaker chloringepri Chlorine prices have declined quarterly stheehird quarter ¢
2007.

PENSION AND POSTRETIREMENT BENEFITS

In October 2007, we announced that we would freezalefined benefit pension plan for salaried agrtiain nonbargaining hourly employees. Affected employ
were eligible to accrue pension benefits throughdbgber 31, 2007, but are not accruing any additiomaefits under the plan after that date. Empdoservice after
December 31, 2007 does count toward meeting théngagquirements for such pension benefits anckligibility requirements for commencing a pensi@mefit, but nc
toward the calculation of the pension benefit antol@ompensation earned after December 31, 200ifasiyndoes not count toward the determinationhaf pension
benefit amounts under the defined benefit pensian. pin lieu of continuing pension benefit accaufr the affected employees under the pension ptarting in 2008,
we provide a contribution to an individual retiramheontribution account maintained with the Conitibg Employee Ownership Plan (CEOP) equal to 5%hef
employee’s eligible compensation if such emploggless than age 45, and 7.5% of the employee’bleligompensation if such employee is age 45 agroléFreezing the
defined benefit pension plan for salaried and aerian-bargaining hourly employees was accountedda curtailment under SFAS No. 88, “Employertsdunting for
Settlements and Curtailments of Defined BenefitdRenPlan and for Termination Benefits” (SFAS NB8).8As a result of freezing the defined benefitrplwe recorded a
curtailment charge of $1.9 million for the defineehefit pension plan and a corresponding curtaitroesdit of $1.9 million for the non-qualified peas plan in 2007.
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We account for our defined benefit pension plamsguactuarial models required by SFAS No. 87, “Eogpts’ Accounting for Pensions” (SFAS No. 87). §hi
model uses an attribution approach that generphigasls the financial impact of changes to the ptahactuarial assumptions over a period of timear@es in liability
due to changes in actuarial assumptions such esufisrate, rate of compensation increases andhtitgras well as annual deviations between what assumed and
what was experienced by the plan are treated as gailosses. The principle underlying the requattdbution approach is that employees rendericeiwer their
average remaining service lives on a relativelyaimdasis and, therefore, the accounting for beneéirned under the pension or non-pension postretnt benefits
plans should follow the same relatively smoothegratt With the freezing of our defined benefit pensplan for salaried and certain non-bargainedlya@mployees that
became effective January 1, 2008 and the saleedfi#tals business, substantially all defined bémpeinsion plan participants were inactive; themfactuarial gains and
losses are now being amortized based upon the mergdife expectancy of the inactive plan particifsarather than the future service period of thevagarticipants,
which was the amortization period used prior to®08t December 31, 2007, the average remainiegelifpectancy of the inactive participants in thiinéel benefit
pension plan was 19 years; compared to the aveeag@ning service lives of the active employeethedefined benefit pension plan of 10.7 yearsD&tember 31,
2008, the average remaining life expectancy ofribetive participants in the defined benefit pengitan was 19 years.

During the third quarter of 2006, the “Pension Betibn Act of 2006”, amended by “The Worker, Retirand Employer Recovery Act,” during the fourtladar of
2008, became law. Among the stated objectivesefaivs are the protection of both pension benefesaand the financial health of the PBGC. To aquish these
objectives, the new laws require sponsors to fuefthdd benefit pension plans earlier than previegsirements and to pay increased PBGC premiuneslaibs require
defined benefit plans to be fully funded in 201lh September 2006, we made a voluntary pensiangatribution of $80.0 million and in May 2007, wede an
additional $100.0 million voluntary contribution éar defined benefit pension plan. During 200€,dkset allocation in the plan was adjusted tdatesthe plan from
discount rate risk and reduce the ptaekposure to equity investments. Based on thédimtion of these actions and favorable asset paence in 2006 and 2007, offt
by the unfavorable performance on plan assets08,20e will not be required to make any cash cbations to the domestic defined benefit pension plaleast through
2009. At December 31, 2008, the projected bepéfigation of our defined pension plan of $1,644hillion exceeded the market value of assets indefined pension
plan by $1.7 million.

Under SFAS No. 158, we recorded an after-tax chaf@99.4 million ($162.7 million pretax) to Shacdtlers’ Equity as of December 31, 2008 for our pemand
other postretirement plans. This charge reflettiedinfavorable performance on plan assets dufi8g.2In 2007, we recorded a $138.3 million aftertredit ($226.6
million pretax) to Shareholders’ Equity as of Det@mn31, 2007 for our pension and other postretirgrpkans. This credit reflected a 25-basis paintease in the plans’
discount rate, combined with an increase in thaevaf the plan assets from favorable plan perfonmamd the $100.0 million contribution. In 200& recorded an
after-tax credit of $54.5 million ($89.2 million gtax) to Shareholders’ Equity as a result of aeks® in the accumulated pension benefit obligatibich resulted
primarily from a 25-basis point increase in thenpdiiscount rate, combined with an increase in #iaevof the plan assets from favorable plan peréoee and the $80.0
million contribution. In 2006, we adopted SFAS N&8, which required us to record a net liabilityasset to report the funded status of our defireefit pension and
other postretirement plans on our balance sheed. rasult, we recorded after-tax charges to Shédet Equity of $39.7 million and $33.6 millionrfthe pension and
other postretirement plans, respectively, ($65.Maniand $55.0 million pretax, respectively). Then-cash credits or charges to Shareholders’ Eduityot affect our
ability to borrow under our revolving credit agreamh

Components of net periodic benefit (income) costgew

2008 2007 2006
($ in millions)
Pension Benefit $ (7€) $ 33t % 44.1
Other Postretirement Benef 8.4 10.€ 11.t

In 2008, we recorded curtailment charges of $4llianiassociated with the transition of a portidroar East Alton, IL Winchester hourly workforcedaaur
Mclntosh, AL Chlor Alkali hourly workforce from agfined benefit pension plan to a defined contriimuppension plan. In 2007, we recorded a definegfitepension
curtailment charge of $6.9 million and other pasteenent benefits curtailment credit of $1.1 miflicelated to the sale of the Metals business, wiiete included in the
loss on disposal of discontinued operations. Alisong 2007, we recorded a curtailment charge d #dillion resulting from the conversion of a portiof the Metals
hourly workforce from a defined benefit pensionrpta a defined contribution pension plan. Thigailment charge was included in income from disturgd
operations. In 2006, we recorded pension curtaitrobarges of $2.4 million and $3.0 million resudfifrom a portion of the Winchester and Metals howorkforces,
respectively, who voluntarily elected to transitfoom a defined benefit pension plan to a definedtiibution pension plan. The Metals portion aétturtailment charge
was included in income from discontinued operations
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After giving effect to the changes in curtailmehtirges and credits, the decrease in 2008 net jepedsion expense from 2007 was due to the fal@iatpact of
the $100 million voluntary contribution made in M2§07, the favorable 2007 investment returns, &8&8s point increase in the liability discount @007, the impact
of the plan freeze for salaried and non-bargairedli employees that became effective January A828nd an increase in the amortization periociébuarial
losses. After giving effect to the changes ina&ilmtent charges and credits, the decrease in 280Feamniodic pension expense from 2006 was duestedmbination of a
25-basis point increase in discount rate for 28@& yoluntary contributions to our defined benpénsion plan of $100.0 million in May 2007 and $8fuillion in
September 2006, and the favorable performanceamgssets in 2006.

The service cost and the amortization of prior isereost components of pension expense relatechpbogees of the operating segments are allocatdtbeto
operating segments based on their respective éstinsansus data. Therefore, the allocated poofioet periodic benefit costs for the Metals busgef $7.9 million and
$10.6 million for the period of our ownership in0and 2006, respectively, was included in incornmfdiscontinued operations. The portion of oghestretirement
benefit costs for the Metals business employe&g af million and $4.7 million for the period of oownership in 2007 and 2006, respectively, was ialsloded in incom
from discontinued operations.

CONSOLIDATED RESULTS OF OPERATIONS

2008 2007 2006
($in millio ns, except per share data)

Sales $ 1,764 $ 1,276.( $ 1,039
Cost of Goods Sold 1,377.: 1,035.! 792.%
Gross Margir 387.% 241.: 247.%
Selling and Administratiol 137.% 129.2 128.%
Other Operating Income 1.2 1. 6.7

Operating Incom: 251.2 114.( 125.5
Earnings of No-consolidated Affiliate: 39.£ 46.C 45.5
Interest Expens 13.: 22.1 20.2
Interest Incom: 6.2 11.€ 11.€
Other (Expense) Income (26.0) 1.2 1.1
Income from Continuing Operations before Ta 257.k 150.7 163.2
Income Tax Provision 99.¢ 49.¢ 39.5
Income from Continuing Operatio 157.7 100.¢ 123.7
Discontinued Operation

Income from Discontinued Operations, I — 29.C 26.C

Loss on Disposal of Discontinued Operations, Net — (139.0) —
Net Income (Loss $ 1577 $ 92 $ 149.7
Basic Income (Loss) per Common Shk

Income from Continuing Operatiol $ 208 $ 1.3 $ 1.7¢C

Income from Discontinued Operations, ! — 0.3¢ 0.3€

Loss on Disposal of Discontinued Operations, Net — (1.87) —

Net Income (Loss) $ 208 $ 012 $ 2.0€

Diluted Income (Loss) per Common Shg

Income from Continuing Operatiol $ 207 $ 1.3 $ 1.7¢C

Income from Discontinued Operations, I — 0.3¢ 0.3€

Loss on Disposal of Discontinued Operations, Net — (1.87) —

Net Income (Loss) $ 207 $ 0.12) $ 2.0€

2008 Compared to 2007

For 2008, total company sales were $1,764.5 miliompared with $1,276.8 million last year, an iaseof $487.7 million, or 38%. Chlor Alkali Prodsisales
increased by $430.3 million, or 51%, primarily doehe inclusion of a full year of Pioneer sale2@98 compared with four months in 2007 and hidgt@U prices. The
acquisition of Pioneer contributed to an increas(08 sales of $369.1 million compared to 2007ndhester sales increased by $57.4 million, or 1f8étn 2007
primarily due to increased selling prices and invpblaw enforcement volumes.

Gross margin increased $146.0 million, or 61%, f@2007, as a result of improved Chlor Alkali Produgtoss margin, primarily due to the contributioond
Pioneer, and improved Winchester gross margin fnaher selling prices. Gross margin was also pasjtimpacted by decreased environmental cos£d08 of $10.2
million primarily associated with a charge in th@pyear related to costs at a former waste dispsite based on revised remediation estimatedtiregsfrom negotiations
with a government agency and the reduction in @effinenefit pension expense of $13.7 million, whiets partially offset by an increase in defined dbntion pension
expense of $7.6 million. Gross margin as a peaggnof sales increased to 22% in 2008 from 1990@Y2
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Selling and administration expenses as a percewofagges were 8% in 2008 and 10% in 2007. Sedimg) administration expenses in 2008 were $8.1amill
higher than 2007 primarily due to expenses assatiaith the acquired Pioneer operations, net oésgies, ($10.5 million), a higher provision for ddful customer
accounts receivable ($3.0 million) increased stoaked compensation expense ($2.3 million), primagulting from mark-tanarket adjustments, higher consulting c
($1.3 million) and increased salary and benefite¢1.4 million). These increases were partiaffget by decreased defined benefit pension exp@ise1 million),
offset by increased defined contribution pensiopesse ($1.0 million).

Other operating income for 2008 included $1.0 willfor a portion of a 2007 gain realized on anrigtble asset sale in Chlor Alkali Products, whislidcognized
ratably through 2012, $0.9 million for a portionabfain realized on the sale of equipment, whigkdsgnized ratably through June 2009, and $0.omibf a gain on the
disposition of land associated with a former maaufang facility. These gains were partially offéy a loss of $0.9 million on the disposition ebperty, plant and
equipment. Other operating income for 2007 inctlthe receipt of a $1.3 million contingent paymasgociated with a 1995 divestiture and $0.6 milfmma portion of a
2007 gain realized on an intangible asset salehlor@\lkali Products.

The earnings of non-consolidated affiliates wer@.43nillion for 2008, a decrease of $6.6 millionrfr 2007. Lower volumes at SunBelt, due to the ithpé
hurricane-related outages and other force majewgete at one of its chlorine customers, were ghyrtidfset by higher ECU prices.

Interest expense decreased by $8.8 million, or 402008, primarily due to a lower level of outsdang debt and capitalization of $5.0 million ofénést in 2008
associated with our St. Gabriel, LA facility consien and expansion project and a major mainteneaygial project at our McIntosh, AL facility.

Interest income decreased by $5.4 million, or 4if#2008 primarily due to lower short-term interestes.
Other (expense) income for 2008 included an impamtncharge of the full value of a $26.6 million @stment in corporate debt securities.

The effective tax rate for continuing operations2008 included expense of $10.4 million for a agion allowance required against the deferred &mefit
generated from the impairment of corporate dehirites. As we are currently unable to utilize tagital loss resulting from the impairment of $86.6 million of
corporate debt securities, no tax benefit was neized during 2008 for the impairment loss. Addiadly, the effective tax rate for continuing opéas for 2008 included
a $2.1 million reduction in expense primarily asated with the finalization of the 2007 income taturns which resulted in an increased benefittferdomestic
manufacturing deduction. The effective tax ratecfantinuing operations for 2008 of 35.5%, whichsviecreased by the effect of these two items o3 &@llion, was
higher than the 35% U.S. federal statutory ratearily due to state income taxes, which were offs@art by the benefit of the domestic manufacigideduction and the
utilization of certain state tax credits. Theeeffve tax rate for continuing operations for 2@983.1% was lower than the 35% U.S. federal stayutate primarily due t
the benefit of the domestic manufacturing deductind the utilization of certain state tax credifset in part by state income taxes and inconeeitain foreign
jurisdictions being taxed at higher rat

2007 Compared to 2006

For 2007, total company sales were $1,276.8 miliompared with $1,039.7 million last year, an imseof $237.1 million, or 23%. Chlor Alkali Prodsisales
increased by $179.0 million, or 27%, primarily doehe inclusion of Pioneer sales for four month2007, totaling $183.6 million offset by lower E@idces and slightl
lower shipment volumes from the prior year from @iror Alkali operations, excluding Pioneer. Winster sales increased by $58.1 million, or 16%, f&06 primarily
due to increased selling prices and stronger vodume

Gross margin decreased $6.2 million, or 3%, fro@&@rimarily as a result of higher environmentsdts of $15.3 million primarily associated withianrease in
costs at a former waste disposal site based osegvemediation estimates resulting from negotiatigith a government agency. Chlor Alkali Produptsss margins
declined slightly as the favorable results fromakquisition of Pioneer were offset by lower EClitimg and slightly lower shipment volumes. Thisrigase in
environmental costs and lower Chlor Alkali margere partially offset by lower pension costs angrioved Winchester gross margins from higher seltinges and
improved volumes. Gross margin as a percentagale$ decreased to 19% in 2007 from 24% in 2008.mhArgin percentage decrease reflects higher@mwiental cos'
and lower chlor alkali margins offset in part by thigher Winchester selling prices and lower pensists.
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Selling and administration expenses as a percewnfagmes were 10% in 2007 and 12% in 2006. SeHind administration expenses in 2007 were $0.%omil
higher than 2006 primarily due to expenses assetiaith the acquired Pioneer operations ($9.9 om)li higher management incentive compensation gestally
resulting from mark-to-market adjustments on stbaked compensation ($3.2 million) and increaseatysahd benefit costs ($1.7 million). These insesawere mostly
offset by a lower level of legal and legal-relagadtlement expenses ($7.5 million), decreased persid postretirement expenses ($5.1 million),lanér consulting fees
($1.6 million).

Other operating income for 2007 included the reogfi@ $1.3 million contingent payment associatétthw 1995 divestiture and $0.6 million for a portiof a 2007
gain realized on an intangible asset sale in Chlkali Products, which is recognized ratably thra#p12. Other operating income for 2006 includ&®#® million
insurance recovery for Hurricane Katrina businegsriuption experienced in 2005 and in early 2006ur Chlor Alkali Products operations and a gdii@7 million on
the disposition of a former manufacturing plant.

The earnings of non-consolidated affiliates weré.84nillion for 2007, an increase of $0.7 millimom 2006, primarily due to slightly improved shipm&olumes,
decreased manufacturing costs, and lower depreciatipense at SunBelt, which was substantiallyebfiy lower ECU prices at SunBelt.

Interest expense increased by $1.8 million, or 802007, due to a higher level of outstanding debt.
Interest income for 2007 was flat with 2006 as kigshort-term interest rates were offset by lowerage cash and short-term investment balances.

The effective tax rate for continuing operationsZ0607 of 33.1% was lower than the 35% U.S. fedsetutory rate primarily due to the benefit of twmestic
manufacturing deduction contained in the Jobs @nedtct of 2004, which increased from 3% to 6% 002, and the utilization of certain state tax dsdvhich were
offset in part by state income taxes and inconmentain foreign jurisdictions being taxed at higtetes. The effective tax rate for continuing @piens for 2006 included
a $21.6 million reduction in income tax expenseaisded with the settlement of certain audit isseésted to the audits for the years 1996 to 2p@Rcipally the tax
treatment of capital losses generated in 1997 #met tax matters. The effective tax rate for amnitig operations for 2006 of 37.4%, which was redlisy this tax
settlement, was higher than the 35% U.S. fedeatlitstry rate primarily due to state income taxa$iaocome in certain foreign jurisdictions beingeaexat higher rates
offset in part by the domestic manufacturing deiducand utilization of certain state tax credits.

Income from discontinued operations, net for 20@5 %29.0 million compared with $26.0 million ford®8) an increase of $3.0 million. Income from digowred
operations before income taxes for 2007 was $7llmhigher than 2006. The Metals pretax incomeZ007 included a last-in, first-out (LIFO) inveny liquidation
gain of $15.4 million as part of a Metals inventoeguction program initiated in 2007. The Metaistax income for 2006 included a LIFO inventoryulidation gain of
$25.9 million related to the closure of two of darmer Metals facilities, partially offset by restturing charges of $17.6 million related to thescdire of these Metals
facilities. The Metals improved results also refleigher selling prices and lower costs resulfiogn the 2006 restructuring and plant shutdownoasti These factors
more than offset the negative impact of lower sa#smes and higher energy and metal melting losssc The effective tax rates were 36.1% for 28@Wpared with
31.9% last year. The 31.9% effective tax rate lvagr than 2007 due to the timing of income froma@ foreign jurisdictions being taxed at lowetesa

Loss on disposal of discontinued operations, ne2@97 was $139.0 million. We recognized a présas of $160.0 million offset by a $21.0 milliorciome tax
benefit.
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SEGMENT RESULTS

We define segment results as income (loss) fronimaing operations before interest expense, inténesme, other (expense) income, and income tards
include the results of non-consolidated affilia@ensistent with the guidance in SFAS No. 131, tlisures About Segments of an Enterprise and Rklate
Information,” (SFAS No. 131), we have determineis iappropriate to include the operating results@mf-consolidated affiliates in the relevant segnfi@ancial results.
Our management considers SunBelt to be an integraponent of the Chlor Alkali Products segment.yTéuie engaged in the same business activity aseiiyment,
including joint or overlapping marketing, managemeand manufacturing functions.

2008 2007 2006
($ in millions)
Sales:
Chlor Alkali Products $ 1275« $ 845.1 $ 666.1
Winchester 489.1 431.5 373.¢
Total Sales $ 1,764 $ 1,276.¢ $ 1,039.
Income from Continuing Operations before Ta
Chlor Alkali Products” $ 3285 $ 2375 $ 256.:
Winchestel 32.€ 26.4 15.¢
Corporate/Othet
Pension Income (Expens@) 14.¢ (3.9 (16.2)
Environmental Provisio (27.7) (37.9 (22.¢)
Other Corporate and Unallocated Cc (58.6) (63.9) (69.2)
Other Operating Incom 1.2 1.¢ 6.7
Interest Expens (13.9) (22.3) (20.3)
Interest Incom: 6.2 11.€ 11.€
Other (Expense) Incontd (26.0) 1.2 1.1
Income from Continuing Operations before Taxes $ 257t $ 150.7 $ 163.2
(D) Earnings of non-consolidated affiliates are inctidethe Chlor Alkali Products segment results égieat with management’s monitoring of the opetin
segment. The earnings from non-consolidated a##iavere $39.4 million, $46.0 million, and $45.3lioi for the years ended 2008, 2007, and 2006,
respectively
2) The service cost and the amortization of prior isereost components of pension expense relatdtbternployees of the operating segments are altbtatihe
operating segments based on their respective éstincansus data. All other components of pensists@re included in Corporate/Other and includesteuch
as the expected return on plan assets, interelshiedsecognized actuarial gains and losses. 008 2urtailment charges of $4.1 million were assted with the
transition of a portion of our East Alton, IL Winester hourly workforce and our Mcintosh, AL Chldkali hourly workforce from a defined benefit pemisiplan
to a defined contribution pension plan. The 200atlment charge included $6.9 million relatedhe sale of the Metals business which was includéke loss
on disposal of discontinued operations. Also idelthin the 2007 pension curtailment is $0.5 milliesulting from the conversion of a portion of Metals
hourly workforce from a defined benefit pensionrpta a defined contribution pension plan, which wetuded in income from discontinued operatioiiie
2006 curtailment charge of $2.4 million, includeddorporate/Other, and $3.0 million, included indme from discontinued operations, for Winchestet a
Metals, respectively, represented the acceleraagnition of prior service cos
3) Other (expense) income in 2008 included an impaitrokarge of the full value of a $26.6 million irsment in corporate debt securities. We are ctlyrenable
to utilize the capital loss resulting from the inp@ent of these corporate debt securities; theegfoo tax benefit was recognized during 2008 ferithpairment
loss.

25




Chlor Alkali Products
2008 Compared 2007

Chlor Alkali Products'sales for 2008 were $1,275.4 million compared #5$8 million for 2007, an increase of $430.3 miili@r 51%. Pioneer sales for 2008 w
$552.7 million compared to $183.6 million for tteest four months of 2007, an increase of $369.lianill Chlor Alkali Products’ sales, excluding Piengincreased $61.2
million, or 9%. The sales increase was due tceiased ECU pricing, partially offset by lower volusnélhe combined Olin and Pioneer chlorine andtcasseda ECU
netback, excluding SunBelt, increased 19% to apprately $635 for 2008 compared to approximately3sB382007, which included Pioneer for the last four
months. Freight costs included in the ECU nethacteased 28% in 2008 compared to 2007. The cardb@lin and Pioneer operating rate for 2008 was,82¥hpared
to the operating rate of 92% in 2007. The lowesrafing rate for 2008 resulted from lower chlorfeenand and was also negatively affected by twddames, which
caused production and customer outages and dignspiid the transportation system.

Chlor Alkali posted segment income of $328.3 millior 2008 compared to $237.3 million for 2007.I&@Alkali segment income included Pioneer incorfie o
$101.9 million and $29.2 million for 2008 and 208&spectively. Chlor Alkali segment income, exahgdPioneer, was higher in 2008 by $18.3 million9&o, primarily
because of increased selling prices ($108.4 m)llipartially offset by decreased volumes ($46.7iam), higher operating costs ($35.2 million), dodier SunBelt results
($7.5 million). Chlor Alkali segment income for @ also included a $2.6 million gain from a litigex recovery. Operating expenses increased piyrduie to increases
in distribution costs and manufacturing costs, Wwhicluded higher electricity prices. The lowemn8elt earnings primarily resulted from lower volusrdue to the impact
of hurricanerelated outages and other force majeure eventseapfits chlorine customers partially offset bgler ECU selling prices in 2008. The operatingitefrom
SunBelt included interest expense of $4.4 milliod &4.8 million in 2008 and 2007, respectively toa SunBelt Notes.

2007 Compared to 2006

Chlor Alkali Products’ sales for 2007 were $845.illion compared to $666.1 million for 2006, an ieese of $179.0 million, or 27%. The acquisitiofP@ineer
contributed sales of $183.6 million. Chlor Alkalidducts’ sales, excluding Pioneer, decreased $#lidmor 1%. The sales decrease was primarilg thulower ECU
pricing, which decreased 5% from 2006, and 1% lovadumes, partially offset by sales increases invalue-added potassium hydroxide and bleach ptsd@ur ECU
netbacks, excluding Pioneer and SunBelt, were appedely $520 for 2007 compared to approximatelg@&r 2006, a decrease of 5%. Escalating freightscwere a
major challenge facing our Chlor Alkali Productsisiness in 2007. The freight cost penalty incluidetthe 2007 ECU netback of $520 was $100 per Ef@ichpared to
$80 per ECU for 2006, or an increase of 25%. Redast four months of 2007, Pioneer ECU netback®wW600. Our combined system weighted average &thhcks
were $535 for 2007. Pioneer ECU netbacks werednititan our average netbacks reflecting the hilgtve of chlorine shipped by pipeline and the higB€U netback
realized by Pioneer’s west coast operations. Téigtit cost included in the 2007 Pioneer ECU nétlveas comparable to our legacy chlor alkali systédur operating
rates for 2007 were 92% of capacity, compared €6 8#12006.

Chlor Alkali Products posted segment income of $23iillion for 2007 (which included $29.2 milliorf Bioneer income), compared to $256.3 million f608, a
decrease of $19.0 million, or 7%. Chlor Alkali segthincome, excluding Pioneer, was lower in 20054§.2 million, or 19%. Segment income was lowe2007
because of lower selling prices ($29.0 milliongher operating costs ($15.6 million), and lowenwoés ($3.3 million). Operating expenses increasedapily due to
increases in distribution costs and manufacturssgcwhich includes electricity expenses. The egsdf non-consolidated affiliates, which were urgld in Chlor Alkali
segment income, were $46.0 million for 2007, amease of $0.7 million from 2006. This increase wamarily due to slightly improved shipment volusnend decreas:
manufacturing costs at SunBelt due to lower deptiei expense which was substantially offset byelo#CU prices at SunBelt. The operating resuttmfSunBelt
included interest expense of $4.8 million and $8ifion in 2007 and 2006, respectively, on the SehBlotes.

Winchester
2008 Compared to 2007
Sales were $489.1 million in 2008 compared to $A8dillion for 2007, an increase of $57.4 milliom,X8%. Sales of ammunition to domestic and intéonal

commercial customers increased $31.1 million. Sleipts to law enforcement agencies increased $li@lidmior 2008 compared to 2007. Shipments tditamy
customers increased $2.8 million.
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Winchester reported segment income of $32.6 mili@r2008 compared to $26.4 million for 2007, acrease of $6.2 million, or 23%. The increase wastduthe
impact of higher selling prices and increased vasto law enforcement agencies ($56.1 million),clvhiere partially offset by increased commodity attter material
costs and higher operating costs ($46.0 millior) lamer volumes primarily with commercial customé$6.7 million). For 2008, the actual copper dostWinchester
increased by 11% compared to 2007, while the aeepage of lead increased 75% compared to the pear. The Winchester business consumes appraiyrfatr
times as much lead as it does copper, and theopearyear increase in the actual lead cost equatagproximately $25 million of annual expense.

2007 Compared to 2006

Sales were $431.7 million in 2007 compared to $373llion for 2006, an increase of $58.1 milliom,6%. Sales of ammunition to domestic and intéonat
commercial customers increased $36.6 million prilpaiue to higher selling prices. Shipments to taily and law enforcement organizations also inegdy $10.2
million and $6.1 million, respectively, in 2007Sales to industrial customers increased from 260€l$ returning to 2005 sales levels. Overalldémhammunition unit
volumes increased by 13% in 2007 compared to 2006.

Winchester reported segment income of $26.4 mili@r2007 compared to $15.8 million in 2006, arréase of $10.6 million, or 67%. Higher selling pscand th
benefits from increased sales volumes ($46.5 millieere partially offset by increased commodity amaterial costs and higher operating costs ($36l®n).

Corporate/Other
2008 Compared to 2007

For 2008, pension income included in Corporate/Owfees $14.8 million compared to pension expensk3d million for 2007. The $18.7 million decrease i
corporate pension expense was due to the comhinattia 25-basis point increase in the liabilityadisnt rate in 2007, the $100 million voluntary adnition made to our
defined benefit pension plan in May 2007, the fatbde performance on plan assets in 2007, the lismdfihe plan freeze for salary and non-bargahmgly employees,
which became effective January 1, 2008, and thedse in the amortization period of actuarial lessehese decreases were partially offset by ¢omesit charges of $4.1
million associated with the transition of a portioihour East Alton, IL Winchester hourly workforaad our Mclintosh, AL Chlor Alkali hourly workfordeom a defined
benefit pension plan to a defined contribution pEmglan.

On a total company basis, defined benefit pensioarme for 2008 was $7.6 million compared to defibedefit pension expense of $33.5 million for 200The
decrease in total company pension expense reflecrgilment charges of $7.4 million for 2007 redgtto the Metals business and $7.9 million for Mhetals allocated
portion of service cost and the amortization cbpservice cost components of pension expense hwinice included in discontinued operations. Tlefineéd benefit
pension cost reduction was partially offset by lkigtiefined contribution pension costs. Total comypdefined contribution pension expense for 2008 $1.3 million
compared to $2.7 million for 2007.

Charges to income for environmental investigatory emedial activities were $27.7 million for 20@8mpared with $37.9 million in 2007. This prowvisirelated
primarily to expected future investigatory and relimeactivities associated with past manufactudpgrations and former waste disposal sites. Theedse of $10.2
million was primarily due to a $7.9 million chargrethe prior year related to costs at a former wa$tposal site based on revised remediation estimasulting from
negotiations with a government agency.

For 2008, other corporate and unallocated coste $&8.6 million compared with $63.8 million in 2Q@7decrease of $5.2 million, or 8%. The decreae
primarily due to lower asset retirement obligatadrarges of $3.6 million, primarily related to awetion in the liability for a former chemical mameturing location,
lower legal and legal-related settlement expent&8.8 million, and lower consulting charges of&illion, partially offset by increased managemiecentive
compensation costs of $1.9 million, primarily reésg from mark-to-market adjustments on stock-bassdpensation.

2007 Compared to 2006

For 2007, pension expense included in CorporatetQttas $3.9 million compared to $16.2 million if0B0The $12.3 million decrease in corporate pensiqens
was due to the combination of a 25-basis pointiase in discount rate, the voluntary contributimnsur defined benefit pension plan of $100.0 millin May 2007 and
$80.0 million in September 2006, and the favoragidormance on plan assets in 2006. On a totabeambasis, pension expense for 2007 was $33.®mdbmpared t
$44.1 million in 2006. Pension expense on a watpany basis for 2007 included a curtailment ohafgb6.9 million resulting from the sale of the dle business whic
was included in the loss on disposal of disconthoerations. Also during 2007, we recorded aadlanent charge of $0.5 million resulting from theneersion of a
portion of the Metals hourly workforce from a defthbenefit pension plan to a defined contributiengion plan. This curtailment charge was includeédcome from
discontinued operations.
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Chargego income for environmental investigatory and rerakalkctivities were $37.9 million for 2007, compdr® $22.6 million in 2006, which included recoes=
from third parties of environmental costs incureemi expensed in prior periods of $1.2 million. Theblarges related primarily to expected future tbateand
investigatory activities associated with past mantifring operations and former waste disposal.sité® increase in 2007 charges compared to 208&deprimarily to a
$7.9 million increase in costs at a former wasgpasal site based on revised remediation estimesgetting from negotiations with a government ageared a $4.0 millio
increase in costs associated with a former manurfiagt operation.

For 2007, other corporate and unallocated coste $&8.8 million compared to $69.2 million in 20@6decrease of $5.4 million, or 8%. Legal and laghdted
settlement expenses decreased by $7.4 million amsLitting fees were lower by $1.6 million. Theserdases were partially offset by increased astis¢meent obligation
charges of $3.5 million, primarily based on a highmbability of an earlier retirement of certassats.

2009 OUTLOOK

Income from continuing operations in the first gaanf 2009 is projected to be in the $0.50 to $(qér diluted share range compared with $0.50 ihated share
in the first quarter of 2008.

In Chlor Alkali Products, we have seen a contiraratf the weak chlor alkali demand environment elepeed in the fourth quarter of 2008 into thetfgearter
of 2009. Our visibility into total first quartelOR9 chlor alkali demand is significantly less thee normally experience. While we have seen imprems in caustic soda
pricing for eight consecutive quarters, we havetioord to experience weaker chlorine prices. WgeekECU pricing in the first quarter of 2009 tapirave from the
fourth quarter of 2008, but less than the $80 imseein ECU pricing experienced sequentially fromttiird quarter 2008 to the fourth quarter 2008.

Our January 2009 Chlor Alkali Products operatirtg ras 65% compared to a fourth quarter 2008 operedte of 67%. As a result of customer demand Si.
Gabiriel, LA facility, which was shutdown for schéeldl maintenance in late November 2008, will notines operations until the current conversion andegn project
is completed, which is expected in the second quaft2009. The St. Gabriel, LA facility represeapproximately 10% of our chlorine and causticascapacity. Also,
in the first quarter of 2009, our MclIntosh, AL fhtyi, including the SunBelt facility, has a scheeliten-day maintenance outage.

Winchester first quarter 2009 results are expeitidze similar to the first quarter of 2008 as imm@ pricing and volumes are offset by higher comityazbsts.

We anticipate that 2009 charges for environmentastigatory and remedial activities will be simita the 2008 level.

In 2009, we expect defined benefit pension plaonme to increase from the 2008 level. The incréapemarily the result of the absence of the $4illion
curtailment charges, which were included in 2008,dtso reflects the combination of the unfavorabterns on plan assets experienced in 2008, dffstte favorable
impact of the 2008 plan curtailments.

We believe the 2009 effective tax rate will behie 86% to 37% range.

In light of the current economic environment, watioue to evaluate our 2009 capital spending. @pital spending in 2008 was approximately $15iomll
lower than the $190 million to $200 million projedtin the third quarter of 2008. This has incrdake amount of carryover spending associated lvdth the St. Gabrie
LA conversion and expansion project and a majonteaance project at our Mcintosh, AL facility. Bdson these factors, we anticipate 2009 capitaldipg to be no

lower than $110 million. As a result of the higivél of 2008 capital spending, we expect 2009 digtien expense to increase by approximately $1Bomifrom 2008 tc
approximately $80 million.
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ENVIRONMENTAL MATTERS

2008 2007 2006
(% in millions)
Cash Outlays
Remedial and Investigatory Spending (Charged teRe} $ 237 $ 292 $ 35.¢
Recoveries from Third Partit — — 1.2
Capital Spendin 5.2 2.2 3.1
Plant Operations (Charged to Cost of Goods Sold) 22.¢ 14.2 10.1
Total Cash Outlays $ 517 $ 45¢ $ 47.¢
Reserve for Environmental Liabilitie
Beginning Balanc: $ 155.¢ $ 90.6 $ 102.¢
Charges to Incom 27.7 37.¢ 23.¢
Remedial and Investigatory Spend (23.9) (29.9) (35.9
Pioneer Acquired Liabilitie 21 55.4 —
Currency Translation Adjustments (2.8) 0.¢ —
Ending Balance $ 158.¢ $ 155.6 $ 90.¢

Total environmental-related cash outlays in 20@8eased compared to 2007 and 2006 due to the speaskociated with plant operations at the acquiRiedeer
locations. Remedial and investigatory spending hvagr in 2008 than 2007 and 2006 due to an exparnsiestigation at a former manufacturing site #red
implementation of remedial actions at five othéesin 2007 and 2006. Total environmentdated cash outlays for 2009 are estimated tgpeoaimately $60 million, ¢
which $35 million is expected to be spent on inigadory and remedial efforts, $3 million on capipabjects and $22 million on normal plant operadiddistorically, we
have funded our environmental capital expenditthesugh cash flow from operations and expect tsam the future.

Cash outlays for remedial and investigatory agéisinssociated with former waste sites and pasatipes were not charged to income but instead wleaeged to
reserves established for such costs identifiedeaxpensed to income in prior years. Cash outlayadomal plant operations for the disposal of waste the operation and
maintenance of pollution control equipment andlfiées to ensure compliance with mandated and waltly imposed environmental quality standards waarged to
income.

In the United States, the establishment and impheatien of federal, state, and local standardeguilate air, water and land quality affect subsdiptall of our
manufacturing locations. Federal legislation provgdfor regulation of the manufacture, transpooiatiuse, and disposal of hazardous and toxic sutetaand
remediation of contaminated sites, has imposediadédl regulatory requirements on industry, pattidy the chemicals industry. In addition, implertetion of
environmental laws, such as the Resource Consenvatid Recovery Act and the Clean Air Act, has iregiuiand will continue to require new capital expiéres and wil
increase plant operating costs. Our Canadian tiagligoverned by federal environmental laws adstéred by Environment Canada and by provincialrenmental laws
enforced by administrative agencies. Many of tHaeas are comparable to the U.S. laws describedeabd¥e employ waste minimization and pollution peton
programs at our manufacturing sites.

We are party to various governmental and privatérenmental actions associated with past manufafacilities and former waste disposal sites.okssted
costs of investigatory and remedial activities@@vided for in accordance with generally acceptecbunting principles governing probability and &idity to
reasonably estimate future costs. Our ability toreste future costs depends on whether our invatsiig and remedial activities are in preliminanedvanced stages.
With respect to unasserted claims, we accrue fi@silfor costs that, in our experience, we mayirto protect our interests against those unasketéms. Our accrued
liabilities for unasserted claims amounted to $8ition at December 31, 2008. With respect to asseclaims, we accrue liabilities based on remediadstigation,
feasibility study, remedial action and operatiomimtenance and monitoring (OM&M) expenses thaguinexperience, we may incur in connection withahkserted
claims. Required site OM&M expenses are estimateldsecrued in their entirety for required periods exceeding 30 years, which reasonably approxsrtheetypical
duration of long-term site OM&M. Charges or credd@sncome for investigatory and remedial efforesrezmaterial to operating results in 2008, 200d, 2006 and may
be material to net income in future years.

Environmental provisions charged to income werflgws:

2008 2007 2006
($ in millions)
Charges to Incom $ 279 $ 37¢ % 23.¢
Recoveries from Third Parties of Costs Incurred Brpensed in Prior Periods — — (1.2)
Total Provision $ 279 $ 37 % 22.€
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These charges relate primarily to remedial andstigatory activities associated with past manufa@oegLoperations and former waste disposal sites.

In conjunction with the acquisition of Pioneer, assumed their environmental liabilities, which watgibutable to nine sites. Our total estimatedm®mnmental
liability at the end of 2008, including the Pionsées, was attributable to 79 sites, 18 of whieieWJSEPA National Priority List (NPL) sites. Nisies accounted for
75% of such liability and, of the remaining 70 sjtao one site accounted for more than 2% of ovir@mmental liability. At one of these nine sitesemedial action plan
is being implemented. At five of the nine sitesitudi the site is subject to a remedial investigiatand another part is in the long-term OM&M staeone of these nine
sites, part of the site is subject to a remediastigation, part to a remedial action plan, anatfzer part is in the long-term OM&M stage. At orite spart of the site is
subject to a remedial action plan and part of iteete long-term OM&M. The one remaining site islamg-term OM&M. All nine sites are either assoehtvith past
manufacturing operations or former waste dispases.sNone of the nine largest sites represent& iih@n 20% of the liabilities reserved on our clidated balance sheet
at December 31, 2008 for future environmental egfiares.

Our Consolidated Balance Sheets included liakslitte future environmental expenditures to investiigand remediate known sites amounting to $158l@mat
December 31, 2008, and $155.6 million at DecemePB807, of which $123.9 million and $120.6 millioespectively, were classified as other noncutiehtlities. As
part of the acquisition of Pioneer, we assumed3sBillion of environmental liabilities associatedthvtheir current and past manufacturing operatamd former waste
disposal sites. Our environmental liability amcudid not take into account any discounting of fetexpenditures or any consideration of insuraaceveries or
advances in technology. These liabilities are essed periodically to determine if environmentedwinstances have changed and/or remediation effod®ur estimate
of related costs have changed. As a result of ttesssessments, future charges to income may be foraddditional liabilities. Of the $158.9 milliancluded on our
consolidated balance sheet at December 31, 2006tfoe environmental expenditures, we currentlgeet to utilize $88.4 million of the reserve fotdte environmental
expenditures over the next 5 years, $20.0 millmreikpenditures 6 to 10 years in the future, ar@ISillion for expenditures beyond 10 years infilitere. These
estimates are subject to a number of risks andrtaigges, as described in Item 1A. “Risk FactorsaviEonmental Costs.”

Annual environmental-related cash outlays for isitestigation and remediation, capital projects] aarmal plant operations are expected to rangedsst $50
million to $60 million over the next several yeg&0 million to $40 million of which is for invesggatory and remedial efforts, which are expecteoetaharged against
reserves recorded on our balance sheet. While wetanticipate a material increase in the proptetenual level of our environmental-related cadiegs, there is
always the possibility that such an increase mayoin the future in view of the uncertainties asated with environmental exposures. Environmeexalosures are
difficult to assess for numerous reasons, includirggidentification of new sites, developmentsitgssresulting from investigatory studies, advaringechnology, chang
in environmental laws and regulations and theidiappion, changes in regulatory authorities, tharsity of reliable data pertaining to identifiedes, the difficulty in
assessing the involvement and financial capatofityther PRPs, and our ability to obtain contribo# from other parties and the lengthy time permds which site
remediation occurs. It is possible that some ofe¢hmatters (the outcomes of which are subjectiiowsuncertainties) may be resolved unfavorablystowhich could
materially adversely affect our financial positionresults of operations. At December 31, 2008¢stenate we may have additional contingent enviremta liabilities of
$50 million in addition to the amounts for which Wwave already recorded as a reserve.

LEGAL MATTERS AND CONTINGENCIES

We, and our subsidiaries, are defendants in vatega actions (including proceedings based orgatleexposures to asbestos) incidental to our pastarrent
business activities. We describe some of theseensatt “ltem 3—Legal Proceedingdhile we believe that none of these legal actioilismaterially adversely affect ol
financial position, in light of the inherent unaarties of litigation, we cannot at this time detére whether the financial impact, if any, of thesatters will be material to
our results of operations.

During the ordinary course of our business, comimuies arise resulting from an existing condit&tyation, or set of circumstances involving anertainty as to
the realization of a possible gain contingencycdrtain instances such as environmental projeesre responsible for managing the cleanup anddiaten of an
environmental site. There exists the possibilityeafovering a portion of these costs from othetiggrWe account for gain contingencies in accardamith the provision
of SFAS No. 5, “Accounting for Contingencies,” (SEAo. 5), and therefore do not record gain conticgss and recognize income until it is earned aadizable.
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LIQUIDITY, INVESTMENT ACTIVITY AND OTHER FINANCIAL DATA

Cash Flow Data

Provided By (Used For 2008 2007 2006
($ in millions)

Qualified Pension Plan Contributio $ — 3 (102.9) $ (80.0
Cash Provided by Continuing Operatic 115.¢ 98.¢ 34.¢
Cash Provided by Discontinued Operati — 105.¢ 29.¢
Net Operating Activitie: 115.€ 204.2 64.€
Capital Expenditure (180.9) (76.7) (61.7)
Business Acquired through Purchase Acquisi — (426.7) —
Cash Acquired through Business Acquisit — 126.¢ —
Proceeds from Sale of a Busin — 380.¢ —
Net Investing Activities (156.0) 90.1 (112.%)
Long-Term Debt Repayments, N (11.9) (145.%) 1.9
Net Financing Activities (29.7) (188.7) (56.9)

Operating Activities

For 2008, cash provided by operating activitiesfrmontinuing operations increased by $16.8 milfrmm 2007 primarily due to the $100 million volunta
contribution to our defined benefit pension plardeén 2007 and higher earnings in 2008, mostlyetfy increased working capital. In 2008, workaagital increased
$97.8 million compared with a decrease of $47.3ionilin 2007. Receivables increased from DecerBtie2007 by $9.5 million, as a result of increaselting prices in
both our Chlor Alkali and Winchester businessesiamgtoved volumes at Winchester partially offsetitmnyer December 2008 chlorine and caustic sodametu
compared with 2007. Our days sales outstandingedsed by approximately two days from prior ydaxentories increased from December 31, 2007 byG&#ilion
primarily due to increased ammunition inventoriad &igher raw material costs in Winchester. Acdsyrayable and accrued liabilities decreased freweihber 31,
2007 by $43.2 million, primarily as a result of pagnts of retained Metals liabilities. The 2008rctiem operations was also affected by a $24.6anilincrease in cash
tax payments.

For 2007, cash provided by operating activitiesfrmontinuing operations increased $64.0 milliomfr006 primarily due to the effect of lower cask ta
payments. The 2007 cash provided by continuingasjpeis was affected by a $41.0 million decreassash tax payments. Working capital decreased3$4ilion in
2007 compared to a decrease of $14.6 million ir62@®artially offsetting the decrease in workingital was lower income from continuing operatioths.2007, cash
provided by operating activities included contribas to our pension plans of $102.4 million, congpbto an $80.0 million payment in 2006.

In 2007, cash provided by operating activities frdiscontinued operations increased by $75.6 miliiom 2006 primarily due to a decrease in workiagital and
improved income from discontinued operations. 002, Metals working capital decreased by $33.7ioniltompared with an increase of $33.2 million @0@. Metals
payables increased from December 31, 2006 by $88ii8n, primarily due to timing of payments. Récables increased from December 31, 2006 by $9lBomi
primarily as a result of increased sales. Cash fenerated from an inventory decrease from DeceBthe2006 of $27.9 million was primarily a resoltthe Metals
inventory reduction program.

Capital Expenditures
Capital spending was $180.3 million, $76.1 milliand $61.7 million in 2008, 2007, and 2006, respelt. The increase in 2008 was primarily due tergfing of
$96.7 million for the St. Gabriel, LA facility corvsion and expansion project and increased spefialirgmajor maintenance capital project at ourmitash, AL facility.
Capital spending in 2007 included $9.1 million floe St. Gabriel, LA facility conversion and expamsproject and also spending required to incretessch capacity in
our Chlor Alkali Products operations. Capital sgieg was 265%, 161%, and 165% of depreciatiord®822007, and 2006, respectively.
In 2009, we expect our capital spending to be as than $110 million.

During the first quarter of 2007, we entered inake/leaseback transaction for chlorine raildaas were acquired in 2005 and 2006. This transacéduced our
fixed assets by approximately $16.0 million.
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Investing Activities
On August 31, 2007, we acquired Pioneer and pall 08$426.1 million. We also acquired cash of@42nillion with the Pioneer acquisition.
On November 19, 2007, we completed the sale oféls business to Global. We anticipated netgeds from the sale of $380.8 million.
During 2007, we sold $50.0 million of short-ternvéistments in corporate debt securities, which yperehased during 2006.

On January 31, 2007, we entered into a sale/leaketzgeement for chlorine railcars in our Chlor #llkProducts segment that were acquired in 20052806. We
received proceeds from the sale of $14.8 million.

The 2008, 2007, and 2006 distributions from affdégaicompanies, net, represented primarily our sbigtlee SunBelt joint venture’s improved operatiegults, net
of cash payments to the affiliates. Also, incluie@007 was our purchase for cash of $11.6 milfmman equity interest in a limited liability cormpy that owns a bleach
and related chlor alkali products manufacturinglitsc

Financing Activities

In October 2008, $1.5 million of variable rate Més$ppi industrial revenue bonds, which were issne2D05 in conjunction with our relocation of arfjon of our
Winchester operations to Oxford, MS, were redeehyeds at par value.

In March 2008, we repaid industrial development andironmental improvement tax exempt bonds, whiettured totaling $7.7 million that were issued tiyio
the parish of Calcasieu, LA and the town of Mclhto&L. In January 2008, we repaid the remainind $gillion of the 2.75% Convertible Senior Suboatied Notes due
2027 acquired from Pioneer.

During 2007, $117.9 million of the Convertible Netesued by Pioneer and the related $25.8 millrempum were repaid using drawings from our Accounts
Receivable Facility and cash.

In July 2006, we issued $125.0 million of 2016 Noed paid a premium of $18.8 million to the erigthote holders in exchange for $125.0 million @12 Notes.

During 2008, 2007 and 2006, we issued 947,643;1336,and 1,135,948 shares of common stock, reseégtivith a total value of $18.1 million, $15.5Ihan and
$19.7 million, respectively, to the Olin CEOP. Taehares were issued to satisfy the investmentric@ammon stock resulting from employee contritrgicour matching
contributions, retirement contributions and re-steel dividends.

The percent of total debt to total capitalizati@tibased to 26.4% at December 31, 2008, from 28t}éar-end 2007 and 31.8% at year-end 2006. 008 2
decrease from 2007 was due primarily to a loweelle¥ outstanding debt resulting from repayments twe higher shareholdemstjuity resulting from net income offset
the non-cash charge for our pension and othergtostment plans. The 2007 decrease from year-e86 ®as due primarily to the higher shareholdegsiity resulting
from the non-cash credit for our pension and offestretirement plans.

Dividends per common share were $0.80 in 2008, 20@72006. Total dividends paid on common stockuartesl to $60.6 million, $59.2 million and $58.1 lioih
in 2008, 2007 and 2006, respectively.

The payment of cash dividends is subject to theréimn of our board of directors and will be detared in light of then-current conditions, inclugiour earnings,
our operations, our financial conditions, our calpiequirements and other factors deemed relewantibboard of directors. In the future, our boafdlirectors may
change our dividend policy, including the frequencyamount of any dividend, in light of then-exigficonditions.

LIQUIDITY AND OTHER FINANCING ARRANGEMENTS

Our principal sources of liquidity are from cashllaash equivalents, cash flow from operations &adtgerm borrowings under our senior revolvingditéacility
and borrowings under our Accounts Receivable RgcHlistorically, we also have had access to the dad equity markets.
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Cash flow from operations is variable as a reduthe cyclical nature of our operating results, efhhave been affected by economic cycles in manlgeoindustrie
we serve, such as the vinyls, urethanes, and pualpaper sectors. Cash flow from operations itfteby changes in ECU selling prices caused bylthaeges in the
supply/demand balance of chlorine and caustic|tregun the chlor alkali business having signifitdeverage on our earnings. For example, assualigher costs
remain constant and internal consumption remaipscagmately the same, a $10 per ECU selling pritange equates to an approximate $17 million anchetge in our
revenues and pretax profit when we are operatiffigllatapacity.

Since 2006, we held corporate debt securities avjphr value of $26.6 million. On October 1, 200, issuer of these debt securities announcedtitd\eease
trading and appoint a receiver as a result of irdmarket turmoil. The decline in the marketueabf the assets supporting these debt securgégatively impacted the
liquidity of the issuer. We determined that thdebt securities had no fair market value due t@tti®ns taken by the issuer, turmoil in the firahmarkets, the lack of
liquidity of the issuer, and the lack of tradingtirese debt securities. Because of the unliketittbat these debt securities will recover in vaiue recorded an after-tax
impairment loss of $26.6 million in other (expensEpme during the third quarter of 2008. We argently unable to utilize the capital loss resigtfrom the impairmel
of these corporate debt securities; thereforeardoénefit was recognized in 2008 for the impairniess.

In August 2007, we entered into a $35 million letiecredit facility to assume the various Pioniegters of credit issued principally to support geguisition of
equipment and materials for the St. Gabriel, LAlfigeconversion and expansion project.

On October 29, 2007, we entered into a new fiva-geaior revolving credit facility of $220 milliomvhich replaced the $160 million senior revolvingdit
facility. During the first quarter of 2008, we eased our senior revolving credit facility by $2dlion to $240 million by adding an additional ing institution. The
senior revolving credit facility will expire in Oaber 2012. We have the option to expand the $2#dmsenior revolving credit facility by an addihal $60 million
through adding a maximum of two additional lendimgfitutions each year. At December 31, 2008, ae $207.1 million available under this senior reirgy credit
facility, because we had issued $32.9 million ¢tfeles of credit under a $110 million subfacilitiynder the senior revolving credit facility, we msslect various floating
rate borrowing options. The facility includes varsocustomary restrictive covenants, including retsins related to the ratio of debt to earning®b®interest expense,
taxes, depreciation and amortization (leverageyatd the ratio of earnings before interest expetases, depreciation and amortization to intezepense (coverage
ratio).

At December 31, 2008, we had letters of credit@f.6 million outstanding, of which $32.9 million reeissued under our $240 million senior revolvingdit
facility. These letters of credit were used toup certain long-term debt, capital expenditurepotments, certain workers compensation insuranteips, and plant
closure and post-closure obligations.

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 $10imCredit
Facility and a $150 million Credit Facility. Thesemmitments were put in place to support the fogdif the Pioneer acquisition. The $100 millioredit Facility
matured on the earlier of June 24, 2008, or upoim@ease in the lending commitments under outtiexjssenior revolving credit facility and the edtabment of an
accounts receivable securitization facility, anel $#150 million Credit Facility would have matured dune 24, 2008. In the fourth quarter of 200& 4h00 million Credit
Facility expired as all conditions for early termiion were met and the $150 million Credit Facilitsts terminated as we no longer needed the creditmitment.

On July 25, 2007, we established a $250 milliori-88y Accounts Receivable Facility, renewable atipdiar five years, which expires in July 2012. Asesult of
the sale of Metals, the Accounts Receivable Fgailas reduced from $250 million to $100 milliom July 2008, the Accounts Receivable Facility weduced from $10
million to $75 million. The $75 million AccountseReivable Facility provides for the sale of ougitlie trade receivables to third party conduitetiyzh a wholly-owned,
bankruptcy-remote, special purpose entity thabissolidated for financial statement purposes. A3exember 31, 2008, we had nothing drawn undeAtunts
Receivable Facility. At December 31, 2008, we $&8 million available under the Accounts Receivataeility based on eligible trade receivables.

Our current debt structure is used to fund ourrmss operations. As of December 31, 2008, we hagtierm borrowings, including the current instaligef
$252.4 million of which $3.1 million was at varighiates. We have entered into interest rate swaf4@1.6 million of our underlying fixed-rate dedtiligations whereby
we agree to pay variable rates to a counterparty, witurn, pays us fixed rates. The counterparthéese agreements is Citibank, N.A., a major firrinstitution. We
have designated the swap agreements as fair vafigeh of the risk of changes in the value of firetd debt due to changes in interest rates fortiopof our fixed rate
borrowings. Accordingly, the swap agreements haenbrecorded at their fair market value of $11.eniand are included in other assets on the apemying
Consolidated Balance Sheet, with a correspondiagase in the carrying amount of the related débtgain or loss has been recorded as the swapthenetiteria to
qualify for hedge accounting treatment with no faefiveness. In July 2006, we received proceedaf million for the termination of a $30.0 millidgmterest rate swap
that was a fair value hedge for a portion of th25@ million 2011 Notes that were part of the ROP6 debt exchange. Annual maturities of long-tdeht are none in
2009 and 2010, $83.5 million in 2011, none in 2(7,.4 million in 2013 and a total of $157.5 miflithereafter. Commitments from banks under ourssesivolving
credit facility and Accounts Receivable Facilitg additional sources of liquidity.
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In January 2009, we entered into a $75 milliondiketerest rate swap with equal and opposite tasrthe $75 million variable interest rate swapshen2011
Notes. The result was a deferred gain of $8.5anilbn the $75 million variable interest rate swagpisich will be recognized through 2011. We hageead to pay fixe!
rates to a counterparty who, in turn, pays us béieates. The counterparty to this agreemenaisk®f America, a major financial institution.

We have registered an undetermined amount of semuwith the SEC, so that, from time-to-time, waynissue debt securities, preferred stock and/fomoon
stock and associated warrants in the public mankéér that registration statement.

OFF-BALANCE SHEET ARRANGEMENTS

We use operating leases for certain propertie$y agcailroad cars; distribution, warehousing affid@space; and data processing and office equipnvertually
none of our lease agreements contain escalatiosedeor step rent provisions. Future minimum reghgents under operating leases having initial wraiaing non-
cancelable lease terms in excess of one year a&nilsr 31, 2008 are as follows: $32.4 million in 20629.5 million in 2010, $25.7 million in 2011, %8 million in
2012, $18.2 million in 2013, and a total of $54.@lion thereafter. Assets under capital leasesatesignificant. During the first quarter of 200ve entered into a $16.0
million sale/leaseback transaction for chlorindceats that were acquired in 2005 and 2006.

On December 31, 1997, we entered into a long-teuifiyr dioxide supply agreement with Alliance Spétyi Chemicals, Inc. (Alliance), formerly known B§C
S0O2, Inc. Alliance has the obligation to delivenaally 36,000 tons of sulfur dioxide. Alliance owthe sulfur dioxide plant, which is located at @irarleston, TN facilit
and is operated by us. The price for the sulfuridie is fixed over the life of the contract anddenthe terms of the contract, we are obligateddée a monthly payment
of $0.2 million regardless of the amount of sulfizxide purchased. Commitments related to thiseagent are $2.4 million per year for 2009 through2@nd $0.6
million in 2012. This supply agreement expires @12.

We and our partner, PolyOne own equally SunBel @ixyls is required to purchase 250 thousand tfrehlorine based on a formula related to its marke
price. Prior to July 2007, PolyOne had an ownersitgrest in Oxy Vinyls. We market the excess ahlmand all of the caustic soda produced. The cactsdn of this
plant and equipment was financed by the issuan&a@5.0 million of Guaranteed Senior Secured Ndtes2017. SunBelt sold $97.5 million of GuarantBedior
Secured Notes due 2017, Series O, and $97.5 mdfi@uaranteed Senior Secured Notes due 2017 s3erié/e refer to these notes as the SunBelt NétesSunBelt
Notes bear interest at a rate of 7.23% per annwyalgha semiannually in arrears on each June 22 acérbber 22

We have guaranteed the Series O Notes, and Poly@nguaranteed the Series G Notes, in both casssami to customary guaranty agreements. Our giggran
and PolyOne’s guarantee are several, rather thian jherefore, we are not required to make anynpayts to satisfy the Series G Notes guaranteedlyORe. An
insolvency or bankruptcy of PolyOne will not autdioally trigger acceleration of the SunBelt Notesause us to be required to make payments undeguauantee, eve
if PolyOne is required to make payments underutrgntee. However, if SunBelt does not make tirpalyments on the SunBelt Notes, whether as a rekalfailure to
pay on a guarantee or otherwise, the holders oBtimBelt Notes may proceed against the assetsnBedufor repayment. If we were to make debt senygayments under
our guarantee, we would have a right to recovehn ayments from SunBelt.

Beginning on December 22, 2002 and each year thrd047, SunBelt is required to repay $12.2 miliddthe SunBelt Notes, of which $6.1 million is #itrtable
to the Series O Notes. After the payment of $6 llianion the Series O Notes in December 2008, oargntee of these notes was $54.8 million. In tremeSunBelt
cannot make any of these payments, we would béreztiio fund the payment on the Series O Noteseltain other circumstances, we may also be redjtireepay the
SunBelt Notes prior to their maturity. We and PaigChave agreed that, if we or PolyOne intend tosfier our respective interests in SunBelt andrdwesterring party is
unable to obtain consent from holders of 80% ofdatgregate principal amount of the indebtednessaglto the guarantee being transferred after gatiunegotiations,
then we and PolyOne will be required to repay espective portions of the SunBelt Notes. In su@ngvany make whole or similar penalties or coslisoe paid by the
transferring party.
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Excluding our guarantee of the SunBelt Notes dbsdraibove, 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 $ 2522 $ — 3 83t % 114 $ 157.¢
Interest payments under debt obligations and isteete swap
agreements® 89.2 14.¢ 29.€ 20.C 24.7
Contingent tax liability (FIN 48 52.C 6.4 16.7 3.1 25.¢
Qualified pension plan contributioff& — — — — —
Non-qualified pension plan paymer 56.5 6.¢ 8.2 13.2 28.2
Postretirement benefit paymel 69.7 8.2 14.C 11.C 36.5
Off-Balance Sheet Commitmen
Noncancelable operating leas 182.2 32. 55.2 39.¢ 54.¢
Purchasing commitment
Raw materials 34. 21.¢€ 12.C 0.€ —
Utilities 3.1 2.€ 0.4 0.1 —
Total $ 739.:  $ 93.C $ 219.¢ $ 9.2 $ 327.t
() For the purposes of this table, weehassumed for all periods presented that thera@achanges in the principal amount of any vaeiahte debt from the

amounts outstanding on December 31, 2008 anditbeg ire no changes in the rates from those inteffddecember 31, 2008 which ranged from 0.95%185%.

(b) These amounts are only estimatedngays assuming an annual expected rate of retupgesion plan assets of 8.5%, and a discount rafepsion plan
obligations of 6.25%. These estimated paymentsu#gct to significant variation and the actualrpapnts may be more than the amounts estimated. @Gieenherent
uncertainty as to actual minimum funding requiretadar qualified pension plans, no amounts areuthet! in this table for any period beyond one ydes.a result of the
asset allocation adjustment, the favorable asséirpgance in 2006 and 2007, the $100.0 million $86.0 million voluntary contributions, and the bfitsefrom the plan
freeze, offset by the unfavorable performance an plssets in 2008, based on the current fundingresgents, we will not be required to make any aasttributions to
the domestic defined benefit pension plan at lgastigh 2009. See discussion on “Pension Proteétat of 2006” amended by “The Worker, Retiree, &mdployer
Recovery Act” in “Pension Plans and Retirement Biesien the Notes to the Consolidated Financiat8iments.

Non-cancelable operating leases and purchasing @oments are utilized in our normal course of busgr our projected needs. For losses that we\rehre
probable and which are estimable we have accrueslifth amounts in our consolidated balance shieegsldition to the table above, we have variousrogments and
contingencies including: defined benefit and pdsement healthcare plans (as described below)jr@mwental matters (see “Environmental Matters’lided in Item 7—
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations”), and litigatclaims (see Item 3—"Legal Proceedings”).

We have several defined benefit and defined cautioh pension plans, as described in the PensiamsRind Retirement Benefits note in the Notes tsGlalated
Financial Statements. We fund the defined benefispn plans based on the minimum amounts regbirdaw plus such amounts we deem appropriate. We ha
postretirement healthcare plans that provide heaithlife insurance benefits to certain retired lyges and their beneficiaries, as described ifPtresion Plans and
Retirement Benefits note in the Notes to Consadiddtinancial Statements. These other postretirepians are not pre-funded and expenses are paid by incurred.

We also have standby letters of credit of $64.8ianilof which $32.9 million have been issued thriowyir senior revolving credit facility. At Decemkt, 2008,
we had $207.1 million available under our seniepheing credit facility.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our discussion and analysis of our financial caadiind results of operations are based upon msdtidated financial statements, which have beepared in
accordance with accounting principles generallyeptad in the United States. The preparation oktfieancial statements requires us to make estswaatd judgments
that affect the reported amounts of assets, lt&slisales and expenses, and related discloswantnhgent assets and liabilities. Significantreates in our consolidated
financial statements include goodwill recoverapjlgénvironmental, restructuring and other unusteahs, litigation, income tax reserves includingediefd tax asset
valuation allowances, pension, postretirement ahdrdenefits and allowance for doubtful accoute.base our estimates on prior experience, fadsiaoumstances
and other assumptions. Actual results may diffemfthese estimates.
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We believe the following critical accounting poésiaffect the more significant judgments and esémased in the preparation of the financial stateém
Goodwill

Goodwill and other intangibles are reviewed annuiallthe fourth quarter and/or when circumstanaestioer events indicate that impairment may have
occurred. Circumstances that could trigger an impant test include but are not limited to: a #igant adverse change in the business climatgraficant adverse legi
judgment; adverse cash flow trends; an adverseraotiassessment by a government agency; unarédipampetition; decline in our stock price; argignificant
restructuring charge within a reporting unit. Treual impairment test involves the comparisorhefdstimated fair value of a reporting unit tocésrying amount. The
fair value is determined based on a variety of mggions including estimated future cash flows @& teporting unit, discount rates, and comparahfepamy trading
multiples. Based on our evaluation prepared irfdleth quarter of 2008, no impairment charge wasmed.

All of our recorded goodwill, which is associatedhnacquisitions, is included in the Chlor Alkalid@lucts segment. Given the economic environmeahtize
uncertainties regarding the impact on our busirtegse can be no assurance that our estimatessanthptions, made for purposes of our goodwill impent testing
during the fourth quarter of 2008, will prove to & accurate prediction of the future. If our asgtions regarding forecasted sales or gross maag@sot achieved, we
may be required to record goodwill impairment clearm future periods. It is not possible at thisetto determine if any such future impairment geawvould result or, if
it does, whether such charge would be material.

Environmental

Accruals for environmental matters are recordednwihiss probable that a liability has been incureedl the amount of the liability can be reasonaklymated,
based upon current law and existing technologibes& amounts, which are not discounted and arastxelof claims against third parties, are adjugkibdically as
assessments and remediation efforts progress dromad technical or legal information becomes éafale.

Environmental exposures are difficult to assessifonerous reasons, including the identificationei sites, developments at sites resulting frorestigatory
studies, advances in technology, changes in enwieotal laws and regulations and their applicatibranges in regulatory authorities, the scarcitsebéible data
pertaining to identified sites, the difficulty issessing the involvement and financial capabilitygther PRPs and our ability to obtain contribusidrom other parties and
the lengthy time periods over which site remediatocurs. It is possible that some of these maftkesoutcomes of which are subject to various ttagtgies) may be
resolved unfavorably to us, which could materialtiversely affect our financial position or resat©perations.

Pension and Postretirement Plans

We account for our defined benefit pension plarsrmm-pension postretirement benefit plans usingaaial models required by SFAS No. 87 and SFASTU6,
“Employers’ Accounting for Postretirement Benefdther than Pension,” (SFAS No. 106), respectivEhese models use an attribution approach that giynsepreads
the financial impact of changes to the plan anda@l assumptions over the average remainingcfivies of the employees in the plan. Changemhbility due to
changes in actuarial assumptions such as discateytrate of compensation increases and mortabtyell as annual deviations between what was asbamd what was
experienced by the plan are treated as gains sedosThe principle underlying the required attidouapproach is that employees render service thner average
remaining service lives on a relatively smooth basid, therefore, the accounting for benefits ehumeler the pension or non-pension postretirememefits plans should
follow the same relatively smooth pattern. Witk fleezing of our defined benefit pension plans@aried and certain non-bargained hourly employfessbecame
effective January 1, 2008 and the sale of the Mdiasiness, substantially all defined benefit pgnpian participants were inactive; therefore, agal gains and losses
are now being amortized based upon the remairfi@@Xpectancy of the inactive plan participanteeathan the future service period of the activeigipants, which was
the amortization period used prior to 2008. At &maber 31, 2007, the average remaining life expegtahthe inactive participants in the defined Hegmgension plan wa
19.0 years; compared to the average remainingcgelives of the active employees in the defineceliepension plan of 10.7 years. The increas@énamortization
period of actuarial losses had the effect of insirega2008 defined benefit pension income compar&07. At December 31, 2008, the average remalifsngxpectancy
of the inactive participants in the defined benpéihsion plan was 19 years.

One of the key assumptions for the net periodicsipencalculation is the expected long-term ratestdrn on plan assets, used to determine the “rtaeleted valu
of assets.” (The “market-related value of assetsbgnizes differences between the plan’s actuatrretind expected return over a five year periobg fequired use of an
expected long-term rate of return on the marketteel value of plan assets may result in recogrpeedion income that is greater or less than theabotturns of those
plan assets in any given year. Over time, howeherexpected long-term returns are designed toappate the actual long-term returns and, theref@sult in a pattern
of income and expense recognition that more closeliches the pattern of the services provided éethployees. As differences between actual andceegbeeturns are
recognized over five years, they subsequently geéaegrains and losses that are subject to amodizatier the average remaining life expectancy efitlactive plan
participants, as described in the preceding papiagra
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We use long-term historical actual return inforroatithe mix of investments that comprise plan assetd future estimates of long-term investmentrnest by
reference to external sources to develop the eggeeturn on plan assets as of December 31.

The discount rate assumptions used for pensiomangbension postretirement benefit plan accourrgfigct the rates available on high-quality fixedome debt
instruments on December 31 of each year. The fateropensation increase is based upon our long{dans for such increases. For retiree medical aounting, we
review external data and our own historical trefadshealthcare costs to determine the healthcasetoend rates.

Changes in pension costs may occur in the futueetalehanges in these assumptions resulting franauic events. For example, holding all other agstions
constant, a 100-basis point decrease or increabe imssumed rate of return on plan assets woulel diecreased or increased, respectively, the 2808iqn income by
approximately $15.0 million. Holding all other asgptions constant, a 50-basis point decrease idifeeunt rate used to calculate pension incom@@68 and the
projected benefit obligation as of December 31,82@0uld have decreased pension income by $0.8omilind increased the projected benefit obligatio§19.0 million.
A 50-basis point increase in the discount rate tg@dlculate pension income for 2008 and the ptegebenefit obligation as of December 31, 2008ld/bave increased
pension income by $1.9 million and decreased thgpted benefit obligation by $79.0 million. Fordétibnal information on long-term rates of retudiscount rates and
projected healthcare costs projections, see “PeridEns and Retirement Benefits” in the Notes éoQbnsolidated Financial Statements.

NEW ACCOUNTING PRONOUNCEMENTS

In December 2008, the FASB issued FASB Staff RasiiFSP) FAS 132R-1, “Employers’ Disclosures alfeastretirement Benefit Plan Assets,” (FSP FAS 132R-
1), an amendment of SFAS No. 132 (revised 2003jpEyers’ Disclosures about Pensions and Other&wosiment Benefits,” (SFAS No. 132R). This pasitiwill
require more detailed disclosures regarding defbetkfit pension plan assets including investmetfitips and strategies, major categories of plaetas valuation
techniques used to measure the fair value of [gaata and significant concentrations of risk wibign assets. This position becomes effectiveioaf years ending after
December 15, 2009. Upon initial application, thevisions of this position are not required forliemperiods that are presented for comparativppses. We are
currently evaluating the disclosure requirementthizf new position.

In March 2008, the FASB issued SFAS No. 161, “Disares about Derivative Instruments and Hedgingviiets,” (SFAS No. 161), an amendment to SFAS No.
133, “Accounting for Derivative Instruments and lgedy Activities,” (SFAS No. 133). The statememjuies enhanced disclosures that expand the diselos
requirements in SFAS No. 133 about an entity’sw@eiie instruments and hedging activities. It ieggimore robust qualitative disclosures and expdmliantitative
disclosures. This statement became effectiveif@antial statements issued for fiscal years arefimtperiods beginning after November 15, 2008hwirly application
encouraged. We will adopt the provisions of SFAS N51 in 2009, which will require additional digstire in our 2009 financial statements. The adopif this
statement will not have a material impact on ourscdidated financial position and results of opers.

In December 2007, the FASB issued SFAS No. 141Rsifiiess Combinations,” (SFAS No. 141R). This state requires the acquiring entity in a business
combination to recognize all (and only) the asaetpiired and liabilities assumed in the transacgstablishes the acquisition-date fair value astieasurement objective
for all assets acquired and liabilities assumed,raquires additional disclosures by the acquikémder this statement, all business combinatiofiso&iaccounted for by
applying the acquisition method. This statemectabee effective for us on January 1, 2009 and eilapplied to business combinations occurring dfieeffective
date. Earlier application was prohibited. Theeffof the adoption of SFAS No. 141R on our finahstatements will be on adjustments made to poetaition Pioneer
income tax contingencies, which will no longer blacted as an adjustment to goodwill but recoghibeough income tax expense beginning in 2009.

In December 2007, the FASB issued SFAS No. 160nt¥atrolling Interests in Consolidated Financiat8ments,” (SFAS No. 160). This statement willuieg
noncontrolling interests (previously referred taw@sority interests) to be treated as a separatgpooent of equity, not as a liability or other itentside of permanent
equity. The statement applies to the accountingdmcontrolling interests and transactions withaantrolling interest holders in consolidated fio@hstatements. This
statement became effective for us on January 19.2&@arlier application was prohibited. This sta¢émit was applied prospectively to all noncontrgllinterests, includin
any that arose before the effective date exceptthraparative period information must be recasfiassify noncontrolling interests in equity, attrie net income and ott
comprehensive income to noncontrolling interests, rovide additional required disclosures. Theption of SFAS No. 160 did not have a material effen our
financial statements.
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In February 2007, the FASB issued SFAS No. 159¢“FFhir Value Option for Financial Assets and Finalrciabilities,” (SFAS No. 159) which permitted an en
to measure certain financial assets and liabildtefir value. The statement’s objective wasnipriove financial reporting by allowing entitiesrtotigate volatility in
reported earnings caused by the measurement tédedasets and liabilities using different attréstwithout having to apply complex hedge accognpirovisions. This
statement became effective for fiscal years begmafter November 15, 2007 and was to be appliegpgactively. We adopted the provisions of SFAS N on
January 1, 2008. As we did not elect to measustieg assets and liabilities at fair value, thetébn of this statement did not have an effecbonfinancial statements.

In September 2006, the FASB issued SFAS No. 15 Walue Measurements,” (SFAS No. 157). Thisestent did not require any new fair value measuré¢snen
but rather, it provided enhanced guidance to gthemouncements that require or permit assets hitifias to be measured at fair value. The chartigesirrent practice
resulting from the application of this statememated to the definition of fair value, the methad®d to estimate fair value, and the requiremergxpanded disclosures
about estimates of fair value. This statement beceffective for fiscal years beginning after Novemh5, 2007, and interim periods within those figears. The
effective date for this statement for all nonfin@hassets and nonfinancial liabilities, exceptifems that are recognized or disclosed at famedh the financial
statements on a recurring basis was delayed byesre Nonfinancial assets and nonfinancial liaed that could be impacted by this deferral idelwassets and liabiliti
initially measured at fair value in a business comation, and intangible assets and goodwill testealally for impairment. We adopted the provisiohSFAS No. 157
related to financial assets and financial lialgkton January 1, 2008, which required additiorsdldsure in our financial statements. The paatifdption of this statement
did not have a material impact on our financialesteents. We adopted the remaining provisions of §NA. 157 related to nonfinancial assets and nanéiral
liabilities on January 1, 2009. The adoption & tbmaining provisions of this statement did nateha material impact on our financial statements.

In October 2008, the FASB issued SFAS No. B57Fhis position clarifies the application of FASB. 157 in a market that is not active and provide example t
illustrate key considerations in determining thie ¥alue of a financial asset when the market fiait financial asset is not active. This positicasweffective for us on
September 30, 2008. The adoption of this posifidmot have an effect on our financial statements.

DERIVATIVE FINANCIAL INSTRUMENTS

SFAS No. 133 required an entity to recognize alivddives as either assets or liabilities in tretestent of financial position and measure thoseeumeents at fair
value. We use hedge accounting treatment for sotiesitst all of our business transactions whosesiake covered using derivative instruments. SFAS1S8 required th.
all derivative instruments be recorded on the bmdaheet at their fair value. The accounting treatrof changes in fair value is dependent upon hdredr not a
derivative instrument is designated as a hedgeifisdl, the type of hedge. For derivatives desigdats a fair value hedge, the changes in the dhievof both the
derivative and the hedged item are recognizedriniregs. For derivatives designated as a cash fledgh, the change in fair value of the derivative@ognized in other
comprehensive loss until the hedged item is re@aghin earnings. Ineffective portions are recoghizerrently in earnings. Unrealized gains and Isssederivatives not
qualifying for hedge accounting are recognizedentty in earnings. All derivatives recognized armings impact the expense line item on our Codat#d Statement of
Operations that is consistent with the nature efutthderlying hedged item.

We enter into forward sales and purchase conttagts&anage currency risk resulting from purchasesatel commitments denominated in foreign currencies
(principally Australian dollar and Canadian dollak)l of the currency derivatives expire within opear and are for United States dollar equivaleht©ecember 31,
2008, we had no forward contracts to buy or tofeedlign currencies. At December 31, 2007, we loaddrd contracts to sell foreign currencies wiflaiavalue of $3.3
million and no forward contracts to buy foreignrancies. Foreign currency exchange gains, neb@fst were $1.4 million and $0.3 million in 20081&0086,
respectively. Foreign currency exchange lossagfrtaxes, were $1.4 million in 2007.

We use cash flow hedges for certain raw materidlearergy costs such as copper, zinc, lead, andahgas to provide a measure of stability in manggiur
exposure to price fluctuations. We use interest sataps as a means of managing interest ratesrautstanding fixed-rate debt obligations. Thedergst rate swaps are
treated as fair value hedges. The accounting fioisgend losses associated with changes in faievafithe derivative and the effect on the constdiddinancial statemer
will depend on the hedge designation and whetteehétge is effective in offsetting changes in¥alue of cash flows of the asset or liability belmeglged. Losses on
settled futures contracts were $8.2 million, ($Bi0ion, net of taxes) and $6.6 million, ($4.1 riok, net of taxes) in 2008 and 2006, respectiwehich were included in
cost of goods sold. Gains on settled futures cotsnaere $23.4 million, ($14.3 million, net of ta}ein 2007, which were included in cost of goodlsls At December 31,
2008, we had open positions in futures contractautih 2012 totaling $84.0 million (2007—%$66.4 naifl). If all open futures contracts had been setite®ecember 31,
2008, we would have recognized a pretax loss of%dfllion.
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At December 31, 2008, accumulated other comprehesss included a loss, net of taxes, in fair gaa commodity forward contracts of $25.0 millialfi.
commodity prices were to remain at the levels theye at December 31, 2008, approximately $19.3onilbf deferred losses, net of tax, would be resifeesl into
earnings during the next twelve months. The adatfakt on earnings will be dependant on commaglityes when the forecasted transactions occuDesember 31,
2007, accumulated other comprehensive loss incladgin, net of taxes, in fair value on commodityfard contracts of $1.0 million.

The fair value of our derivative asset and liapibalances were:

December 31

2008 2007
($ in millions)
Other Current Asse $ — % 15
Other Assets 11.2 6.€
Total Derivative Asset $ 112 $ 8.1
Accrued Liabilities $ 40 3 0.2
Long-Term Debt 11.: 6.€
Total Derivative Liability $ 52z $ 6.S

The ineffective portion of changes in fair valusulkted in zero, $(0.1) million and $0.1 million ériged) credited to earnings for the years ende@imber 31, 200
2007 and 2006, respectively.

Our foreign currency forward contracts and certmmmodity derivatives did not meet the criterigitalify for hedge accounting. The effect on opegtesults of
items not qualifying for hedge accounting for 202807, and 2006 was not material to earnings.

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

We are exposed to market risk in the normal coafseir business operations due to our purchasesrtdin commodities, our ongoing investing andritiag
activities, and our operations that use foreigmenuies. The risk of loss can be assessed fropetspective of adverse changes in fair values, ftasts and future
earnings. We have established policies and proesdyoverning our management of market risks andgbef financial instruments to manage exposuseith risks.

Energy costs including electricity used in our GhAdkali Products segment, and certain raw materald energy costs, namely copper, lead, zindreigg and
natural gas used primarily in our Winchester segrperducts are subject to price volatility. Depemgdon market conditions, we may enter into futwastracts and put
and call option contracts in order to reduce theaat of commodity price fluctuations. As of DecemBg, 2008, we maintained open positions on futaoegracts totalin
$84.0 million ($66.4 million at December 31, 200&8$suming a hypothetical 10% increase in commaglityes, which are currently hedged, we would exgrere an $8.4
million ($6.6 million at December 31, 2007) increas our cost of inventory purchased, which wouddshbstantially offset by a corresponding increadkee value of
related hedging instruments.

We are exposed to changes in interest rates phnaaria result of our investing and financing atiéé. The effect of interest rates on investingwaty is not
material to our consolidated financial positiorsuks of operations, or cash flows. Our current défoicture is used to fund business operatiordscammitments from
banks under our senior revolving credit facilitydaour Accounts Receivable Facility are sourcesquiidity. As of December 31, 2008, we had long-tdéronrowings of
$252.4 million ($259.0 million at December 31, 2p67which $3.1 million ($4.7 million at Decembet,2007) was issued at variable rates. As a re$olur fixed-rate
financings, we entered into floating interest mt@ps in order to manage interest expense andhfipaterest rate exposure to optimal levels. Weehentered into $101.6
million of such swaps, whereby we agree to payaldei rates to a counterparty who, in turn, payfixasl rates. The counterparty to these agreenie@gibank, N.A., a
major financial institution. In all cases the urlgimg index for the variable rates is six-monthndon InterBank Offered Rate (LIBOR). Accordinglayments are settled
every six months and the terms of the swaps arsdine as the underlying debt instruments.

In January 2009, we entered into a $75 milliondiketerest rate swap with equal and opposite tasrthe $75 million variable interest rate swapshen2011
Notes. The result was a deferred gain of $8.5amilbn the $75 million variable interest rate swagpisich will be recognized through 2011. We hageead to pay fixe
rates to a counterparty who, in turn, pays us béieates. The counterparty to this agreemenaisk®f America, a major financial institution.

Assuming no changes in the $104.7 million of vdeatate debt levels from December 31, 2008, weredt that a hypothetical change of 100-basis pairttse
LIBOR interest rates from 2008 would impact anrin&@rest expense by $1.0 million.
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The following table reflects the swap activity teldto certain debt obligations as of Decembe2808:

Swap December 31, 200
Underlying Debt Instrument Amount Date of Swap Floating Rate
($ in millions)

9.125%, due 201 $ 50.C December 200 5.7%
9.125%, due 201 $ 25. March 2002 4-5% @
Industrial development and environmental improvenodrigations at interest rate

of 6.625% to 6.75%, due 2C-2017 $ 21.1 March 200z 4.0<%

$ 5.8 March 200z 4.22%

() Actual rate is set in arrears. \Wgjgwt the rate will fall within the range shown.

These interest rate swaps reduced interest exjpgr2.5 million, $0.6 million and $1.3 million ir028, 2007, and 2006, respectively.

In July 2006, we received proceeds of $0.4 milfimnthe termination of a $30.0 million interesteawap that was a fair value hedge for a portiahe$125.0
million 2011 Notes that were part of the July 2@@bt exchange.

If the actual change in interest or commoditiesipg is substantially different than expected,ribeimpact of interest rate risk or commodity riskour cash flow
may be materially different than that disclosedwbho

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

This report includes forward-looking statementseSéstatements relate to analyses and other infiomrthat are based on management'’s beliefs, certai
assumptions made by management, forecasts of fitdsuéts and current expectations, estimates asjdqgtions about the markets and economy in whiclameour
various segments operate. The statements contairtleid report that are not statements of histbfimet may include forward-looking statements timablve a number of
risks and uncertainties.

We have used the words “anticipate,” “intend,” “nid{expect,” “believe,” “should,” “plan,” “estimatg “project,” and variations of such words and dami
expressions in this report to identify such forwhrdking statements. These statements are not igieasaof future performance and involve certaikstisincertainties and
assumptions, which are difficult to predict and snahwhich are beyond our control. Therefore, akctusacomes and results may differ materially frdroge matters
expressed or implied in such forward-looking staeta. We undertake no obligation to update pubhcly forward-looking statements, whether as a resduture
events, new information or otherwise.

The risks, uncertainties, and assumptions invoimezlir forwardlooking statements include those discussed uneder ItA. Risk Factors. You should consider al

our forward-looking statements in light of thesetéas. In addition, other risks and uncertaintiespresently known to us or that we consider immateould affect the
accuracy of our forward-looking statements.
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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 responsitle$tablishing and maintaining adequate interoatrol over financial reporting. Olin’s internalmtool system
was designed to provide reasonable assurance tmithgany’s management and board of directors regatde preparation and fair presentation of ptigiésfinancial
statements.

All internal control systems, no matter how welsdmed, have inherent limitations. Therefore, etheise systems determined to be effective can peowidy
reasonable assurance with respect to financia@msgatt preparation and presentation, and may neeptrer detect all misstatements.

The management of Olin Corporation has assessesffdwiveness of the company’s internal contra@rfinancial reporting as of December 31, 2008naking
this assessment, we used the criteria set forthéoZommittee of Sponsoring Organizations of theativay Commission (COSO) limternal Control—Integrated
Frameworkto guide our analysis and assessment. Based assessment as of December 31, 2008, the compatgreal control over financial reporting was effeet
based on those criteria.

Our independent registered public accountants, KPM®, have audited and issued a report on ourniateontrols over financial reporting, which apgea
this Form 10-K.

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

/sl 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 Olinp@eation:

We have audited the accompanying consolidabedance sheets of Olin Corporation and subsidiasesf December 31, 2008 and 2007, and the related
consolidated statements of operations, shareholeigugty and cash flows for each of the years mfttiree-year period ended December 31, 2008. Vdehale audited
Olin Corporation’s internal control over financiaporting as of December 31, 2008, basedariteria established imternal Control - Integrated Framewoi&sued by
the Committee of Sponsoring Organizations offtteadway Commission (COSO). Olin Corporation’s nggamaent is responsible for these consolidated fiaanc
statements, for maintaining effective internal cohbver financial reporting, and for its assesstérthe effectiveness of internal control overficial reporting, included
in the accompanying Management Report on InteroakiGl over Financial Reporting. Our responsibilgyto express an opinion on these consolidatehéial
statements and an opinion on the Company's inteomdfol over financial reporting based on our &udi

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamBqUnited States). Those standards require thailan
and perform the audits to obtain reasonable asser@nout whether the financial statements areofresaterial misstatement and whether effectiverivgkcontrol over
financial reporting was maintained in all materedpects. Our audits of the consolidated finarst&tements included examining, on a test basideage supporting the
amounts and disclosures in the financial statemesgessing the accounting principles used andisigtt estimates made by management, and evagutiteoverall
financial statement presentation. Our audit ofrmaécontrol over financial reporting included dbtag an understanding of internal control ovesgfigial reporting,
assessing the risk that a material weakness eaististesting and evaluating the design and opereaffectiveness of internal control based on tlsessed risk. Our audits
also included performing such other proceduresesamsidered necessary in the circumstances. Vievéé¢hat our audits provide a reasonable basisdoppinions.

A company's internal control over financial repogtis a process designed to provide reasonableasssuregarding the reliability of financial repog and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples. A company's internal control ofieancial reporting
includes those policies and procedures that (tapeto the maintenance of records that, in redslerdetail, accurately and fairly reflect the tractions and dispositions
of the assets of the company; (2) provide reaseradsurance that transactions are recorded assaecés permit preparation of financial statemémtsccordance with
generally accepted accounting principles, andréeipts and expenditures of the company are beatdg only in accordance with authorizations of ngenzent and
directors of the company; and (3) provide reas@absurance regarding prevention or timely detecffainauthorized acquisition, use, or dispositibthe company's
assets that could have a material effect on trenéial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or détaisstatements. Also, projections of any evatumatf
effectiveness to future periods are subject taiglethat controls may become inadequate becauskasfges in conditions, or that the degree of c@mpé with the
policies or procedures may deteriorate.

In our opinion, the consolidated financial statetagaferred to above present fairly, in all mater@spects, the financial position of Olin Corparatand
subsidiaries as of December 31, 2008 and 2007thenesults of its operations and its cash flowsefich of the years in the thrgear period ended December 31, 200
conformity with U.S. generally accepted accounpnigciples. Also in our opinion, Olin Corporatioramtained, in all material respects, effective iing control over
financial reporting as of December 31, 2008, basedriteria established imternal Control - Integrated Framewoiksued by the COSO.

As discussed in note “Accounting Policies” to tlmmsolidated financial statements, Olin Corporatidopted the provisions of Financial Accounting Stads
Board’s Interpretation No. 4&ccounting for Uncertainty in Income Taxda 2007, adopted the provisions of Statementiéricial Accounting Standards (SFAS) No.
123 (Revised 2004%hare-Based Paymenin 2006, and adopted the provisions of SFAS N&, Employers’ Accounting for Defined Benefit Pensiad &ther
Postretirement Plan, in 2006.

/sl KPMG LLP
St. Louis, Missouri
February 24, 2009
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CONSOLIDATED BALANCE SHEETS
December 31
(% in millions, except share data)

2008 2007
Assets
Current Assets
Cash and Cash Equivalel $ 2465 $ 306.(
Shor-Term Investment — 26.€
Receivables, Ne
Trade 195.¢ 187.¢
Other 17.1 14.2
Inventories 131.¢ 106.%
Current Deferred Income Tax 68.5 71.2
Other Current Assets 32.¢ 14.7
Total Current Asse 692.2 727.%
Property, Plant and Equipment, P 629.¢ 503.¢
Deferred Income Taxe 46.¢ —
Prepaid Pension Cos — 139.%
Other Asset: 70.¢ 58.¢
Goodwill 301.¢ 301.¢
Total Assets $ 1,741 $ 1,731.c
Liabilities and Shareholders’ Equity
Current Liabilities:
Current Installments of Lol-Term Debt $ — 3 9.8
Accounts Payabl 145.¢ 150.¢
Income Taxes Payat 2.2 3.1
Accrued Liabilities 274.( 244
Total Current Liabilitie 421.¢ 408.2
Long-Term Debti 252.¢ 249.2
Accrued Pension Liabilit 51.t 50.5
Deferred Income Taxe 6.5 30.C
Other Liabilities 304.t 329.¢
Total Liabilities 1,036." 1,067.°
Commitments and Contingenci
Shareholde’ Equity:
Common Stock, Par Value $1 Per Sh
Authorized, 120,000,000 Shart 77.2 74.5
Issued and Outstanding 77,304,344 Shares (74,504H@007)
Additional Pai«-In Capital 801.¢ 742.(
Accumulated Other Comprehensive Lt (269.4) (151.9
Retained Earnings (Accumulated Deficit) 95.5 (1.€)
Total Shareholders’ Equity 705.( 663.7
Total Liabilities and Shareholders’ Equity $ 1,741 $ 1,731.¢

The accompanying Notes to Consolidated Financik8tents are an integral part of the consolidatesh€ial statements.
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CONSOLIDATED STATEMENTS OF OPERATIONS

Sales
Operating Expense
Cost of Goods Sol
Selling and Administratiol
Other Operating Income
Operating Incom:
Earnings of No-consolidated Affiliate:
Interest Expens
Interest Incomt
Other (Expense) Income
Income from Continuing Operations before Ta
Income Tax Provision
Income from Continuing Operatiol
Discontinued Operation
Income from Discontinued Operations, |
Loss on Disposal of Discontinued Operations, Net
Net Income (Loss

Basic Income (Loss) per Common Sh¢
Income from Continuing Operatio
Income from Discontinued Operations, I
Loss on Disposal of Discontinued Operations, Net

Net Income (Loss)

Diluted Income (Loss) per Common She
Income from Continuing Operatio
Income from Discontinued Operations, I
Loss on Disposal of Discontinued Operations, Net
Net Income (Loss)

Years ended December 31
($ in millions, except per share data)

2008 2007 2006
$ 1,764 1,276 $ 1,039,
1,377. 1,035.¢ 792.:

137. 129.: 128.

1.2 1. 6.7

251.; 114.( 125

39. 46.C 452

13.2 22.1 20.2

6.2 11.€ 11.€

(26.0) 1.2 1.1

257.% 150.; 163.

99.¢ 49. 39.F

1575 100.¢ 123.;

— 29.C 26.C

— (139.0) —

$ 157.; (92 $ 149,
$ 2.0¢ 136 $ 1.7¢
— 0.3¢ 0.3¢

— (1.87) —

$ 2.0¢ 0.12) $ 2.0€
$ 2.07 1.3¢ $ 1.7¢
— 0.3¢ 0.3¢

— (1.87) —

$ 2.07 0.12) $ 2.0€

The accompanying Notes to Consolidated FinancitkeS8tents are an integral part of the consolidatesh€ial statements.
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY
(% in millions, except per share data)

Common Stoc}

Accumulated Retained
Additional Other Earnings Total
Shares Par Paid-In Comprehensive  (Accumulated Shareholders’
Issued Value Capital Loss Deficit) Equity

Balance at January 1, 200t 71,875,37 $ 71 $ 683.t $ (304.9) $ (24.7) $ 426.€
Comprehensive Incom

Net Income — — — — 149.% 149.%

Translation Adjustmer — — — 1.2 — 1.2

Net Unrealized Gain — — — 315 — 315

Minimum Pension Liability Adjustment, Ne — — — 54.F — 54.5

Comprehensive Incon 208.¢
Adoption of SFAS No. 15 — — — (73.5 — (73.5
Dividends Paid

Common Stock ($0.80 per sha — — — — (58.7) (58.1)
Common Stock Issued fc

Stock Options Exercise 240,07! 0.2 4.2 — — 4.4

Employee Benefit Plar 1,135,94: 1.1 18.€ — — 19.7

Other Transaction 71,19: 0.1 0.6 — — 1.C
Stock-Based Compensation — — 14.1 — — 14.1
Balance at December 31, 20C 73,322,59 73.2 721.¢ (318.5) 66.¢ 543.:
Comprehensive Incom

Net Loss — — — — 9.2 (9.9

Translation Adjustmer — — — 7.1 — 7.1

Net Unrealized Losse — — — (5.0 — (5.0

Pension and Postretirement Liability — — — 138.% — 138.:

Adjustment, Ne

Amortization of Prior Service Costs and

Actuarial Losses, Net — — — 26.¢ — 26.C

Comprehensive Incomrr 158.1
Dividends Paid

Common Stock ($0.80 per sha — — — — (59.2) (59.2)
Common Stock Issued fc

Stock Options Exercise 241,75t 0.2 5.1 — — 5.3

Employee Benefit Plar 836,13: 0.c 14.€ — — 15.5

Other Transaction 103,57! 0.1 1.8 — — 1.¢

Stoclk-Based Compensatic — — (1.2) — — 1.9
Cumulative Effect of Accounting Change — — — — (0.2) (0.7)
Balance at December 31, 20C 74,504,05 74.5 742.( (151.9) (2.€) 663.7
Comprehensive Incom

Net Income — — — — 157.% 157.%

Translation Adjustmer — — — 3.9 — 3.9

Net Unrealized Losse — — — (26.0 — (26.0

Pension and Postretirement Liability — — — (99.9) — (99.9

Adjustment, Ne

Amortization of Prior Service Costs and

Actuarial Losses, Net — — — 11.1 — 11.1

Comprehensive Incorr 39.t
Dividends Paid

Common Stock ($0.80 per sha — — — — (60.€) (60.6)
Common Stock Issued fc

Stock Options Exercise 1,757,27 1.8 35.€ — — 37.4

Employee Benefit Plar 947,64 0.c 17.2 — — 18.1

Other Transaction 95,37 0.1 21 — — 22
Stock-Based Compensation — — 4.7 — — 4.7
Balance at December 31, 20C 77,304,34 $ 77.2  $ 801.¢ $ (269.9) $ 955 $ 705.(

The accompanying Notes to Consolidated Financek8tents are an integral part of the consolidatesh€ial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
Years ended December 31
($ in millions)

Operating Activities
Net Income (Loss
Loss (Income) from Discontinued Operations,
Adjustments to Reconcile Net Income (Loss) to NastCand Cash Equivalents Provided by (Used fory&Qipg Activities:
Earnings of No-consolidated Affiliate:
Other Operating Incon—Gains on Disposition of Real Est:
Stocl-Based Compensatic
Depreciation and Amortizatic
Deferred Taxe
Qualified Pension Plan Contributio
Qualified Pension Plan (Income) Expel
Impairment of Investment in Corporate Debt Seces
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 Liabilitl
Income Taxes Payab
Other Asset:
Other Noncurrent Liabilitie
Other Operating Activities
Cash Provided by Continuing Operatic
Discontinued Operation
(Loss) Income from Discontinued Operations,
Loss on Disposal of Discontinued Operati
Operating Activities from Discontinued Operations
Cash Provided by Discontinued Operations
Net Operating Activities
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
Distributions from Affiliated Companies, N
Other Investing Activities
Cash Used for Continuing Operations
Discontinued Operation
Proceeds from Sale of a Busini
Investing Activities from Discontinued Operations
Cash Provided by (Used for) Discontinued Operations
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 Issuance Costs
Net Financing Activities
Net (Decrease) Increase in Cash and Cash Equis:
Cash and Cash Equivalents, Beginning of Year
Cash and Cash Equivalents, End of Year

Cash Paid for Interest and Income Ta
Interest
Income Taxes, Net of Refunds

The accompanying Notes to Consolidated Financ&te8tents are an integral part of the consolidatesh€ial statements.
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2008 2007 2006
1577 $ 02 $ 1493
— 110.C (26.0)
(39.9 (46.0) (45.9)
— — (0.7)
6.3 48 5.6
69.€ 48.( 37.€
11.0 (17.0 (28.0)
= (102.9) (80.0)
(11.6) 14.2 27.€
26.€ — —
2.7 1. 2.4
(9.9 (7.7 (5.0
(25.0 14 2.9
(18.29) 0.7 @3
(43.2) 532 452
1.9 0.3 (18.6)
3.8 8.8 11.7
(14.5) 38.¢ (34.9)
1.2 (0.5) (0.5
115.¢ 98. 34.¢
— (110.0) 26.C
— 160.¢ —
— 55.4 3.
— 105.2 20.
115.¢ 204, 64.¢
(180.9) (76.1) (61.9)
= (426.9) =
— 126.2 —
— 50.C (76.6)
— 14.€ —
27.6 25.4 44.(
(3.9) 2.2 1.2
(156.0) (283.9) (93.7)
= 380.¢ =
— (7.3 (19.9)
= 373.% (19.9)
(156.0) 90.1 (112.2)
— 180.¢ —
(11.9 (325.7) 1.9)
15.4 13.€ 17.¢
31.¢ 4.2 3.6
5.5 1.1 0.8
(60.6) (59.2) (58.9)
= (2.1) (18.9)
(19.1) (188.)) (56.9)
(59.5) 1062 (103.9)
306.( 199.¢ 303.7
246 § 3060 § 199.¢
15¢ $ 192 $ 19
790 $ 542 $ 95.4




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DESCRIPTION OF BUSINESS

Olin Corporation is a Virginia corporation, incorpted in 1892. We are a manufacturer concentratésld business segments: Chlor Alkali Products and
Winchester. Chlor Alkali Products, with nine U.Samufacturing facilities and one Canadian manufauguiacility, produces chlorine and caustic soamlism
hydrosulfite, hydrochloric acid, hydrogen, bleacbdqucts and potassium hydroxide. Winchester, watipiincipal manufacturing facility in East Altot,, produces and
distributes sporting ammunition, reloading compdsgsmall caliber military ammunition and comporseind industrial cartridges.

On October 15, 2007, we announced we entered idé&diaitive agreement to sell the Metals businesSlobal. The transaction closed on November 19,
2007. Accordingly, for all periods presented ptimthe sale, the operating results and cash floeseported as discontinued operations in the @iolated Statements
of Operations and Consolidated Statements of Clstsi-respectively.

On August 31, 2007 we acquired Pioneer, whose tipgreesults are included in the accompanying fararstatements since the date of acquisition.
ACCOUNTING POLICIES

The preparation of the consolidated financial steets requires estimates and assumptions that affemunts reported and disclosed in the finanteéments and
related notes. Actual results could differ fromste@stimates.

Basis of Presentation

The consolidated financial statements include ttewants of Olin Corporation and all majority-owrgdbsidiaries. Investment in our 50% owned affibadee
accounted for on the equity method. Accordingly,im@ude only our share of earnings or losses eséhaffiliates in consolidated net income. Centaatassifications
were made to prior year amounts to conform to B@82%resentation, including the reclassificatiorerftain deferred tax amounts.

Revenue Recognition

Revenues are recognized on sales of product &ntleehe goods are shipped and the risks of owielslve passed to the customer. Shipping and lantdies
billed to customers are included in Sales. Allovenfor estimated returns, discounts and rebategeognized when sales are recorded and are basetious market
data, historical trends and information from custesn Actual returns, discounts and rebates havbewrt materially different from estimates.

Cost of Goods Sold and Selling and Administratizpebses

Cost of Goods Sold includes the costs of invensoiy, related purchasing, distribution and wareh@usosts, costs incurred for shipping and handlamgl
environmental remediation costs. Selling and Adstiation expenses include personnel costs assdaidiie sales, marketing and administration, redearw
development, legal and legal-related costs, canguéind professional services fees, advertisingeses, and other similar costs and foreign curréacglation.

Other Operating Income

Other Operating Income consists of miscellaneoesaifmg income items, which are related to ouriess activities, and gains (losses) on disposifgroperty,
plant and equipment. Other Operating Income foi82@@luded $1.0 million for a portion of a 2007 yaealized on an intangible asset sale in ChloakRroducts, whic
is recognized ratably through 2012, $0.9 milliondgortion of a gain realized on the sale of exagpt, which is recognized ratably through June 2868 $0.2 million o
a gain on the disposition of land associated witraner manufacturing facility. These gains weagtially offset by a loss of $0.9 million on thesgosition of property,
plant and equipment. Other Operating Income f@72@cluded the receipt of a $1.3 million contingpayment associated with a 1995 divestiture anél sllion for a
portion of a 2007 gain realized on an intangibkeasale in Chlor Alkali Products, which is be mguiaed ratably through 2012. Other Operating Inedan 2006 of $6.7
million included a $6.0 million insurance recovéoy business interruption experienced in our Chlikali Products operations during 2005 and earl9&@nd a $0.7
million gain on the disposition of a former manutatg plant.
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Other (Expense) Income

Other (Expense) Income consists of non-operatiogrnre items which are not related to our primanyiress activities. Other (Expense) Income for 20@8ided
an impairment charge of the full value of a $26iBiom investment in corporate debt securities.

Foreign Currency Translation
The functional currency for our Canadian chlor hlkabsidiary is the U.S. dollar; accordingly, gaend losses resulting from balance sheet traostatire include
in Selling and Administration. Other foreign affles’ balance sheet amounts are translated aixttteange rates in effect at year-end, and opesstatement amounts
are translated at the average rates of exchangeiling during the year. Translation adjustmentsiacluded in Accumulated Other Comprehensive Loss.
Cash and Cash Equivalents
All highly liquid investments, with a maturity dfitee months or less at the date of purchase, asdawed to be cash equivalents.
Short-Term Investments
We classify our marketable securities as availétresale which are reported at fair market valuthwinrealized gains and losses included in Accuted|®ther
Comprehensive Loss, net of applicable taxes. Thhewddue of marketable securities is determinedjbgted market prices. Realized gains and lossesles of
investments, as determined on the specific ideatifin method, and declines in value of securjtidged to be other-than-temporary are includedtim®(Expense)
Income in the Consolidated Statements of Operatiotsrest and dividends on all securities areuidet! in Interest Income and Other (Expense) Incoespectively.
Inventories
Inventories are valued at the lower of cost or regirwith cost being determined principally by tredlar value LIFO method of inventory accounting.sCtor other
inventories has been determined principally byaberage-cost (primarily operating supplies, sparéspand maintenance parts) method. Elements tf gcosventories
include raw materials, direct labor and manufaotyoverhead.
Property, Plant and Equipment
Property, Plant and Equipment are recorded at Begireciation is computed on a straight-line baser the estimated useful lives of the relatedtasdaterest
costs incurred to finance expenditures for majoglterm construction projects are capitalized asgfehe historical cost and included in propegiant and equipment
and are depreciated over the useful lives of tlatae assets. Leasehold improvements are amodizertthe term of the lease or the estimated usiédudf the
improvement, whichever is shorter. Start-up costseapensed as incurred. Expenditures for maintenand repairs are charged to expense when idowirée the costs
of significant improvements, which extend the ukéfe of the underlying asset, are capitalized.
Asset Retirement Obligations
We record the fair value of an asset retiremerigabibn associated with the retirement of a targibhg-lived asset as a liability in the periodurred. Asset
retirement obligations are reviewed annually inftheth quarter and/or when circumstances or othrents indicate that changes underlying retireraestimptions may
have occurred.

In conjunction with the acquisition of Pioneer, agsumed asset retirement obligations of $23.6anillind acquired related assets of $4.1 million ity related
to production technology and building materialsigdtions.
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The activity of our asset retirement obligation vaasfollows:

2008 2007
($ in millions)

Beginning Balance $ 714 $ 48.2
Accretion 5.1 3.6
Spending (6.2) (2.9
Currency translation adjustmet .7 —
Pioneer acquisitio 4.5 19.1
Adjustments (1.0) 3.C

Ending Balance $ 721 $ 71.4

At December 31, 2008 and 2007, our Consolidatedrig& Sheets included an asset retirement obligafi$d6.6 million and $61.3 million, respectivelyhich
were classified as other noncurrent liabilities.

In 2008, we had net adjustments that decreaseaktet retirement obligation by $1.0 million. Thad@istments were primarily comprised of a decréasiee
estimated liabilities by $2.9 million, primarily bad on a higher probability of reducing the retieatrobligation at a former chemical location thaasvpreviously
assessed, partially offset by an increase of $1ll®min estimated costs for certain assets.

In 2007, we had net adjustments that increaseddbet retirement obligation by $3.0 million. Tliguatments were primarily comprised of an increafsg1.8
million based on a higher probability of an earlietirement of certain assets and an increase.6fiifllion in estimated costs for certain assesstiglly offset by a
decrease of $1.2 million based on a lower protstoli an estimated liability occurring than was\ioeisly assessed.

Comprehensive Income (Loss)

Accumulated Other Comprehensive Loss consistsrefdn currency translation adjustments, pensionpastretirement liability adjustments, net unresdigains
(losses) on derivative contracts, and net unrediligéns (losses) on marketable securities. We tipnovide for U.S. income taxes on foreign curretreyslation
adjustments since we do not provide for such taxesndistributed earnings for foreign subsidiaries.

Goodwill

Goodwill is not amortized, but is reviewed annuatiyhe fourth quarter and/or when circumstancestioer events indicate that impairment may haveioed.
Circumstances that could trigger an impairmentitedtide but are not limited to: a significant adse change in the business climate; a signifiadwerse legal judgmer
adverse cash flow trends; an adverse action osss&at by a government agency; unanticipated catiopetecline in our stock price; and a significagstructuring
charge within a reporting unit. The annual impanttest involves the comparison of the estimaa@d/flue of a reporting unit to its carrying amaurhe fair value is
determined based on a variety of assumptions inguestimated future cash flows of the reporting,utiscount rates and comparable company tradintiptes. An
impairment would be recorded if the carrying amaexteeded the estimated fair value. No impairmkatges were recorded for 2008, 2007, or 2006.

All of our recorded goodwill, which is associatedhwacquisitions, is included in the Chlor Alkalidducts segment. Given the economic environmethtize
uncertainties regarding the impact on our busirtegse can be no assurance that our estimatessanthptions, made for purposes of our goodwill impent testing
during the fourth quarter of 2008, will prove todr accurate prediction of the future. If our asgtions regarding forecasted sales or gross maagesot achieved, we
may be required to record goodwill impairment clearm future periods. It is not possible at thisetto determine if any such future impairment geawvould result or, if
it does, whether such charge would be material.
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Other Assets
Included in Other Assets were the following:

December 31

2008 2007
($ in millions)
Investments in nc-consolidated affiliate $ 19.C $ 7.2
Intangible assets (less accumulated amortizatid2df million and $0.5 million, respectivel 18.2 19.7
Deferred debt issuance co 16.: 18.¢
Interest rate swag 11.: 6.€
Other 6.C 6.€
$ 70.8  $ 58.¢

The August 31, 2007 valuation of identifiable irgiéoie assets that were obtained from the Pioneguisition included $19.0 million associated withstamers,
customer contracts and relationships, and $1.2omiissociated with internally developed and pusellasoftware. These assets will be amortized fifteen years and
five years, respectively, on a straight-line basimortization expense was $1.5 million and $0ilion in 2008 and 2007, respectively. Intangibisets are reviewed
annually in the fourth quarter and/or when circuianses or other events indicate that impairment naag occurred.

Environmental Liabilities and Expenditures

Accruals (charges to income) for environmental eratare recorded when it is probable that a ligliilas been incurred and the amount of the lighil#n be
reasonably estimated, based upon current law astirextechnologies. These amounts, which are isabdnted and are exclusive of claims against théndies, are
adjusted periodically as assessment and remedigttioris progress or additional technical or légédrmation becomes available. Environmental castscapitalized if
the costs increase the value of the property amditigate or prevent contamination from future ems.

Discontinued Operations

We present the results of operations, financiaitipmsand cash flows that have either been solthar meet the criteria for "held for sale" accongtas discontinue
operations. At the time an operation qualifies“fegld for sale” accounting, the operation is evéddao determine whether or not the carrying vaxeeeds its fair value
less cost to sell. Any loss as a result of carryialgie in excess of fair value less cost to sak¢orded in the period the operation meets “heldéle” accounting.
Management judgment is required to assess theiantuired to meet “held for sale” accountingd astimate fair value. Changes to the operatiofdotause it to no
longer qualify for “held for sale” accounting anidamges to fair value could result in an increasgegrease to previously recognized losses.

Income Taxes

Deferred taxes are provided for differences betwkerfinancial statement and tax bases of assdtiadilities using enacted tax rates in effecttfoe year in whicl
the differences are expected to reverse. A valnatiimwance is provided to offset deferred tax sgebased on the available evidence, it is niedy than not that sorr
or all of the deferred tax assets will not be =i

Derivative Financial Instruments

We are exposed to market risk in the normal coofsir business operations due to our purchasesrtdin commodities, our ongoing investing andriciag
activities, and our operations that use foreigmenuies. The risk of loss can be assessed fropetspective of adverse changes in fair values, ftasts and future
earnings. We have established policies and proesdyoverning our management of market risks andsbef financial instruments to manage exposuseith
risks. We use hedge accounting treatment for anbatly all of our business transactions whosksrare covered using derivative instruments. Thigjeeccounting
treatment provides for the deferral of gains oséss(included in Other Comprehensive Loss) on dévie instruments until such time as the relataddactions occur.

We enter into forward sales and purchase conttagt&nage currency risk resulting from purchasesatel commitments denominated in foreign currencies
(principally Australian dollar and Canadian dollak)l of the currency derivatives expire within opear and are for United States dollar equivalektecember 31,
2008, we had no forward contracts to buy or tofee#lign currencies. At December 31, 2007, we loaddrd contracts to sell foreign currencies wiflaiavalue of $3.3
million and no forward contracts to buy foreign reuncies. Foreign currency exchange gains, neb@lst were $1.4 million and $0.3 million in 200812006,
respectively. Foreign currency exchange lossdxfrtaxes, were $1.4 million in 2007.
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We use cash flow hedges for certain raw materiadsemergy costs such as copper, zinc, lead, andahgias to provide a measure of stability in mamgagur
exposure to price fluctuations. We use interest sataps as a means of managing interest ratesrautstanding fixed-rate debt obligations. Thedergst rate swaps are
treated as fair value hedges. The accounting fimsgend losses associated with changes in faievafithe derivative and the effect on the constdiddinancial statemer
will depend on the hedge designation and whetteeh#uge is effective in offsetting changes in¥ailue of cash flows of the asset or liability belmgiged. Losses on
settled futures contracts were $8.2 million, ($Bi0ion, net of taxes) and $66.6 million, ($4.1 hah, net of taxes) in 2008 and 2006, respectivelyich were included in
Cost of Goods Sold. Gains on settled futures eatgrwere $23.4 million ($14.3 million, net of taxén 2007, which were included in Cost of Good&ISa#t
December 31, 2008, we had open positions in futtmesracts through 2012 totaling $84.0 million (266$66.4 million). If all open futures contracts Haekn settled on
December 31, 2008, we would have recognized axplesa of $40.9 million.

At December 31, 2008, Accumulated Other Compreherisiss included a loss, net of taxes, in fair gan commodity forward contracts of $25.0 millid.
commodity prices were to remain at the levels theye at December 31, 2008, approximately $19.3onilbf deferred losses, net of tax, would be resifeesi into
earnings during the next twelve months. The adatfakt on earnings will be dependant on commaglityes when the forecasted transactions occuDesember 31,
2007, Accumulated Other Comprehensive Loss inclededin, net of taxes, in fair value of commodayard contracts of $1.0 million.

The fair value of our derivative asset and liapibalances were:

December 31

2008 2007
($ in millions)
Other Current Asse $ — % 15
Other Assets 11.2 6.€
Total derivative asset $ 112 $ 8.1
Accrued Liabilities $ 40¢ 3 0.2
Long-Term Debt 11.: 6.€
Total derivative liability $ 52z $ 6.S

The ineffective portion of changes in fair valusulkted in zero, $(0.1) million and $0.1 million ériged) credited to earnings for the years ende@imber 31, 200
2007, and 2006, respectively.

Our foreign currency forward contracts and certmimmaodity derivatives did not meet the criterigjtalify for hedge accounting. The effect on opegtesults of
items not qualifying for hedge accounting for 202807 and 2006 was not material to earnings.

Concentration of Credit Risk

Accounts receivable is the principal financial mstent which subjects us to a concentration ofitrexk. Credit is extended based upon the evajnati a
customer’s financial condition and, generally, atdral is not required. Concentrations of credk with respect to receivables are somewhat lindigglto our large
number of customers, the diversity of these custshirisinesses and the geographic dispersion &f sustomers. The majority of our accounts rece&alpé derived
from sales denominated in U.S. dollars. We mairaaillowance for doubtful accounts based uporsipected collectibility of all trade receivables.

Financial Instruments

The carrying values of cash and cash equivalehtst-term investments, accounts receivable anduatsgayable approximated fair values due to tloetgbrm
maturities of these instruments. The fair valuewflong-term debt was determined based on cumanket rates for debt of the same risk and magsritht December 31,
2008, the estimated fair value of debt was $221lillom (2007—$265.0 million), which compares to debcorded on the balance sheet of $252.4 milliah$259.0
million at December 31, 2008 and 2007, respectiv@llge lower fair value of debt as of DecemberZI)8 was due to the adverse conditions in the tweealit and
financial markets experienced in 2008. The estoh&ir values of currency forward contracts argeldaon quoted market prices for contracts withlainérms.

51




Retirement-Related Benefits

We account for our defined benefit pension plarsrmam-pension postretirement benefit plans usingaaial models required by SFAS No. 87 and SFAST06,
respectively. These models use an attribution amrehat generally spreads the financial impachahges to the plan and actuarial assumptionstbegeaverage
remaining service lives of the employees in th&phanges in liability due to changes in actuagslumptions such as discount rate, rate of corafiensncreases and
mortality, as well as annual deviations betweentwias assumed and what was experienced by theapaneated as gains or losses. With the freedfiogrr defined
benefit pension plan for salaried and certain narghined hourly employees that became effectivaalgril, 2008 and the sale of the Metals businesstantially all
defined benefit pension plan participants weretimactherefore, actuarial gains and losses are leing amortized based upon the remaining life etgueey of the
inactive plan participants rather than the fute/ige period of the active participants, which s amortization period used prior to 2008. AtB®mber 31, 2007, the
average remaining life expectancy of the inactiagipipants in the defined benefit pension plan Myears; compared to the average remaining elivies of the activ
employees in the defined benefit pension plan of ¥8ars. At December 31, 2008, the average reéngglifie expectancy of the inactive participantghe defined benefit
pension plan was 19 years.

One of the key assumptions for the net periodisimencalculation is the expected long-term rateetdrn on plan assets, used to determine the “rtaeleted valu
of assets.” The “market-related value of assetsdgaizes differences between the plan’s actuainetnd expected return over a five year period. rElggired use of an
expected long-term rate of return on the marketteel value of plan assets may result in a recodrpeesion income that is greater or less thandhebreturns of those
plan assets in any given year. Over time, howeherexpected long-term returns are designed tooappate the actual long-term returns and, theref@sult in a pattern
of income and expense recognition that more claseliches the pattern of the services provided &ethployees. As differences between actual andceegbeeturns are
recognized over five years, they subsequently géagains and losses that are subject to amodizatier the average remaining life expectancy efitlactive plan
participants, as described in the preceding papiagra

We use long-term historical actual return inforroatithe mix of investments that comprise plan assetd future estimates of long-term investmenirnst by
reference to external sources to develop the eggeeturn on plan assets as of December 31.

The discount rate assumptions used for pensiomangbension postretirement benefit plan accourrgfigct the rates available on high-quality fixedome debt
instruments on December 31 of each year. The fateropensation increase is based upon our long4ans for such increases. For retiree medical a@ounting, we
review external data and our own historical trefadshealthcare costs to determine the healthceseteend rates.

Effective December 31, 2006, we adopted SFAS NB8. AS a result, we recorded after-tax charges 8f&illion and $33.6 million for pension and other
postretirement plans, respectively, ($65.0 milliord $55.0 million pretax, respectively) to AccuntethOther Comprehensive Loss. Beginning in 206deu SFAS No.
158, the amortization of prior service costs, reiped actuarial gains (losses) and curtailmentsclwéire components of net periodic benefit costsrecorded to
Accumulated Other Comprehensive Loss.

Stock-Based Compensation

In December 2004, the FASB issued SFAS No. 123R;hwik a revision of SFAS No. 123, “Accounting ®iock-Based Compensation” (SFAS No. 123). This
pronouncement revised the accounting treatmerstémk-based compensation. It established stanflardscounting for transactions in which an enéikghanges its
equity instruments for goods or services. It alddrassed transactions in which an entity incutslitees in exchange for goods or services thattesed on the fair value
of the entitys equity instruments or that may be settled byigheance of those equity instruments. This statéfoensed primarily on accounting for transactionshich
an entity obtained employee services in share-baagchent transactions.

This statement required an entity to measure teeafeemployee services received in exchange faveaard of equity instruments based on the grare-fiat value
of the award. This cost was recognized over thogeturing which an employee was required to prewdrvice in exchange for the award, the requsgiteice period
(usually the vesting period). It required that aitial measurement be made of the cost of emplegeéces received in exchange for an award oflifgtinstruments base
on its current fair value and required the valuéhat award to be subsequently remeasured at epolting date through the settlement date. Chainglas value of
liability awards during the requisite service pdrigere recognized as compensation cost over thaiche
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Effective January 1, 2006, we recorded compensatipense associated with stock options and othersfof equity compensation in accordance with SFAS
No. 123R. Prior to January 1, 2006, we accountedtficl-based compensation under SFAS No. 123. As allawmelér SFAS No. 123, we accounted for stock-based
compensation according to the provisions of AccimgnPrinciples Board Opinion No. 25, “Accounting tock Issued to Employees.” Under this opiniampensation
cost was recorded when the fair value of our stidke date of grant for fixed options exceededettexcise price of the stock option. Our policyagrant stock options
with an exercise price equal to the fair marketigadf our common stock on the date of the awardhgggmsation cost for restricted stock awards wasiadoover the life
of the award based on the quoted market price 0$tmgk at the date of the award. Compensationfoogterformance shares was accounted for undébhtarplan
accounting. The estimated fair value at the dagraft was amortized and charged to operationstheevesting period. Each period the accrual wasstéet to reflect the
performance relative to the respective target.

We adopted the modified prospective transition metbrovided for under SFAS No. 123R and, consedyeditl not retroactively adjust results from prieriods.
Under this transition method, compensation cosi@ated with stock options includes the amortizgtissing the straight-line method, related to #reaining unvested
portion of all stock option awards granted priodémuary 1, 2006, based on the grant-date faiewedtimated in accordance with the original provisiof SFAS No. 123
and the amortization, using the straight-line méthaelated to all stock option awards granted egissnt to January 1, 2006, based on grant-datedkie estimated in
accordance with the provisions of SFAS No. 123R.

Assumptions

The fair value of each option granted, which tyflycaests ratably over three years, but not less thne year, was estimated on the date of grang tiee Black-
Scholes option-pricing model with the following \whted-average assumptions used:

2008 2007 2006
Dividend yield 4.34% 4.37% 4.3%
Risk-free interest rat 3.21% 4.81% 4.55%
Expected volatility 32% 35% 35%
Expected life (years 7.C 7.C 7.C
Grant fair value (per optior $ 452 % 44€ % 5.5C

Dividend yield was based on a historical averagisk-free interest rate was based on zero coup8nTteasury securities rates for the expectedfitbe options.
Expected volatility was based on our historicatktprice movements, and we believe that histoegakerience is the best available indicator of tkpeeted volatility.
Expected life of the option grant was based orohitsil exercise and cancellation patterns, and elie\e that historical experience is the best estnfior future exercise
patterns.

RECENT ACCOUNTING PRONOUNCEMENTS

In December 2008, the FASB issued FSP FAS 132R-angendment of SFAS No. 132R. This position veijuire more detailed disclosures regarding defined
benefit pension plan assets including investmetlitipe and strategies, major categories of plaptassaluation techniques used to measure thedhie of plan assets
and significant concentrations of risk within plassets. This position becomes effective for figealrs ending after December 15, 2009. Upon irajplication, the
provisions of this position are not required forliea periods that are presented for comparativp@ses. We are currently evaluating the disclosemeirements of this
new position.

In March 2008, the FASB issued SFAS No. 161, anngiment to SFAS No. 133. The statement requireare@d disclosures that expand the disclosure
requirements in SFAS No. 133 about an entity’sw@eiie instruments and hedging activities. It ieggimore robust qualitative disclosures and expdmpliantitative
disclosures. This statement became effectiveifi@ntial statements issued for fiscal years arefimtperiods beginning after November 15, 2008hwirly application
encouraged. We will adopt the provisions of SFAS N51 in 2009, which will require additional digstire in our 2009 financial statements. The adopif this
statement will not have a material impact on ourscdidated financial position and results of opers.

In December 2007, the FASB issued SFAS No. 141Rs §tatement requires the acquiring entity in sifess combination to recognize all (and only)absets
acquired and liabilities assumed in the transactstablishes the acquisitioiate fair value as the measurement objective fasakts acquired and liabilities assumed,
requires additional disclosures by the acquirendés this Statement, all business combinationsheilaccounted for by applying the acquisition méth®his statement
became effective for us on January 1, 2009 andbeitipplied to business combinations occurring #fie effective date. Earlier application was jibébd. The effect of
the adoption of SFAS No. 141R on our financialestants will be on adjustments made to pre-acqoisRioneer income tax contingencies, which willowger be
reflected as an adjustment to goodwill but recogghithrough income tax expense beginning in 2009.
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In December 2007, the FASB issued SFAS No. 160s Jtatement will require noncontrolling interegigeviously referred to as minority interests) etkeated as
a separate component of equity, not as a liakilitgther item outside of permanent equity. Théestent applies to the accounting for noncontrollintgrests and
transactions with noncontrolling interest holdergonsolidated financial statements. This statérinecame effective for us on January 1, 2009. i&application was
prohibited. This statement was applied prospelgtiteeall noncontrolling interests, including arhat arose before the effective date except thapeoative period
information must be recast to classify noncontngllinterests in equity, attribute net income argeotomprehensive income to noncontrolling intesesd provide
additional required disclosures. The adoptionfeAS No. 160 did not have a material effect on daricial statements.

In February 2007, the FASB issued SFAS No. 159¢ckpermitted an entity to measure certain finaresalets and liabilities at fair value. The statet'seobjectivi
was to improve financial reporting by allowing eiet to mitigate volatility in reported earningsisad by the measurement of related assets anlitigshiising different
attributes, without having to apply complex hedgeoainting provisions. This statement became effedor fiscal years beginning after November 1802 and was to k
applied prospectively. We adopted the provisiodnSEAS No. 159 on January 1, 2008. As we did fexttéo measure existing assets and liabilitifaiatvalue, the
adoption of this statement did not have an effecbur financial statements.

In September 2006, the FASB issued SFAS No. 15i8. Sthtement does not require any new fair valuastrements, but rather, it provided enhanced goelam
other pronouncements that require or permit assdtabilities to be measured at fair value. Tharudes to current practice resulting from the apgiim of this statement
related to the definition of fair value, the methagsed to estimate fair value, and the requirefieergxpanded disclosures about estimates of fairevd his statement
became effective for fiscal years beginning aftev&mber 15, 2007, and interim periods within thiiseal years. The effective date for this statenfengll nonfinancial
assets and nonfinancial liabilities, except fomisethat are recognized or disclosed at fair vaiu@é financial statements on a recurring basisdessyed by one
year. Nonfinancial assets and nonfinancial li&ibgithat could be impacted by this deferral inelagdsets and liabilities initially measured at Yailue in a business
combination, and intangible assets and goodwiteteannually for impairment. We adopted the priovis of SFAS No. 157 related to financial assetsfarancial
liabilities on January 1, 2008, which required &iddial disclosure in our financial statements. Phetial adoption of this statement did not haveaderial impact on our
financial statements. We adopted the remainingipias of SFAS No. 157 related to nonfinancial &ssad nonfinancial liabilities on January 1, 200%e adoption of
the remaining provisions of this statement didhepte a material impact on our financial statements.

In October 2008, the FASB issued SFAS No. B57Fhis position clarifies the application of FASB. 157 in a market that is not active and provide example t
illustrate key considerations in determining thie ¥alue of a financial asset when the market fiait financial asset is not active. This positicasweffective for us on
September 30, 2008. The adoption of this posifidmot have an effect on our financial statements.

ACQUISITIONS

On August 31, 2007, we acquired Pioneer, a manuracof chlorine, caustic soda, bleach, sodiumreltdg and hydrochloric acid. Pioneer owned andaipd fou
chlor-alkali plants and several bleach manufactufatilities in North America. Under the mergeregment, each share of Pioneer common stock wagited into the
right to receive $35.00 in cash, without intereBhe aggregate purchase price for all of Pionemrtstanding shares of common stock, together \wétaggregate payment
due to holders of options to purchase shares ofremmstock of Pioneer, was $426.1 million, whichudes direct fees and expenses. We financed thgemeith cash
and $110.0 million of borrowings against our AcctsuReceivable Facility. At the date of acquisiti®ioneer had cash and cash equivalents of $126idnrm We
assumed $120.0 million of Pioneer’s convertibletdethich was redeemed in the fourth quarter of 280d January 2008. We paid a conversion premiu@ 2518 million
on the Pioneer convertible debt.

For segment reporting purposes, Pioneer has bekméd in Chlor Alkali Products. Our results f@08 and 2007 included $552.7 million and $183.6iom|
respectively, of Pioneer sales and $101.9 milliod $29.2 million, respectively, of Pioneer segnianbme.
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We finalized our purchase price allocation duri@®@ The adjustments to the purchase price altotatere primarily the result of finalizing estineatfor
environmental expenditures to investigate and reémed#nown sites and asset retirement obligatipadijally offset by a resolution of certain tax #@ussues. These
adjustments resulted in no change to goodwill. fBflewing table summarizes the final allocationtieé purchase price to Pioneer’s assets and tiabili

August 31, 200°

($ in millions)

Total current asse $ 2225
Property, plant and equipme 238.1
Other asset 30.1
Goodwill 301.¢
Total assets acquired 792.¢
Total current liabilities (72.¢)
Long-term debt (147.7%)
Deferred income taxe (14.¢)
Other liabilities (131.6)
Total liabilities assumed (366.7)
Net assets acquired $ 426.1

Included in total current assets is cash and cgsivalents of $126.4 million. Included in otheabilities are liabilities for future environmen&tpenditures to
investigate and remediate known sites of $57.5anillliabilities for unrecognized tax benefits &3 million, accrued pension and postretiremeattilities of $15.0
million, asset retirement obligations of $23.6 foill and other liabilities of $6.2 million.

During the fourth quarter of 2007, we completed waluation of identifiable intangible assets thesulted from the Pioneer acquisition. We alloc&&8.0 million
of purchase price to intangible assets relatingugiomers, customer contracts and relationshipighwhanagement estimates to have a useful lifdtegh years, and $1.2

million to intangible assets associated with inédisndeveloped and purchased software, which manageestimates to have a useful life of five yedrsese identifiable
intangible assets were included in Other Assets.

Based on the valuation, $301.9 million was assignegbodwill. None of the goodwill is deductiblerftax purposes. The goodwill represents the o the
purchase price that is in excess of the fair vabféhe other net assets acquired. The primaryorefor the acquisition and the principal factdat tcontributed to a
Pioneer purchase price that resulted in the retiogrif goodwill are the cost savings availablarirthe combination of the two businesses, the ggbigaliversification
the Pioneer locations provide us, and the stremgth@osition in the industrial bleach segment. dds-saving opportunities included the eliminatidruplicate
administrative activities and improved operatiogfdiciencies in logistics, purchasing, and manufaog.

Goodwill recorded in the acquisition is not amagtizout will be reviewed annually in the fourth gealand/or when circumstances or other events atelithat
impairment may have occurred.

On March 12, 2008, we announced that, in conneetitimour plans to streamline our Chlor Alkali Puatis manufacturing operations in Canada in ordeetee
our customer base in a more cost effective manveeryould close the acquired Dalhousie, New Brunkw@anada chlorine, caustic soda, sodium chlogaté bleach
operations. We substantially completed the closéithe Dalhousie facility by June 30, 2008. Weext to incur cash expenditures of $2.5 millioroaggted with the
shutdown, which were previously included in currgatilities on the August 31, 2007 balance sh&ge have paid $1.8 million of costs associated Witk shutdown as
of December 31, 2008.
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The following pro forma summary presents the cosddrstatements of operations as if the acquisitid?ioneer had occurred at the beginning of eacloghe
(unaudited):

Years ended December 31,

2007 2006
(% in millions, except per share dai
Sales $ 1625.( $ 1,565.¢
Income from continuing operatiol 116.1 187.C
Net income 6.1 213.(
Income from continuing operations per common st
Basic $ 157 $ 2.5¢
Diluted 1.5¢€ 2.57
Net income per common sha
Basic $ 0.0¢ $ 2,92
Diluted 0.0¢ 2,92

The pro forma statements of operations includenarease to interest expense of $4.3 million and &éllion for 2007 and 2006, respectively. Thigustinent is
calculated assuming that our borrowings of $11GI0Dom at an interest rate of 5.76% at the timeahef merger were outstanding from January 1, 2008 pro forma
statements of operations use estimates and assunspised on information available at the time.n&fgment believes the estimates and assumptidresreasonable;
however, actual results may differ significantlgrfr this pro forma financial information. The parha information does not reflect any cost savihgs might be
achieved from combining the operations and is mtrided to reflect the actual results that woukteh@ccurred had the companies actually been comilnineng the
periods presented. The 2006 income from continaperations included a gain of $22.6 million frdme sale at the Pioneer Henderson, NV facility gfrapimately 60
acres of vacant land adjacent to the chlor alkahtp

DISCONTINUED OPERATIONS

On October 15, 2007, we announced we entered idédimitive agreement to sell the Metals businesGlobal for $400 million, payable in cash. Theer
received was subject to a customary working capiaistment. The transaction closed on NovembgPQ®@7. We recognized a pretax loss of $160.0anilbartially
offset by a $21.0 million income tax benefit, raig in a net loss on disposal of discontinued apens of $139.0 million. The loss on disposatlistontinued operatior
included a pension curtailment charge of $6.9 niilliother postretirement benefits curtailment arefi$1.1 million, and transaction fees of $24.8liovi. The final loss
recognized related to this transaction will be dejemt upon the final determination of the valuavofking capital in the business. The loss on tpabal, which include
transaction costs, reflected a book value of théaléusiness of approximately $564 million andxaliasis of approximately $396 million. The diffiece between the
book and tax values of the business reflected pifiyrgoodwill of $75.8 million and intangibles ofl$.4 million. Based on an estimated working capitjustment, we
anticipated net cash proceeds from the transaofi$380.8 million, which was in addition to the $88nillion of after-tax cash flow realized from thperation of Metals
during 2007.

In April 2008, we and Global entered into a bindargitration regarding the final working capitajetment. The arbitration is expected to be caetlin 2009.

The Metals business was a reportable segment ceedpof principal manufacturing facilities in Eadtoh, IL and Montpelier, OH. Metals produced anstributec
copper and copper alloy sheet, strip, foil, rodided tube, fabricated parts, and stainless stebhhminum strip. Sales for the Metals businesewé,891.7 million and
$2,112.1 million for the period of our ownership2@07 and 2006, respectively. Intersegment sdl$814 million and $69.1 million for the period ofir ownership in
2007 and 2006, respectively, representing theafadenmunition cartridge case cups to Winchestenfietals, at prices that approximate market, haenteliminated
from Metals sales. In conjunction with the saleref Metals business, Winchester agreed to purdhasmajority of its ammunition cartridge case capd copper-based
strip requirements from Global under a multi-yegme@ment with pricing, terms, and conditions whagiproximate market. The Metals business emploppdaimately
2,900 hourly and salaried employees. The res@iltperations from the Metals business have beesepted as discontinued operations for all periodsgnted.
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In conjunction with the sale of the Metals busineas retained certain assets and liabilities iniclgatertain assets co-located with our Winchestisirtess in East
Alton, IL, assets and liabilities associated withmier Metals manufacturing locations, pension assed pension and postretirement healthcare anthfirance liabilitie
associated with Metals employees for service eattmedigh the date of sale, and certain environneigyations existing at the date of closing ass®d with current
and past Metals manufacturing operations and wisp®sal sites.

EARNINGS PER SHARE

Basic and diluted income (loss) per share are céeapoy dividing net income (loss) by the weightedrage number of common shares outstanding. Diluted
earnings per share reflect the dilutive effecttotk-based compensation.

Years ended December 31,

Computation of Income (Loss) per Share 2008 2007 2006
($ and shares in millions, except per share d
Income from continuing operatiol $ 1577  $ 100.¢ $ 123.7
Discontinued Operation
Income from discontinued operations, — 29.C 26.C
Loss on disposal of discontinued operations, net — (139.0 —
Net income (loss $ 1577 $ 92 $ 149.7
Basic shares 75.¢ 74.C 72.€
Basic Income (Loss) per Sha
Income from continuing operatiol $ 208 $ 1.3 $ 1.7¢C
Income from discontinued operations, — 0.3¢ 0.3€
Loss on disposal of discontinued operations, net — (1.87) —
Net income (loss) $ 208 $ 012 $ 2.0€
Diluted shares
Basic share 75.¢ 74.C 72.€
Stock-based compensation 0.3 0.3 0.2
Diluted shares 76.1 74.% 72.€
Diluted Income (Loss) per Shai
Income from continuing operatiol $ 207 $ 13€ $ 1.7¢C
Income from discontinued operations, — 0.3¢ 0.3€
Loss on disposal of discontinued operations, net — (1.87) —
Net income (loss) $ 207 $ (0.12) $ 2.0€

ALLOWANCE FOR DOUBTFUL ACCOUNTS RECEIVABLES

Allowance for doubtful accounts receivable consisiéthe following:

2008 2007
($ in millions)
Beginning Balanc: $ 3C $ 2.7
Provisions charged (credite 3.7 0.9
Write-offs, net of recoverie — (0.3
Pioneer acquisitio (2.5) 1t
Currency translation adjustments (0.2 —
Ending Balance $ 5C $ 3.C
INVENTORIES
December 31,
2008 2007
(% in millions)
Supplies $ 27z $ 24.¢
Raw materials 56.4 40.€
Work in proces: 26.€ 21.4
Finished goods 90.7 73.2
200.¢ 160.1
LIFO reserves (69.5) (53.9)
Inventories $ 131 $ 106.7
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In conjunction with the acquisition of Pioneer, wletained inventories with a fair value of $25.1lioil, as of August 31, 2007. Inventories valuethgshe LIFO
method comprised 73% and 68% of the total inveasoat December 31, 2008 and 2007, respectivelye first-in, first-out (FIFO) method of inventoagcounting had
been used, inventories would have been $69.5 mitlizd $53.4 million higher than that reported atéeber 31, 2008 and 2007, respectively.

PROPERTY, PLANT AND EQUIPMENT

Land and improvements to la
Buildings and building equipme
Machinery and equipme
Leasehold improvemen
Construction in progress
Property, plant and equipme
Less accumulated depreciation
Property, plant and equipment, net

December 31

Useful Lives 2008 2007
($ in millions)

10-20 Years $ 133t $ 132.¢
10-25 Years 154.t 149.2
3-12 Years 1,113.¢ 1,056.¢
3.€ 2.7
180.¢ 75.5
1,585.¢ 1,416.:
956.( 912.¢
$ 629.¢ $ 503.¢

In conjunction with the acquisition of Pioneer, meognized the fair value of property, plant andipepent of $238.1 million, as of August 31, 20@epreciation
expense was $68.1 million, $47.3 million, and $37iBion for 2008, 2007, and 2006, respectivelyaked assets capitalized and included above are not
significant. Interest capitalized was $5.0 milli&®.2 million, and zero for 2008, 2007, and 20Q@8pectively. Maintenance and repairs chargegévations amounted
$124.1 million, $88.8 million, and $71.1 million 2008, 2007, and 2006, respectively. The increéadepreciation expense and maintenance and refpaiges primarily

relate to Pioneer.

The Consolidated Statement of Cash Flows for tlae gaded December 31, 2008, included a $16.2 mitkoluction to Capital Expenditures, with the
corresponding change to Accounts Payable and Addriabilities, related to purchases of propertgrpland equipment included in accounts payableesaeBber 31,

2008.

During the first quarter of 2007, we entered inake/leaseback for chlorine railcars that weraiged in 2005 and 2006. This transaction reducedired assets

by approximately $16.0 million.

INVESTMENTS—AFFILIATED COMPANIES

We have a 50% ownership interest in SunBelt whichcicounted for using the equity method of accagntCondensed financial positions and results efagons

of this equity-basis affiliate in its entirety weas follows:

Condensed Balance Sheet Di
Current assel
Noncurrent asse
Current liabilities
Noncurrent liabilities

Condensed Income Statement D:
Net sales
Gross profit
Net income

100% Basis

2008 2007 2006
($ in millions)
$ 224 $ 27.¢
107.7 109.¢
19.7 21.1
97.t 109.%
$ 173.C  $ 180.¢ $ 186.%
87.4 103.< 115.¢
65.1 82.C 94.¢

The amount of cumulative unremitted earnings ofBRlinwas $12.9 million and $6.6 million at DecemBé&r 2008 and 2007, respectively. We received
distributions from SunBelt totaling $29.4 millio$35.1 million, and $47.6 million in 2008, 2007 a2@D6, respectively. We have not made any contobstin 2008, 200

or 2006.




In accounting for our ownership interest in SunBek adjust the reported operating results for @&ption expense in order to conform SunBelt's péard
equipment useful lives to ours. This depreciatiopemse reduced our share of SunBelt’s operatingtsdsy $3.1 million in 2006. Beginning Januan2007, the original
machinery and equipment of SunBelt had been fidlyrdciated in accordance with our useful asses,litreis resulting in lower depreciation expenske [Bwer
depreciation expense increased our share of SusBpkrating results by $4.8 million and $3.8 roitliin 2008 and 2007, respectively. The operatsglts from Sunbelt
included interest expense of $4.4 million, $4.8lionil, and $5.3 million in 2008, 2007, and 2006 pexttively, on the SunBelt Notes. Finally, we pod#/ivarious
administrative, management and logistical senio€sunBelt for which we received fees totaling $8iflion, $8.3 million, and $7.8 million in 2008027, and 2006,
respectively.

Pursuant to a note purchase agreement dated Dec2t997, SunBelt sold $97.5 million of Guaradt&enior Secured Notes Due 2017, Series O, an® $97.
million of Guaranteed Senior Secured Notes Due 28&7ies G. We refer to these notes as the SuhBédts. The SunBelt Notes bear interest at a rafe23% per
annum, payable semiannually in arrears on each2Riaed December 22.

We have guaranteed the Series O Notes, and Poly@neartner in this venture, has guaranteed thiesS€& Notes, in both cases pursuant to customaayegtee
agreements. Our guarantee and PolyOne’s guarargee\eeral, rather than joint. Therefore, we ata@guired to make any payments to satisfy theeSegi Notes
guaranteed by PolyOne. An insolvency or bankrupfdyolyOne will not automatically trigger acceleoatof the SunBelt Notes or cause us to be requoedake
payments under our guarantee, even if PolyOnegisined to make payments under its guarantee. Hawi\@unBelt does not make timely payments onShaBelt
Notes, whether as a result of failure to pay omargntee or otherwise, the holders of the SunBetetNmay proceed against the assets of SunBekfpayment. If we
were to make debt service payments under our gtesawe would have a right to recover such paynfeots SunBelt.

Beginning on December 22, 2002 and each year thrd0g7, SunBelt is required to repay $12.2 miliddthe SunBelt Notes, of which $6.1 million is #itrtable
to the Series O Notes. After the payment of $6.lianion the Series O Notes in December 2008, aarantee of these notes was $54.8 million. In themeSunBelt
cannot make any of these payments, we would bereghito fund the payment on the Series O Noteseltain other circumstances, we may also be redjtireepay the
SunBelt Notes prior to their maturity. We and Pahglhave agreed that, if we or PolyOne intend tosfier our respective interests in SunBelt andrduesterring party is
unable to obtain consent from holders of 80% ofdatgregate principal amount of the indebtednessalto the guarantee being transferred after ggittdnegotiations,
then we and PolyOne will be required to repay espective portions of the SunBelt Notes. In sua@ngwany make whole or similar penalties or coslishe paid by the
transferring party.

In addition to SunBelt, we have two other investtagwhich are accounted for under the equity method

On November 16, 2007, we purchased for cash arfs$iilion equity interest in a limited liability ecopany that owns a bleach and related chlor alkali
products manufacturing facility (bleach joint verg As part of the investment we also entered $setceral commercial agreements, including agreesrmntvhich we
will supply raw materials and services, and we tél/e marketing responsibility for merchant bleaol caustic soda.

We hold a 9.1% limited partnership interest in B2gs Storage Company, Ltd. (Bay Gas), an Alabamigelihpartnership, in which EnergySouth, Inc.
(EnergySouth), which was acquired in 2008 by Serforergy, is the general partner with interest 0890 Bay Gas owns, leases, and operates undedygasstorage
and related pipeline facilities, which are use@rovide storage in the Mcintosh, AL area and dejiva natural gas to EnergySouth customers.

The following table summarized our investmentsun equity affiliates:

December 31

2008 2007
($ in millions)
SunBelt $ B7 $ (10.9
Bay Gas 10.7 6.C
Bleach joint venture 12.C 11.€
Investments in equity affiliates $ 19.C $ 7.2
The following table summarized our equity earninfgon-consolidated affiliates:
2008 2007 2006
($ in millions)

SunBelt $ 37 % 44¢ % 44.2
Bay Gas 1t 1.2 11
Bleach joint venture 0.€ — —
Equity earnings of non-consolidated affiliates $ 394 $ 46.C $ 45.2
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We received net settlement of advances of $27 lomil$25.4 million, and $44.0 million for 2008, @D, and 2006, respectively.
DEBT
Credit Facility

In August 2007, we entered into a $35 million letiecredit facility to assume the various Pioniegters of credit issued principally to support gegjuisition of
materials for the St. Gabriel, LA facility convessiand expansion project.

On October 29, 2007, we entered into a new fiva-geaior revolving credit facility of $220 milliomvhich replaced the $160 million senior revolvingdit
facility. During the first quarter of 2008, we meased our senior revolving credit facility by $20lion to $240 million by adding a new lending fitstion. The new
senior revolving credit facility will expire in Oaber 2012. We have the option to expand the $2#@msenior revolving credit facility by an adaihal $60 million by
adding a maximum of two additional lending insiitas each year. At December 31, 2008 we had $28illibn available under this senior revolving citfdcility,
because we had issued $32.9 million of letterg@dicunder a $110 million subfacility. Under tsenior revolving credit facility, we may select ieaus floating rate
borrowing options. It includes various customarstrietive covenants, including restrictions relatedhe ratio of debt to earnings before interagease, taxes,
depreciation and amortization (leverage ratio) tnedratio of earnings before interest expense stadepreciation and amortization to interest expgosverage ratio).

At December 31, 2008, we had letters of credit@f.6 million outstanding, of which $32.9 million reeissued under our $240 million senior revolvingdit
facility. These letters of credit are used to sarppertain long-term debt, capital expenditure ootments, certain workers compensation insurandieips, and plant
closure and post-closure obligations.

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 $10mCredit
Facility and a $150 million Credit Facility. Thesemmitments were put in place to support the fogdif the Pioneer acquisition. The $100 millioredit Facility
matured on the earlier of June 24, 2008, or upoinemease in the lending commitments under ourtiexjsenior revolving credit facility and the edtabment of an
accounts receivable securitization facility. le fourth quarter of 2007, the $100 million CredicHity expired as all conditions for early termiioa were met. The $150
million Credit Facility would have matured on Ju 2008. During the fourth quarter of 2007, th&@million Credit Facility was terminated.

Long-Term Debt

December 31,

2008 2007
($ in millions)

Notes payable

6.5%, due 201 $ 114 $ 11.4

6.75%, due 201 125.( 125.(

2.75%, convertible due 20: — 21

9.125%, due 2011 (includes interest rate swap8& ®iillion in 2008 and $4.8 million in 200 83.t 79.€
Industrial development and environmental improvenodétigations at fixed interest rates of 6.625% {65%, due 2014-2025

(includes interest rate swaps of $2.8 million i92@nd $1.8 million in 2007 32.t 40.7
Accounts receivable facility — —

Total debt 252.¢ 259.(
Amounts due within one year — 9.8

Total long-term debt $ 252.¢  $ 249.2

On July 25, 2007, we established a $250 milliori-88y Accounts Receivable Facility, renewable atipdiar five years, which expires in July 2012. Asesult of
the sale of Metals, the Accounts Receivable Fgailias reduced from $250 million to $100 milliom July 2008, the Accounts Receivable Facility weduced from $10
million to $75 million. The $75 million AccountseReivable Facility provides for the sale of ougitlie trade receivables to third party conduitetiyzh a wholly-owned,
bankruptcy-remote, special purpose entity thabissolidated for financial statement purposes. Dé&tember 31, 2008, we had $75 million availableenitde Accounts
Receivable Facility based on eligible trade reddiem At December 31, 2008, we had no securit@®bunts receivable or the corresponding debt@rdhsolidated
balance sheet. Interest expense under this fagifis zero in 2008 and $1.0 million for 2007.

On August 31, 2007, we acquired Pioneer and ass®12@0 million aggregate principal amount of 2.76%nvertible Senior Subordinated Notes due 2027

(Convertible Notes) and $1.8 million aggregate gipal amount of the 1994 Economic Development Caion of Pierce County Variable Rate Demand Reedbonds
due 2014 (Pierce County Bonds).
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The Convertible Notes bore interest at 2.75% par,ygayable on March 1 and September 1 of each lgeginning on September 1, 2007. Terms of thevExtible
Notes required that in the event of a change ittrobaof Pioneer, the notes were convertible intomowmon shares of Pioneer. Since we purchased atidimenon shares «
Pioneer, the noteholders received cash up to theipal amount of the Convertible Notes and a ptemof $25.8 million for the $120.0 million of Contible Notes
outstanding. As of December 31, 2007, $117.9 onilbf the Convertible Notes and related premiumewepaid using drawings from our Accounts Recew&Balcility
and cash. The remaining $2.1 million of Conveetillotes were repaid in January 2008.

The Pierce County Bonds were issued to acquiredaddo construct and equip a Pioneer facility emofacture bleach and other cleaning products aofia,
WA. The interest rate on the Pierce County BosdsVariable rate that is reset each week and fgainthly. The Bonds can be converted to a fixgd at our option.
The notes mature on October 1, 2014.

On June 26, 2006, we commenced an offer to exchamgev series of notes due in 2016 and cash ftw §(£25.0 million of the $200.0 million 2011 Not&3n
July 11, 2006, we announced that approximately $l60llion aggregate principal amount of the 201dtéé had been validly tendered for exchange. Sirare than
$125.0 million of the 2011 Notes had been tendefretinew notes were issued on a pro rata basicordance with the terms of the exchange offerJ@m 28, 2006, we
issued $125.0 million of 2016 Notes and paid a juenof $18.8 million to the existing note holdenseixchange for $125.0 million of 2011 Notes. Weenged $1.2
million of third party fees associated with the leange.

As a result of our fixed-rate financings, we enteireo floating interest rate swaps in order to agminterest expense and floating interest ratesexp. We have
entered into swaps valued at $101.6 million, aslds®d below, whereby we agree to pay variablestate@ counterparty who, in turn, pays us fixedsatin all cases the
underlying index for variable rates is the six-nobhtBOR. Accordingly, payments are settled everyrabnths and the terms of the swaps are the sathe anderlying
debt instruments.

The following table reflects the swap activity teld to certain debt obligations as of Decembe2B808:

Swap December 31, 200
Underlying Debt Instrument Amount Date of Swap Floating Rate
($ in millions)

9.125%, due 201 $ 50.C December 200 5.7%
9.125%, due 201 $ 25.C March 200z 4-5% @
Industrial development and environmental improvenodtigations at interest rates of 6.625%

6.75% due 201-2017 $ 21.1 March 200z 4.0%

$ 5.8 March 2002 4.25%

(@) Actual rate is set in arrears. We gebthe rate will fall within the range shown.

We have designated the interest rate swaps agalaie hedges of the risk of changes in the valusuofixed-rate debt due to changes in intereststdbr a portion
of our fixed-rate borrowings. Accordingly, the irgst rate swaps have been recorded at their faket@alue of $11.3 million at December 31, 2008 are included in
Other Assets on the accompanying Consolidated Bal&heet, with a corresponding increase in thgicaramount of the 9.125% Notes of $8.5 million el Industria
Development and Environmental Improvement Obligatiof $2.8 million. No gain or loss has been reedrds the swaps meet the criteria to qualify falgeeaccounting
treatment with no ineffectiveness. These interatst swaps reduced interest expense by $2.5 mi$@8, million, and $1.3 million for 2008, 2007, a@@06, respectively.
The difference between interest paid and inteexstived is included as an adjustment to intergstrese. A settlement of the fair market value ofitierest rate swaps as
of December 31, 2008 would result in a gain of $illion. The counterparty to these interest mtap contracts is Citibank, N.A., a major finanastitution. Our loss
in the event of nonperformance by the counterpaotytd be significant to our financial position esults of operations.

In July 2006, we received proceeds of $0.4 milfimnthe termination of a $30.0 million interesteawap that was a fair value hedge for a portiahe$125.0
million 2011 Notes that were part of the July 2@@bt exchange.

Annual maturities of long-term debt are none in@@6d 2010, $83.5 million in 2011, none in 20121.8Imillion in 2013 and a total of $157.5 millidmereafter.
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PENSION PLANS AND RETIREMENT BENEFITS

In October 2007, we announced that we were freezimglefined benefit pension plan for salaried emdain non-bargaining hourly employees. Affected
employees were eligible to accrue pension benifitaigh December 31, 2007, but are not accruingaadytional benefits under the plan after that d&mployee servic
after December 31, 2007 does count toward medtiagesting requirements for such pension benefdsttae eligibility requirements for commencing agien benefit,
but not toward the calculation of the pension bitefiount. Compensation earned after 2007 singildokes not count toward the determination of thesfme benefit
amounts under the defined benefit pension plarietnof continuing pension benefit accruals fa #ifected employees under the pension plan, regarti2008, we
provide a contribution to an individual retiremenntribution account maintained with the CEOP eqo&% of the employee’s eligible compensationiifls employee is
less than age 45, and 7.5% of the employee’s @igibmpensation if such employee is age 45 or olfeeezing the defined benefit pension plan ftarged and certain
non-bargaining hourly employees was accounteddar eurtailment under SFAS No. 88. As a resultexzing the defined benefit plan, we recordedréadment charge
of $1.9 million for the defined benefit pensionmkand a corresponding curtailment credit of $1.Bionifor the non-qualified pension plan in 200Beginning in 2008,
most of our employees patrticipate in defined cbotion pension plans. Expenses of the definedritation pension plans were $11.3 million, $2.7lioil and $0.8
million for 2008, 2007 and 2006, respectively.

A portion of our bargaining hourly employees couéro participate in our domestic defined benefitgion plans, which are non-contributory final-aggr-pay or
flat-benefit plans. Our funding policy for the defd benefit pension plans is consistent with ggirements of federal laws and regulations. Orgigm subsidiaries
maintain pension and other benefit plans, whichcaresistent with statutory practices. Our definedddit pension plan provides that if, within thsesars following a
change of control of Olin, any corporate actiotaigen or filing made in contemplation of, amongestthings, a plan termination or merger or othengfer of assets or
liabilities of the plan, and such termination, meargr transfer thereafter takes place, plan benefituld automatically be increased for affectedigigants (and retired
participants) to absorb any plan surplus (subeipplicable collective bargaining requirements).

We also provide certain postretirement health ¢aedical) and life insurance benefits for eligibktive and retired domestic employees. The health plans are
contributory with participants’ contributions adjed annually based on medical rates of inflatiod lan experience. We use a measurement date ehier 31 for our
pension and postretirement plans.

During the third quarter of 2006, the “Pension Betibn Act of 2006,” amended by “The Worker, Retirand Employer Recovery Act,” during the fourtladar of
2008, became law. Among the stated objectivesefatvs were the protection of both pension beraiies and the financial health of the PBGC. To agaish these
objectives, the new laws require sponsors to fugfthdd benefit pension plans earlier than previegsirements and to pay increased PBGC premiuneslaibs require
defined benefit plans to be fully funded in 201 hisTwill accelerate and potentially increase ourgien plan funding requirements.

In conjunction with the acquisition of Pioneer, assumed domestic and Canadian defined benefitgrepkins, both qualified and nqualified, and postretireme
benefit obligations. The pension and postretirerbenefit obligations assumed were $111.7 millind &8.8 million, respectively. The benefit obligat of the non-
qualified pension plan assumed was $2.4 milliorictviwas included in the $111.7 million. The pensissets assumed were $105.8 million. All of thenelstic pension
and postretirement benefit plans had been previdusten by Pioneer and were merged with our penaral postretirement plans during 2007.
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Obligations and Funded Status

Changes in the benefit obligation and plan assets as follows:

Pension Benefits

Pension Benefits

2008 2007
($ in millions) ($ in millions)
Change in Benefit Obligation U.S. Foreign Total U.S. Foreign Total
Benefit obligation at beginning of ye 1,665« $ 57.7 1,723.: 1653.¢( $ — 1,653.¢
Service cos 4.4 1.C 54 17.1 0.5 17.€
Interest cos 100.% 3.C 103.7 98.¢ 1.C 99.¢
Actuarial (gain) los: 7.C (10.7) 3.1 (13.7) 0.2 (13.9)
Benefits paic (117.9) (2.6) (119.9) (112.9) 0.9) (113.))
Pioneer acquisitio — 1.2 1.2 57.2 53.2 110.t
Curtailments — — — (35.6) — (35.6)
Currency translation adjustments — (9.9) (9.9) — 3.E 3.E
Benefit obligation at end of year 1,660.: $ 40.2 1,700. 1665 $ 57.7 1,723..
Pension Benefits Pension Benefits
2008 2007
($ in millions) ($ in millions)
Change in Plan Asset U.S. Foreign Total U.S. Foreign Total
Fair value of plar’ assets at beginning of ye 1,746.¢ $ 59.€ 1,806.¢ 1416.( $ — 1,416.(
Actual return on plar asset: (29.9) (10.9 (40.6) 287.: 0.8 288.1
Employer contribution 3.€ 2.t 6.1 104.1 2.C 106.1
Benefits paic (117.9) (2.6) (119.9 (112.9) 0.9 (113.7)
Pioneer acquisitio — — — 51.7 54.1 105.¢
Currency translation adjustments — (9.7) (9.7) — 3.E 3.E
Fair value of plans’ assets at end of year 1,603.: $ 38.¢ 1,642.: 1,746 $ 59.€ 1,806.¢
Pension Benefits Pension Benefits
2008 2007
($ in millions) ($ in millions)
U.S. Foreign Total U.S. Foreign Total
Funded status (56.5) $ 1.9 (58.2) 814 $ 1.9 83.2

63




Other Postretirement Benefits

Other Postretirement Benefits

2008 2007
(% in millions) ($ in millions)
Change in Benefit Obligatior U.S. Foreign Total U.S. Foreign Total
Benefit obligation at beginning of ye $ 702 $ 91 $ 795 $ 87t % — 3 87.¢
Service cos 1.2 0.2 1t 24 0.1 2E
Interest cos 4.C 0.4 4.4 5.2 0.2 5.4
Actuarial gain 3.9 (2.9) (6.€) (8.9 — (8.3
Benefits paic (7.5 (0.2 7.7 (10.9) 0.2 (11.0
Pioneer acquisitio — — — 0.4 8.4 8.8
Curtailments — — (6.2 — (6.2
Currency translation adjustments — (1.4) (1.4) — 0.5 0.5
Benefit obligation at end of year $ 64.. $ 52 $ 69.7 $ 704 $ 9.1 $ 79.5
Other Postretirement Benefits Other Postretirement Benefits
2008 2007
($ in millions) ($ in millions)
U.S. Foreign Total U.S. Foreign Total
Funded status $ (64.9) $ 53 $ (69.7) $ (70.9 $ 9.1 $ (79.5)

Under SFAS No. 158, we recorded a $99.4 millioeratéx charge ($162.7 million pretax) to SharehatEquity as of December 31, 2008 for our pensind
other post retirement plans. This charge refletitedunfavorable performance on plan assets d2@0§. In 2007, we recorded a $138.3 million aftercredit ($226.6
million pretax) to Shareholders’ Equity as of Det®m31, 2007 as a result of a 25-basis point iseréathe discount rate, combined with an incréasee value of the
plan assets from favorable plan performance an186.0 million contribution.

Amounts recognized in the Consolidated Balance Shemsisted of:

Prepaid benefit co:

Accrued benefit in current liabilitie
Accrued benefit in noncurrent liabilitie
Accumulated other comprehensive loss
Net balance sheet impe

Accrued benefit in current liabilitie
Accrued benefit in noncurrent liabilitie
Accumulated other comprehensive loss
Net balance sheet impe

Pension Benefits

Pension Benefits

2008 2007
(% in millions) ($ in millions)
U.S. Foreign Total U.S. Foreign Total
$ — 3 — 3 — 3 135¢ $ 38 $ 139.7
(6.€) (0.1) (6.7) (5.9 — (5.9
(50.2) .3 (51.5) (48.¢) (1.9) (50.5)
357.¢ 5.1 362.¢ 208.¢ 1.C 209.¢
$ 301.C $ 37 $ 3047 $ 289.t $ 2¢ $ 2925
Other Postretirement Benefit Other Postretirement Benefit
2008 2007
($ in millions) ($ in millions)
U.S. Foreign Total U.S. Foreign Total
$ 79 $ 02 $ 81 $ 8.8 $ — 3 (8.9)
(56.5) (5.9 (61.€) (61.€) 9.2 (70.9)
31.2 (2.7) 28.E 37.€ — 37.€
$ (339 $ 8.0 $ (41.2) $ (32.) $ 9.1 $ (41.9
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The $3.1 million actuarial gain for 2008 was thsuleof actuarial gains due to plan experiencee $h3.4 million actuarial gains for 2007 were tasuit of the 25-
basis point increase in the discount rate usedltulate the benefit obligation, partially offsgt&ctuarial losses due to plan experience. Thes$88lion curtailment for
2007 in pension benefit obligations was primarttilg tesult of the freezing of our defined benefitgien plan for salaried and certain non-bargaimiogrly employees
effective on January 1, 2008 and the sale of the@lgéusiness which reduced pension obligationsfietals employees. The $6.2 million curtailmertuetion for 2007
in other postretirement benefits obligation waesult of the sale of the Metals business whichialited our retiree medical liability for unvesteetdls employees.

At December 31, 2008 and 2007, the benefit obbigatif non-qualified pension plans was $56.5 milkord $56.4 million, respectively, and was inclu@ethe
above pension benefit obligation. There were na pisets for these non-qualified pension planseftepayments for the non-qualified pension plaresexpected to be
as follows: 2009—$6.9 million; 2010—$3.7 million)21—%$4.5 million; 2012—$9.5 million; and 2013—$3ufllion. Benefit payments for the qualified plaause
projected to be as follows: 2009—$119.0 million126-$114.0 million; 2011—$115.1 million; 2012—%$116mlion; and 2013—%$118.8 million.

December 31,

2008 2007
($ in millions)
Projected benefit obligatic $ 1,700 $ 1,723.:
Accumulated benefit obligatic 1,687.¢ 1,715.¢
Fair value of plan asse 1,642.¢ 1,806.¢
Pension Benefit: Other Postretirement Benefit
Components of Net Periodic Benefit (Income) Ci 2008 2007 2006 2008 2007 2006
($ in millions) ($ in millions)
Service cos $ 7¢ % 197 $ 208 % 18 % 2 $ 24
Interest cos 103.% 99.¢ 94.2 4.4 54 51
Expected return on pla’ asset: (134.7) (127.7) (114.9 — — —
Amortization of prior service co: 1.€ 3.8 5.C 0.2 0.3 —
Recognized actuarial lo: 9.8 29.¢ 33.2 2.7 4.3 4.C
Curtailments 4.1 7.5 5.4 — (1.1) —
Net periodic benefit (income) cc $ (76 $ 33t % 441  $ 84 $ 10.€ $ 11.5
Included in Other Comprehensive Loss (Preta
Liability adjustment $ 168.¢ $ (212.) % (89.2) $ 6.2 $ (145 $ —
Amortization of prior service costs and actuarial
losses (5.5 (41.7) — (2.€) (2.9) —
SFAS No. 158 adoptio — — 65.C — — 55.C

The service cost and the amortization of prior isereost components of pension expense relatdtbternployees of the operating segments are altbtathe
operating segments based on their respective gstincensus data. Therefore, the allocated poofioret periodic pension benefit costs for the Neebmusiness of $7.9
million and $10.6 million for the period of our oership in 2007 and 2006, respectively, was includedcome from discontinued operations. The portf other
postretirement benefit costs for the Metals busireesployees of $4.4 million and $4.7 million foetheriod of our ownership in 2007 and 2006, re$pelgt was also
included in income from discontinued operations.

In 2008, we recorded curtailment charges of $4llianiassociated with the transition of a portidroar East Alton, IL Winchester hourly workforcedaaur
Mclntosh, AL Chlor Alkali hourly workforce from agfined benefit pension plan to a defined contriiuppension plan. In 2007, we recorded a definegfitepension
curtailment charge of $6.9 million and other pasteenent benefits curtailment credit of $1.1 miflicelated to the sale of the Metals business, wiiete included in the
loss on disposal of discontinued operations. Alisong 2007, we recorded a curtailment charge d $dillion resulting from the conversion of a portiof the Metals
hourly workforce from a defined benefit pensionrpta a defined contribution pension plan, which wetuded in income from discontinued operatiohs2006, we
recorded a pension curtailment charge of $2.4 onilind $3.0 million resulting from a portion of thénchester and Metals hourly workforces, respetyivwwho
voluntarily elected to transition from a definechbét pension plan to a defined contribution pengtan. The Metals portion of this curtailmenamie was included in
income from discontinued operations.
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Plan Assumptions

Certain actuarial assumptions, such as discouvatarad long-term rate of return on plan assets haignificant effect on the amounts reported farpegiodic
benefit cost and accrued benefit obligation amaounts

Pension Benefits Other Postretirement Benefits
Weighted Average Assumptions: 2008 2007 2006 2008 2007 2006
Discount rat—periodic benefit cos 6.25% 6.C% 5.7%% 6.25% 6.C% 5.7%
Expected return on ass:t 8.5% 9.(% 9.0% N/A N/A N/A
Rate of compensation incree 3.(% 3.(% 3.0% N/A N/A N/A
Discount rat—benefit obligatior 6.25% 6.25% 6.0% 6.25% 6.25% 6.C%

The discount rate is based on a hypothetical yietde represented by a series of annualized ind@idero-coupon bond spot rates for maturitiesirapfyom one-
half to thirty years. The bonds used in the yieldve must have a rating of AA or better per StaddaPoor’s, be non-callable, and have at least $hBidon par
outstanding. The yield curve is then applied toptmected benefit payments from the plan. Basethese bonds and the projected benefit paymersgethe single ra
that produces the same yield as the matching bortébpo, rounded to the nearest quarter pointised as the discount rate.

The long-term expected rate of return on plan asggiresents an estimate of the long-term ratetofis on the investment portfolio consisting afiggs, fixed
income, and alternative investments. We use long-téstorical actual return information, the alldoa mix of investments that comprise plan assaid, forecast
estimates of long-term investment returns by refeeeo external sources. The historic rate of retur plan assets has been 10.0% for the last 5,y28% for the last 10
years, and 10.3% for the last 15 years. The foligwates of return by asset class were considarsetiing the long-term rate of return assumption:

U.S. equities 9% to 13%
Nor-U.S. equities 10% to 14%
Fixed income/cas 5% to 9%

5% to 15%

Alternative investment

We review external data and our own internal tréodéiealthcare costs to determine the healthaasefor the post retirement benefit obligation. Hssumed
healthcare cost trend rates for pre-65 retireeg asifollows:

Other Postretirement Benefits

2008 2007
Healthcare cost trend rate assumed for next 9.0% 9.C%
Rate that the cost trend rate gradually decline 5.0% 4.5%
2014 201z

Year that the rate reaches the ultimate
For post-65 retirees, we provide a fixed dollardfgnwhich is not subject to escalation.

Assumed healthcare cost trend rates have an effieitte amounts reported for the healthcare plarehedpercentage-point change in assumed healtbhoatérend
rates would have the following effects:

One-Percentage One-Percentage
Point Increase Point Decrease

($ in millions)
Effect on total of service and interest cc $ 02 $ 0.2
2.8 (2.6)

Effect on postretirement benefit obligati
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Plan Assets

Our pension plan asset allocation at December @18 and 2007, by asset class is as follows:

Percentage of Plan Assets

Asset Class 2008 2007
U.S. equities 6% 5%
Non-U.S. equities 5% 8%
Fixed income/cas 55% 58%
Alternative investment 15% 11%
Absolute return strategies 19% 18%
Total 10(% 10(%

The Alternative Investments asset class includdgééunds, real estate, and private equity investsndhe Alternative Investment class is intendeldlp
diversify risk and increase returns by utilizingr@ader group of assets.

Absolute Return Strategies further diversify thand assets through the use of asset allocatietséek to provide a targeted rate of return aviéation. The
investment managers allocate funds within assetetathat they consider to be undervalued in @antédf preserve gains in overvalued asset classsoafind
opportunities in undervalued asset classes.

A master trust was established by our pension fol@tcumulate funds required to meet benefit paysnefnour plan and is administered solely in therast of our
plan’s participants and their beneficiaries. Thestaatrust’s investment horizon is long term. Ksets are managed by professional investment managmvested in
professionally managed investment vehicles.

The master trust’s investment objective is to maaénthe long-term total rate of return on assetkiwithe limits of applicable fiduciary standardstdted by the
Employee Retirement Income and Security Act (ERIB)974, as amended. Risk is managed by divengjfgssets across asset classes whose return paitenmmot
highly correlated, investing in passively and aglfnmanaged strategies and in value and growtkestgind by periodic rebalancing of asset classasegies and
investment styles to objectively set targets.

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

Asset Class Target Allocation Target Range
U.S. equities 8% 0-16%
Nor-U.S. equities 8% 0-16%
Fixed income/cas 56% 24-72%
Alternative investment 8% 0-28%
Absolute return strategie 20% 1C-30%

Ranges recognize the tendency of trends to pensisare designed to minimize transaction costagsd with rebalancing. Asset class target allonatare
reviewed periodically and adjusted as appropriftteSeptember 2006, we made a voluntary pensiangatribution of $80.0 million and in May 2007, wede an
additional $100.0 million voluntary contribution éair defined benefit pension plan. As a resuthefe voluntary contributions and favorable assgopmance during
2006 and 2007, the asset allocation in our pergiemwas adjusted to insulate the plan from distoate risk and to reduce the plan’s exposure totgnvestments.

For our domestic qualified pension plans, baseduwrent funding requirements, we will not be regdito make any cash contributions at least thr@ofl9. We
expect to make payments of approximately $8 millio2009 and $7 million for each of the next foeays under the provisions of our other postretirgrbenefit plans.
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INCOME TAXES

Components of Income From Continuing Operations Be¢ Taxes 2008 2007 2006

($ in millions)
Domestic $ 185.¢ $ 136.2  $ 158.1
Foreign 71.¢ 14.£ 5.1
Income from continuing operations before taxes $ 257t $ 150.7 $ 163.2

Components of Income Tax Provision
Currently payable

Federa $ 522 $ 16 $ 58.¢
State 9.€ 3.1 6.€
Foreign 23.1 5.1 2.C
84.¢ 24.7 67.4

Deferred 14.¢ 25.2 (27.9)
Income tax provision $ 99.6 $ 49¢ $ 39.5

The following table accounts for the differenceviben the actual tax provision and the amounts ethby applying the statutory U.S. federal incomerate of
35% to the income from continuing operations befaxes.

Effective Tax Rate Reconciliation (Percer 2008 2007 2006
Statutory federal tax ra 35.C 35.C 35.C
Foreign rate differentie — (0.2 0.2
Domestic manufacturing/export tax incent .3 (2.2 2.9
Dividends paid to CEO 0.9 (0.7) (0.6
State income taxes, r 3.1 24 3.€
Foreign dividenc — 0.3 —
Change in tax contingenci 0.2 .3 (13.9
Change in valuation allowan 4.C — —
Return to provisiol (0.7) 0.8 1.C
Other, net (0.9 (1.0 (0.2
Effective tax rate 38.¢ 33.1 24.2
Components of Deferred Tax Assets and Liabilities 2008 2007

($ in millions)
Deferred tax asset
Pension and postretirement bene $ 50.8 $ =
Environmental reserve 65.€ 64.C
Asset retirement obligatior 30.2 26.4
Accrued liabilities 39.¢ 38.2
Tax credits 17.¢ 9.9
Federal and state net operating los 4.8 5.2
Capital loss carryforwar 16.¢ 5.2
Other miscellaneous items 20.¢ 15.7
Total deferred tax asse 247.( 164.7
Valuation allowance (26.€) (12.5
Net deferred tax asse 220.2 152.%
Deferred tax liabilities
Pension and postretirement bene — 34
Property, plant and equipme 102.c 101.¢
Inventory and prepaic 14 1.3
Partnership 6.S 4.7
Other miscellaneous items 0.8 0.1
Total deferred tax liabilities 111.¢ 110.¢
Net deferred tax ass $ 108.¢ $ 41.2

Realization of the net deferred tax assets is digrgron future reversals of existing temporaryediéhces and adequate future taxable income, exelogreversini
temporary differences and carryforwards. Althougdlization is not assured, we believe that it iserlikely than not that the net deferred tax asadtde realized. A
reclassification totaling $56.3 million from Defed Income Taxes to Current Deferred Income Taxesmade conforming deferred taxes to the classificaf the
underlying related assets and liabilities at Decem®d, 2007.
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The deferred tax provision (benefit) for 2008, 2@did 2006 does not reflect the tax effect of $(Leblion, $2.0 million and $0.3 million, respecély, resulting
from hedging activity under SFAS No. 133. For 208807, and 2006, the deferred tax provision (b&nédies not reflect $(56.3) million, $105.4 milliand $(12.0)
million, respectively, resulting from the pensiamdaother postretirement liability adjustments.

At December 31, 2008 and 2007, we had federal ¢aefits of $8.5 million and $5.1 million, respeetly, relating to actual foreign tax credit carryf@rds. At
December 31, 2008 and 2007, we had a valuatiowatioe of $3.5 million and $4.2 million, respectiyaedue to uncertainties regarding the realizatibthe tax benefits
of our actual foreign tax credit carryforwards. @ax benefits for the foreign tax credit carryfordsand the associated valuation allowance wefellasvs:

Valuation
Tax Benefit Allowance
($ in millions)

Balance at January 1, 200° $ 57 $ (4.5
Acquired with Pionee 6.S (4.2
Decreases for current year utilizati (3.7 0.7
Decreases due to statute of limitations (3.9 3.8
Balance at December 31, 20C 5.1 4.2
Acquired with Pionee 2.7 0.7
Increases for prior year limitatiol 11 —
Decreases for current year utilization (0.4) —
Balance at December 31, 20C $ 85 $ (3.5

In 2007, we acquired federal tax benefits of $4ilion as part of the Pioneer acquisition assodatéth the expected future foreign tax credits th#ltbe generate
by the deferred tax liabilities of Pioneer’s Carmadsubsidiary. At December 31, 2008, we had fedarabenefits of $2.9 million recorded associatétth the expected
future foreign tax credits. Realization of the ®nefits associated with such foreign tax craditlependent upon reversal of Canadian temporéereinces, future U.S.
taxable income and future foreign source taxalderime. We believe that it is more likely than natttthe deferred tax benefits will be realized aad/aluation allowance

is necessary.

We acquired a U.S. net operating loss carryforwi@dL) of approximately $6.6 million (representing.$ million of deferred tax assets) as part ofRieneer
acquisition. At December 31, 2008, we had approtetye$5.6 million (representing $2.0 million of @efed tax assets) remaining, that will expire iarge2017 through
2020, if not utilized. The utilization of this NOk limited under Section 382 of the Internal Reve@@ode to $0.5 million in each year through 202 believe that it is
more likely than not that the NOL will be realizadd no valuation allowance is necessary.

At December 31, 2008, we had deferred state tagflierof $2.8 million relating to state net openatioss carryforwards, which are available to dffseure state
taxable income through 2023. Due to uncertaintgsurding realization of the tax benefits, a valragllowance of $0.5 million has been applied agjaime deferred state
tax benefits at December 31, 2008.

At December 31, 2008, we had a capital loss canded of $43.4 million (representing $16.9 milliohdeferred tax assets) that is available to ofisetre
consolidated capital gains. Due to uncertaintigaming the realization of the capital loss camyfard, a valuation allowance of $16.9 million hasb applied against the
deferred tax benefit at December 31, 2008.

The total amount of undistributed earnings of fgnesubsidiaries was approximately $28.8 millioatember 31, 2008. The Company has not providestreef
taxes on foreign earnings because such earningsdefnitely reinvested outside the United Staf@sterred taxes have not been provided on the sxz@sk basis in the
shares of certain foreign subsidiaries because thasis differences are not expected to reverseiforeseeable future. The undistributed earnramgsexcess book basis
differences could reverse through a sale, recéigividends from the subsidiaries, as well as wasiother events. It is not practical to calculateresidual income tax that
would result if these basis differences reversesltdithe complexities of the tax law and the hypttial nature of the calculations.

The American Jobs Creation Act (AJCA), signed iatw in October 2004, made a number of changesetintome tax laws which will affect us in futureaye. The

most significant change for us was a new dedudbonualifying domestic production activity, whichplaced the extraterritorial income exclusion.adgsult of AJCA,
we expect a modest decline in our effective tag 2010 and future years when the qualifying detiogoroduction activity deduction increases.
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In July 2006, the FASB issued Interpretation Na.“A&counting for Uncertainty in Income Taxes,” (FNo. 48). This interpretation clarified the accting for
uncertainty in income taxes recognized in the fai@rstatements in accordance with FASB No. 108N IHo. 48 prescribed a recognition threshold argired a
measurement of a tax position taken or expectée taken in a tax return. This interpretation gsavided guidance on the treatment of derecognitiassification,
interest and penalties, accounting in interim pisj@nd disclosure. We adopted the provisionddfNo. 48 on January 1, 2007. As a result of thplementation, we
recognized a $0.1 million increase in the liabifity unrecognized tax benefits, which was accoufaeds an increase to Accumulated Deficit. In &ddj FIN No. 48
required a reclassification of unrecognized taxdfiehand related interest and penalties from defeincome taxes to current and long-term liak#itiAt January 1, 2007,
we reclassified $19.8 million from Deferred Incoffexes to Accrued Liabilities ($3.1 million) and @tHLiabilities ($16.7 million).

We acquired $29.8 million of gross unrecognizediterefits in conjunction with the Pioneer acquisitiall of which would have been a reduction todyei, if
recognized during 2008. During third quarter 2008 favorably resolved $7.6 million of Pioneer wugnized tax benefits associated with certain apdihich was
recorded as a reduction to goodwill. After adopt8FAS No. 141R in 2009, any remaining balancenoécognized tax benefits will affect our effecties rate instead of
goodwill, if recognized. If these tax benefits amt realized, the result, as of December 31, 20@8Jd be cash tax payments of $10.1 million.

As of December 31, 2008, we had $50.2 million afsgrunrecognized tax benefits (including Pionedrpf which would impact the effective tax rate, i
recognized. If these tax benefits are not recoghittes result would be cash tax payments of $32ll&m The change for 2008 relates to additionalss unrecognized
benefits for ongoing income tax audits by varicadrtg jurisdictions and current year tax positicaswell as the expiration of the statute of lititas in domestic
jurisdictions and settlements of ongoing audithe @mounts of unrecognized tax benefits were &mfsl

2008 2007
($ in millions)
Beginning Balance $ 51¢ $ 16.5
Increase for prior year tax positio 2.2 1.2
Decrease for prior year tax positic (2.9 (0.7
Acquired from Pionee (7.4) 37.2
Increase for current year tax positic 74 0.3
Decrease due to tax settleme 0.9 (1.4
Reductions due to statute of limitations (1.1) (1.3
Ending Balance $ 50.z $ 51.¢

At December 31, 2008, our Consolidated Balance tStwe#ained unrecognized tax benefits and relateest and penalties of $50.3 million, which welessified
as other noncurrent liabilities. In 2008, our @ase in unrecognized tax benefits for prior yeaptsitions included $1.2 million of foreign curmntranslation.

On July 10, 2006, we finalized a settlement with RS, which included the periods 1996 to 2002 r@fated primarily to the tax treatment of capitades
generated in 1997. We made payments of $46.7 milli006. We made payments of $0.6 million and $dillion in 2007 and 2008, respectively, to vasctate and
local jurisdictions in conjunction with the IRS senent. As a result, income tax expense in 2006 ieeuced by $21.6 million associated with thdesettnt and other tax
matters. In the fourth quarter of 2006, incomeergense included a $4.6 million increase relatestdate income taxes. This increase included &t&tadjustments
associated with the settlement of the tax treatrooapital losses generated in 1997 and othemi@txers. We have filed both federal and state a@e@mcome tax

returns for years 2002 and prior to report chageaxable income per IRS examinations. Such taxsygeemain subject to examination to the extetheithanges
reported.

In 2006, the IRS commenced an examination of o8 thcome tax return for 2004. In June 2007, wehred an agreement in principle with the IRS for2684
tax examination. The settlement resulted in a réoliof income tax expense of $0.6 million in 20@Tated primarily to a favorable adjustment to extraterritorial
income exclusion. In connection with the settlemer paid $3.2 million to the IRS in June 2007.
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We recognize interest and penalty expense relatadrecognized tax positions as a component ofiit@me Tax Provision. As of December 31, 2008 rege
accrued was $5.9 million, and penalties accrue@\®6r5 million. For 2008, 2007, and 2006, we expdnsterest of $1.5 million, $1.4 million, and $hlion,
respectively.

As of December 31, 2008, we believe it is reasgnpbésible that our total amount of unrecognizedoenefits will decrease by approximately $5.8 imillover the
next twelve months. The reduction primarily relaesettlements with tax authorities and the lagfdederal, state, and foreign statutes of limiati

Our federal income tax returns for 2005 to 2007agren tax years under statute of limitations. Ttheute of limitations for the 2004 federal incorag teturn
expired in the third quarter of 2008. We file imnmerous state and foreign jurisdictions with vagyatatutes of limitation open from 2004 through 2@@pending on each
jurisdictior’s unique statute of limitation.

Pioneer filed income tax returns in the U.S., vasistates, Canada, and various Canadian provifibesstatute of limitations for the year 2005 anavérd are ope
for examination. The IRS commenced an audit of 8ois 2006 tax year in the fourth quarter of 2008.

ACCRUED LIABILITIES

In conjunction with the acquisition of Pioneer, assumed Accrued Liabilities of $52.8 million, asfafgust 31, 2007. Included in Accrued Liabilitigsre the
following:

December 31

2008 2007
($ in millions)

Accrued compensation and payroll ta $ 420 % 43.7
Fair value of commaodity forward contrac 40.¢ 0.3
Accrued employee benefi 40.€ 47.¢
Retained obligations from Metals si 36.¢ 47.¢
Environmental (current portion onl 35.C 35.C
Legal and professional cos 25.¢ 33.C
Asset retirement obligation (current portion or 25.F 10.2
Other 27.% 26.¢

$ 274.C $ 2445

CONTRIBUTING EMPLOYEE OWNERSHIP PLAN

The CEOP is a defined contribution plan availablegsentially all domestic employees. Company niragatontributions are invested in the same investme
allocation as the employee’s contribution. The riaig contributions for salaried employees were iogent upon our financial performance through 2@#ginning in
2008, the matching contributions for salaried erppés are no longer contingent upon financial peréorce. During 2007 and 2006, a performance maéshearned. O
matching contributions for eligible employees antedrto $4.6 million, $7.7 million, and $8.2 millian 2008, 2007, and 2006, respectively.

Employees become vested in the value of the cauiibs we make to the CEOP according to a schdzhded on service. After two years of service, pgidints
are 25% vested. They vest in increments of 25%#4oh additional year and after five years of senvicey are 100% vested in the value of the caniohs that we have
made to their accounts.

Employees may transfer any or all of the valuehefihvestments, including Olin common stock, to ang or combination of investments available in@OP.
Employees may transfer balances daily and may &ldcansfer any percentage of the balance inuhd from which the transfer is made. However, wiiansferring out
of a fund, employees are prohibited from tradingafithe fund to which the transfer was made foresecalendar days. This limitation does not applyrades into the
money market fund or the Olin Common Stock Fund.
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STOCK-BASED COMPENSATION

Compensation expense related to amounts to bedéitshares for deferred directocsmpensation, restricted stock, and performanceshveere being recogniz
before implementing SFAS No. 123R and totaled $2lion for the year ended December 31, 2006. Tstatk-based compensation expense related to spiidns was
as follows:

2006
(% in millions,
except per share
data)
Stock-based Compensation Expense Recogni
Cost of Goods Sol $ 0.2
Selling and Administration 2.8
Total decrease in Income from Continuing Operatioefore Taxe: 3.1
Income Tax Benefit (1.9
Total decrease in Net Income $ 1.¢
Decrease in Net Income per Common Sh
Basic $ 0.0
Diluted $ 0.0

Stock-based compensation expense was allocatee tperating segments for the portion related tpleyees whose compensation would be included irt Gfos
Goods Sold with the remainder recognized in Cotgé@ther. There were no significant capitalizedtktbased compensation costs. Total stock-basegensation
expense was $9.4 million, $7.1 million, and $6.8iam for 2008, 2007, and 2006, respectively.

In 20086, a reclassification totaling $9.0 milliawrin Other Liabilities to Additional Paid-In Capitalhs made related to previously recorded costddtarred
directors’ compensation, the fair value of stocki@ms assumed at the acquisition of Chase, restristock, and the portion of performance shardsatieasettled in our
stock. In 2007, a reclassification totaling $3.#Hion from Additional Paid-In Capital to Other Liiities was made for deferred directors’ compeiasathat could be
settled in cash. These reclassifications confarthé accounting treatment for stock-based compiensia SFAS No. 123R.

Stock Plans

Under the stock option and long-term incentive pjaptions may be granted to purchase shares @ooumon stock at an exercise price not less thamfarket
value at the date of grant, and are exercisabla f@riod not exceeding ten years from that dagekSoptions, restricted stock and performanceeshgypically vest over
three years. We issue shares to settle stock aptiestricted stock, and share-based performanasdawAt December 31, 2008, total shares resenseidguance were
6.2 million shares with 2.3 million shares avai@fdr grant under the various long-term incentilanp. On April 27, 2006, the shareholders apprakied2006 Long Term
Incentive Plan which authorized an additional 3ilion shares available for grant. In 2008, longatencentive awards included stock options, perémoe share awards,
and restricted stock. The stock option exerciseeprias set at the fair market value of common stocthe date of the grant, and the options haea-g¢ar term.

In 2000, a one-time grant of Performance Acceleratesting Stock Options was granted with an exerprice of $18.97, which was the fair market valtieur
common stock on the date of grant. These optiadsahterm of 120 months and would vest in 119 ngrethd could vest early, but only if the stock @iiiecreased to $28
per share or more for 10 days in any 30 day calepelaod. During 2008, the criteria for early iBgtwas met; therefore, all of the outstanding entince Accelerated
Vesting Stock Options are vested. Performance lacated Vesting Stock Options of 295,000 sharegweatstanding at December 31, 2008.
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Stock option transactions were as follows:

Exercisable
Weighted Averag Weighted Averag
Shares  Option Price Option Price Options Exercise Price

Outstanding at January 1, 200¢ 5,341,06. $ 6.2533.8¢ $ 19.7¢ 3,782,81! $ 20.1F
Granted 523,35( 20.2¢ 20.2¢
Exercisec (1,757,271 6.9€-23.7¢ 18.1:
Canceled (741,77Y 8.0:-33.8¢ 27.21
Outstanding at December 31, 200 3,365,36/ $  6.28-23.7¢ $ 19.0¢ 2,271,28! $ 19.11

At December 31, 2008, the average exercise peoiodlifoutstanding and exercisable options was diiths and 46 months, respectively. At DecembeGQ8,
the aggregate intrinsic value (the difference betw#he exercise price and market value) for outtitgnoptions was $1.4 million and exercisable aptizas $1.0 million.
The total intrinsic value of options exercised dgrthe years ended December 31, 2008 and 20071638 fillion and $1.3 million, respectively.

The total unrecognized compensation cost relateshvested stock options at December 31, 2008 wasriflion and was expected to be recognized over a
weighted average period of 1.1 years.

The following table provides certain informationtlviespect to stock options exercisable at Decei@be?008:

Range of Options Weighted Average Options Weighted Average
Exercise Prices Exercisable Exercise Price Outstanding Exercise Price
Under $18.0 540,28t $ 15.77 921,39! $ 16.0¢
$18.00- $20.0C 1,079,88 $ 18.8¢ 1,079,88 $ 18.8¢
Over $20.0 651,11 $ 22.3¢ 1,364,07: $ 21.3:
2,271,28: 3,365,36!

At December 31, 2008, common shares reservedgoaice and available for grant or purchase unédiottowing plans consisted of:

Number of Shares

Available for

Stock Option Plans Reserved for Issuanc Grant or Purchase
2000 Long Term Incentive Pl 1,006,28 33,82:
2003 Long Term Incentive Ple 1,164,42. 203,50°
2006 Long Term Incentive Pl 2,965,501 2,029,64.

5,136,21 2,266,971
1991 Long Term Incentive Plan (plan expir 236,72! —
1996 Stock Option Plan (plan expire 762,97: —
Chase Benefit Plans (assumed in acquisil 18,35! —

1,018,04 —
Total under stock option pla 6,154,25 2,266,97

Number of Shares

Available for
Stock Purchase Plan Reserved for Issuance  Grant or Purchase
1997 Stock Plan for N.-employee Director 342,37( 150,56:
Employee Deferral Pla 47,17: 45,81"
Monarch Brass & Copper Corp. (Monarch) Deferrahf 500,00¢ 500,00¢
Total under stock purchase ple 889,54 696,38(

@) All available to be issued as stockan, but includes a sub-limit for all types ofck@wards of 1,401,521 shares.
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Under the stock purchase plans, our non-employeetdrs may defer certain elements of their comgims into shares of our common stock based ormfaiket
value of the shares at the time of deferral. Noplegee directors annually receive stock grants psraon of their director compensation. Of therglsareserved under the
stock purchase plans at December 31, 2008, 193H&4s were committed.

Performance share awards are denominated in shfaoes stock and are paid half in cash and hatftatk. Payouts are based on Olin’s average anatuahron
capital over a thregear performance cycle in relation to the averagrial return on capital over the same period anzopgrtfolio of public companies which are sele:
in concert with outside compensation consultante &xpense associated with performance sharesosiezl based on our estimate of our performanegvelto the
respective target. If an employee leaves the cognpafore the end of the performance cycle, thegperdnce shares may be prorated based on the nafnipenths of th
performance cycle worked and are settled in castie@dl of half in cash and half in stock when thiegtyear performance cycle is completed. Perforemahere
transactions were as follows:

To Settle in Cast To Settle in Share
Weighted Averag: Weighted Averag
Shares Fair Value per Share Shares Fair Value per Share
Outstanding at January 1, 2C 287,70 $ 19.4¢ 210,450 $ 20.0(¢
Granted 154,44; 20.01 154,44; 20.01
Paid/lssuet (98,63%) 19.4¢ (59,82%) 23.7¢
Converted from Shares to Cash 3,44( 19.9¢ (3,440 19.9¢
Outstanding at December 31, 2008 346,95( $ 17.6¢ 301,62! $ 19.2¢
Total vested at December 31, 2008 236,12: $ 17.6¢ 190,79° $ 19.2¢

The summary of the status of our unvested perfocmahares to be settled in cash were as follows:

Weighted Average

Shares Fair VValue per Share
Unvested at January 1, 20 80,66« $ 19.4¢
Granted 154,44: 20.01
Vested (124,279 19.4¢
Canceled — —
Unvested at December 31, 2008 110,82¢ $ 17.68

At December 31, 2008, the liability recorded forfpemance shares to be settled in cash totaledr§iflidn. The total unrecognized compensation cekited to
unvested performance shares at December 31, 20984va million and was expected to be recognized awveighted average period of 1.3 years.
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SHAREHOLDERS' EQUITY

During 2008 and 2007, we issued 947,643 share836d 31 shares of common stock, respectively, avtibtal value of $18.1 million and $15.5 million,
respectively, to the CEOP. These shares were igsusatisfy the investment in our common stock ltessifrom employee contributions, our matching tintions,
retirement contributions and re-invested dividends.

There were no share repurchases in 2008, 20072@0®1 Under programs previously approved by ourdoédirectors, 154,076 shares remained to bercepsec
as of December 31, 2008.

We have registered an undetermined amount of $esuwith the SEC, so that, from time-to-time, waynissue debt securities, preferred stock and/omoon
stock and associated warrants in the public mankéér that registration statement.

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

Minimum
Foreign Pension and Accumulated
Currency Net Unrealizec Net Unrealized Postretiremen: Other
Translation on Derivative on Marketable Liability Comprehensive
Adjustment Contracts Securities Adjustments Loss
($ in millions)
Balance January 1, 20! $ 95 $ 1€ $ 09 $ (297.9 $ (304.9)
Unrealized Gains (Losse 1.2 6.C — (18.8% (11.6)
Reclassification Adjustments — (1.6) (0.9 — (2.5)
Balance December 31, 20 (8.3 6.C — (316.2) (318.5
Unrealized Gain 2.7 1.C — 165.2 168.¢
Reclassification Adjustments 4.4 (6.0) — — (1.6
Balance December 31, 20 1.2 1.C — (151.0 (151.9
Unrealized Losse 3.9 (25.0 — (88.9) (117.9
Reclassification Adjustments — (1.0 — — (1.0
Balance December 31, 2008 $ (5.1 $ (25.0 $ — $ (239.) $ (269.4)

(1) Inaccordance with SFAS No. 87, we recorded an-tdtecredit of $54.5 million to Other Comprehereshoss. As a result of adopting SFAS No. 158, was
offset by afte-tax charges of $39.7 million and $33.6 million &®fined benefit pension and other postretiremeariglrespectively

As a result of the sale of the Metals busines9Bir2we recognized an after-tax loss on previoushecognized foreign currency translation adjustsiand net
unrecognized losses on derivative contracts of 84liibn and $3.6 million, respectively, which wereluded in the loss on disposal of discontinupdrations.
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SEGMENT INFORMATION

We define segment income as income (loss) fromimoing operations before interest expense, inténesime, other (expense) income, and income taxek,
include the results of non-consolidated affilia@ensistent with the guidance in SFAS No. 131, eeehdetermined it is appropriate to include theratiry results of non-
consolidated affiliates in the relevant segmerdriitial results. Our management considers SunBbk &n integral component of the Chlor Alkali Pratdusegment. It is
engaged in the same business activity as the segimending joint or overlapping marketing, managmt, and manufacturing functions.

2008 2007 2006
($ in millions)

Sales:

Chlor Alkali Products $ 1275« $ 845.1 $ 666.1

Winchester 489.1 431.7 373.€
Total sales $ 1,764 $ 1,276.L $ 1,039.°
Income from continuing operations before taxes

Chlor Alkali Products $ 328.:: $ 237.:  $ 256.:

Winchestel 32.€ 26.4 15.¢

Corporate/Othe (71.5) (105.¢) (108.0

Other Operating Incomr 1.2 1.¢ 6.7

Interest Expens (13.9) (22.3) (20.9)

Interest Incom« 6.2 11.€ 11.€

Other (Expense) Income (26.0) 1.2 1.1

Income from continuing operations before taxes $ 2575 $ 150.7 $ 163.2
Earnings of nor-consolidated affiliates:

Chlor Alkali Products $ 392 $ 46.C $ 45.2
Depreciation and amortization expense

Chlor Alkali Products $ 57.¢ $ 371 $ 27.1

Winchestel 9.8 9.2 9.3

Corporate/Other 2.C 1.7 14
Total depreciation and amortization expense $ 69.6 $ 48 $ 37.¢
Capital spending:

Chlor Alkali Products $ 166.2 $ 622 $ 51.¢

Winchestel 12.2 11.5 9.4

Corporate/Other 1.2 2.3 05
Total capital spending $ 180.: $ 76.1 $ 61.7
Assets:

Chlor Alkali Products $ 1,104 % 1,074.

Winchestel 259.¢ 194.F

Corporate/Other 378.( 462.€
Total assets $ 1,741, $ 1,731.c
Investment«—affiliated companies (at equity):

Chlor Alkali Products $ 19.C $ 7.2
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Segment assets include only those assets whidlirarly identifiable to an operating segment. gdlodwill, which is associated with its acquisitiemjncluded
in the assets of the Chlor Alkali Products segmassets of the Corporate/Other segment includeailynsuch items as cash and cash equivalentst-tdrar investment:
deferred taxes and other assets.

Geographic Data 2008 2007 2006
($ in millions)
Sales:
United State: $ 1573 $ 1,193¢ $ 1,008.:
Foreign 191.1 83.C 314
Transfers between are:
United State: 23. 16.7 15.2
Foreign 129.7 42.¢ 0.7
Eliminations (153.7) (59.6) (16.0)
Total sales $ 1,764 $ 1,276 $ 1,039.°
Assets:
United State: $ 1,482.. $ 1,444.(
Foreign 259.¢ 287.4
Total assets $ 1,741 $ 1,731.¢

The acquisition of Pioneer contributed sales inUhéed States and foreign areas in 2007 of $186l&n and $46.8 million, respectively. Also, Pieer increased
United States and foreign assets at December 8%, 20 $539.4 million and $239.6 million, respeclveTransfers between geographic areas are pgeadrally at
prevailing market prices. Export sales from thettlhiStates to unaffiliated customers were $47.8anjl$32.7 million, and $33.5 million in 2008, Zb@nd 2006,
respectively.

RESTRUCTURING CHARGES

On February 1, 2006, we announced that, in cormeetith the ongoing cost reduction efforts of thetls business, we decided to close our Waterl@ryfacility
and consolidate those production activities intoBast Alton, IL mill. In addition, on March 14, @6, we decided to reduce the utilization of onéhefMetals service
center facilities by consolidating certain actitiinto another service center facility, and makerleead reductions in the Metals business affeepmoximately 20
employees. We based our decision on our evaluafitire size, location, and capability of the famk and staffing in light of anticipated businesgds. We substantially
completed these activities by September 30, 2086 result of these cost reduction efforts, wend a pretax restructuring charge of $15.7 milliothe first quarter ¢
2006, which was included in income from discontohoperations. In the fourth quarter of 2006 andseeond quarter of 2007, primarily as a resuleafizing more
proceeds from equipment sales than expected, weeddur previously established restructuring reseglated to the Waterbury, CT facility by $1.6lionh and $1.5
million, respectively, which were included in incerfrom discontinued operations. The net restruegucharge of $12.6 million primarily included leas® other contras
termination costs ($6.9 million), write-off of equment and facility costs ($2.9 million), and emm@eyseverance and related benefit costs ($2.8 njilliwe incurred cash
expenditures of $8.7 million related to this restmiing charge, all of which has been paid as afdbeber 31, 2008. The impact of this restructurinarge was
substantially offset by a LIFO inventory liquidatigain of $13.5 million realized in 2006 relatedhe closure of our Waterbury, CT facility. Thigian was included in
income from discontinued operations. Under thenseof the Metals sale agreement, we retained dbdity associated with this restructuring and eenership of the
related facility and equipment.

On November 27, 2006, we announced that, in coirestith the ongoing cost reduction efforts of Metals business, we decided to close our Seymaur, C
facility and consolidate some of those productictivities into other Olin locations. We substarialompleted the closing of the Seymour, CT fagitiuring the first
quarter of 2007. We based our decision on our etialu of the size, location, and capability of theilities and staffing in light of anticipated bosss needs. We recorded
a one-time pretax restructuring charge of $3.5iomlin 2006, which was included in income from distinued operations. This restructuring chargevidet! write-off of
equipment and facility costs ($2.4 million), empdeyseverance and related benefit costs ($0.9 njillamd contract termination costs ($0.2 millidée incurred cash
expenditures of $1.3 million related to this restmiing, all of which has been paid as of Decen®1er2008. The impact of this restructuring charges wore than offset
by a LIFO inventory liquidation gain of $10.4 mili realized in 2006 related to the closure of ayrSour, CT facility. This action was included ircaéme from
discontinued operations. Under the terms of théaMesale agreement, we retained the liability @issed with this restructuring and the ownershiphef related facility
and equipment.
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ENVIRONMENTAL

In the United States, the establishment and impheatien of federal, state and local standardsdalege air, water and land quality affect substdiytiall of our
manufacturing locations. Federal legislation provgdfor regulation of the manufacture, transpooiatiuse and disposal of hazardous and toxic sutetaand remediatic
of contaminated sites, has imposed additional eggny requirements on industry, particularly thericals industry. In addition, implementation of/ganmental laws,
such as the Resource Conservation and Recovergniicthe Clean Air Act, has required and will conério require new capital expenditures and wiltéase plant
operating costs. Our Canadian facility is goverbgdederal environmental laws administered by Esrwinent Canada and by provincial environmental lemfsrced by
administrative agencies. Many of these laws arepewable to the U.S. laws described above. We gmpéste minimization and pollution prevention prams at our
manufacturing sites.

We are party to various governmental and privatérenmental actions associated with past manufafacilities and former waste disposal sites.okssted
costs of investigatory and remedial activities@@vided for in accordance with generally acceptecbunting principles governing probability and éhdity to
reasonably estimate future costs. Our ability toveste future costs depends on whether our invatsiig and remedial activities are in preliminanedrvanced stages.
With respect to unasserted claims, we accrue fisilfor costs that, in our experience, we mayirto protect our interests against those unasketééms. Our accrued
liabilities for unasserted claims amounted to $8ilion at December 31, 2008. With respect to asseclaims, we accrue liabilities based on remediadstigation,
feasibility study, remedial action and OM&M expessleat, in our experience, we may incur in conectiith the asserted claims. Required site OM&Menges are
estimated and accrued in their entirety for regliperiods not exceeding 30 years, which reasorggipyoximates the typical duration of long-term &d&M.

Our liabilities for future environmental expendigrwere as follows:

2008 2007
($ in millions)

Beginning Balanc: $ 155.¢ $ 90.€
Charges to incom 27.7 37.¢
Remedial and investigatory spend (23.9) (29.9
Pioneer acquired liabilitie 21 55.4
Currency translation adjustments (2.8) 0.S

Ending Balance $ 158.¢ $ 155.¢

At December 31, 2008 and 2007, our Consolidatediga& Sheets included environmental liabilities 13%9 million and $120.6 million, respectively, whiwere
classified as other noncurrent liabilities. Astmsrthe acquisition of Pioneer, we assumed $57lkom of environmental liabilities associated witteir current and past
manufacturing operations and former waste dispsited. Our environmental liability amounts did take into account any discounting of future expiemes or any
consideration of insurance recoveries or advancéschnology. These liabilities are reassesseagietlly to determine if environmental circumstanbave changed
and/or remediation efforts and our estimate ofteel@osts have changed. As a result of these ssameats, future charges to income may be madeléti@nal liabilities.
Of the $158.9 million included on our consolidabedance sheet at December 31, 2008 for future @mviental expenditures, we currently expect tozgi$88.4 million
of the reserve for future environmental expendiwreer the next 5 years, $20.0 million for expeundis 6 to 10 years in the future, and $50.5 milfmmexpenditures
beyond 10 years in the future.

In conjunction with the acquisition of Pioneer, assumed their environmental liabilities, which watiibutable to nine sites. Our total estimated®nmental
liability at December 31, 2008, including the Piensites, was attributable to 79 sites, 18 of wiiene USEPA NPL sites. Nine sites accounted for 85%uch liability
and, of the remaining 70 sites, no one site acenlfur more than 2% of our environmental liabiliyt.one of these nine sites a remedial action @dreing implemented.
At five of the nine sites, part of the site is ®dijto a remedial investigation and another part ke long-term OM&M stage. At one of these n#ites, part of the site is
subject to a remedial investigation, part to a mialeaction plan, and another part is in the loaigrt OM&M stage. At one site, part of the sitsisbject to a remedial
action plan and part of the site to long-term OM&WMhe one remaining site is in long-term OM&M. Alhe sites are either associated with past manufagtoperations
or former waste disposal sites. None of the ningelst sites represents more than 20% of the liesilfeserved on our consolidated balance sh&s#@mber 31, 2008 for
future environmental expenditures.

Charges or credits to income for investigatory eerdedial efforts were material to operating resmlt2008, 2007, and 2006 and may be material tagnceme in
future years.

78




Environmental provisions charged to income werfolgws:

2008 2007 2006
($ in millions)
Charges to incom $ 279 $ 37¢ % 23.¢
Recoveries from third parties of costs incurred exggensed in prior periods — — (1.2
Total provision $ 277 $ 37 % 22.€

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

Annual environmental-related cash outlays for isit@stigation and remediation are expected to rénegeeen approximately $20 million to $40 millioveo the
next several years, which are expected to be ctageinst reserves recorded on our balance shéde We do not anticipate a material increase enpfojected annual
level of our environmental-related cash outlaysrehs always the possibility that such an increaag occur in the future in view of the uncertastassociated with
environmental exposures. Environmental exposureslifficult to assess for numerous reasons, inofyithe identification of new sites, developmentsit@s resulting
from investigatory studies, advances in technolaggnges in environmental laws and regulationstlagid application, changes in regulatory authasitibe scarcity of
reliable data pertaining to identified sites, tiffiallty in assessing the involvement and finahciapability of other PRPs and our ability to ohtaontributions from other
parties and the lengthy time periods over which ®mediation occurs. It is possible that somée$e¢ matters (the outcomes of which are subjearious uncertainties)
may be resolved unfavorably to us, which could matg adversely affect our financial position @sults of operations. At December 31, 2008, wenedé we may have
additional contingent environmental liabilities®80 million in addition to the amounts for which Wave already recorded as a reserve.

COMMITMENTS AND CONTINGENCIES

We lease certain properties, such as railroad datsibution, warehousing and office space; and gaocessing and office equipment. Virtually nofieur lease
agreements contain escalation clauses or stepmvisions. Total rent expense charged to opersi@mnounted to $46.2 million, $33.3 million, and #2aillion in 2008,
2007, and 2006, respectively (sublease incometisignificant). Future minimum rent payments undeerating leases having initial or remaining noneedable lease
terms in excess of one year at December 31, 2@08safollows: $32.4 million in 2009, $29.5 millian2010, $25.7 million in 2011, $21.6 million in 28, $18.2 million il
2013, and a total of $54.8 million thereafter.

On December 31, 1997, we entered into a long-teutfiyr dioxide supply agreement with Alliance, fary known as RFC SO2, Inc. Alliance has the oliayato
deliver annually 36,000 tons of sulfur dioxide.iAtice owns the sulfur dioxide plant, which is lechat our Charleston, TN facility and is operatgdi®. The price for the
sulfur dioxide is fixed over the life of the conttaand under the terms of the contract, we arigateld to make a monthly payment of $0.2 milliogaslless of the sulfur
dioxide purchased. Commitments related to thisergent are $2.4 million per year for 2009 throughX@nd $0.6 million in 2012. This supply agreemedgires in 201:

We, and our subsidiaries, are defendants in vatena actions (including proceedings based orgatleexposures to asbestos) incidental to our pastarrent
business activities. While we believe that nonthete legal actions will materially adversely afffear financial position, in light of the inheremtcertainties of litigation,
we cannot at this time determine whether the firdmmpact, if any, of these matters will be meaéto our results of operations.

During the ordinary course of our business, comtingies arise resulting from an existing condit&ityation, or set of circumstances involving anertainty as to
the realization of a possible gain contingencycdrtain instances such as environmental proje@sre responsible for managing the cleanup anddiatien of an
environmental site. There exists the possibilityeafovering a portion of these costs from othetiggrWe account for gain contingencies in accardamith the provision
of SFAS No. 5, and therefore do not record gaimtingencies and recognize income until it is earswed realizable.
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FAIR VALUE MEASUREMENTS

Fair value is defined as the price at which antas@ld be exchanged in a current transaction batvkeowledgeable, willing parties or the amount thauld be
paid to transfer a liability to a new obligor, ribé amount that would be paid to settle the ligbiliith the creditor. Where available, fair valiseiased on observable
market prices or parameters or derived from suiepior parameters. Where observable prices otsrgre not available, valuation models are appliégse valuation
techniques involve some level of management estmand judgment, the degree of which is dependeribe price transparency for the instruments aketand the
instruments’ complexity.

Assets and liabilities recorded at fair value ia tonsolidated balance sheets are categorized bpeadhe level of judgment associated with thelispised to
measure their fair value. Hierarchical levels, defi by SFAS No. 157 and directly related to theamhof subjectivity associated with the inputsae faluation of these
assets and liabilities, are as follows:

Level 1— Inputs were unadjusted, quoted prices in activeketarfor identical assets or liabilities at the sweament date

Level 2 — Inputs (other than quoted prices inclutedevel 1) were either directly or indirectly @ygable for the asset or liability through correlatwith
market data at the measurement date and for tfaicluiof the instrume’s anticipated life

Level 3 — Inputs reflected management’s best eséirmwhat market participants would use in pricihg asset or liability at the measurement date.
Consideration was given to the risk inherent invalkeiation technique and the risk inherent in tiuis to the mode

Determining which hierarchical level an asset ability falls within requires significant judgmentThe following table summarizes the financiatinments
measured at fair value in the Consolidated Bal@tmet as of December 31, 2008:

Fair Value Measurements

Level 1 Level 2 Level 3 Total
($ in millions)

Assets

Shor-term investment $ — 3 — 3 — 3 -

Interest rate swaf — 11.2 — 11.c
Liabilities

Interest rate sway $ — 3 11: % — 11.:

Commaodity forward contrac 19.5 21.4 — 40.¢
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Short-term investments

We classified our marketable securities as avakinl-sale which were reported at fair market valUmrealized gains and losses, to the extent ksses are
considered temporary in nature, are included inufroglated Other Comprehensive Loss, net of appkctbles. At such time as the decline in fair mavkéie and the
related unrealized loss is determined to be atre$impairment of the underlying instrument, ted is recorded as a charge to earnings. Faies&u marketable
securities are based upon prices and other rel@vantnation observable in market transactions imwg identical or comparable assets or liabilitierices obtained
from independent third-party pricing services. Thied-party pricing services employ various modakt take into consideration such markated factors as recent sa
risk-free yield curves, prices of similarly ratedriols, and direct discussions with dealers famiigh these types of securities.

As of June 30, 2008, we held corporate debt séesitivtaling $26.6 million of par value with a fa@lue of $20.5 million. In the second quarte068, a
temporary unrealized after-tax loss of $3.7 mill{®6.1 million pretax) was recorded in Accumula@ither Comprehensive Loss. As of June 30, 2008 omeluded no
other-than-temporary impairment losses had occurfént AA-rated issuer of these debt securitiesfhaded all redemptions at par and maintained sieomt A1/P2
credit ratings. We entered into this structuracesiment vehicle in March 2006 as part of an apgiaash management portfolio. Given our liquidityl capital
structure, we had the ability to hold these debusges until maturity on April 1, 2009.

Through September 30, 2008, the issuer of thesesaelrities had continued to fund all redemptiaingar but was downgraded to short-term A3/P2 tredi
ratings. On October 1, 2008, the issuer of thefe skecurities announced it would cease tradingaapdint a receiver as a result of financial matugnoil. The decline
in the market value of the assets supporting tbebésecurities negatively impacted the liquidityhe issuer. On October 1, subsequent to theissannouncement, the
Moody’s rating for these debt securities was dowdgd from A3 to Ca.

During the third quarter of 2008, we determined thase debt securities had no fair market valietduhe actions taken by the issuer, turmoil @fthancial
markets, the lack of liquidity of the issuer, ahd tack of trading in these debt securities. Thas®rs led management to believe the recovetii@bsset value, if any,
was highly unlikely.

Because of the unlikelihood that these debt seéesntill recover in value, we recorded an afteritapairment loss of $26.6 million in Other (Expenbeome in
the third quarter of 2008. We are currently unaoblatilize the capital loss resulting from the mmpnent of these corporate debt securities; thezefm tax benefit was
recognized in 2008 for the impairment loss.

Interest rate swap

The fair value of the interest rate swaps was thetlin Other Assets and Long-Term Debt as of Deeer@b, 2008. These financial instruments wereealusing
the “income approach” valuation technique. Thighod used valuation techniques to convert futurewarts to a single present amount. The measurenanbased on
the value indicated by current market expectataymut those future amounts. We use interest vedpsas a means of managing interest rates ornutstanding fixed-
rate debt obligations.

Commodity forward contracts

The fair value of the commodity forward contrac&svelassified in Accrued Liabilities as of DecemBg&r 2008, with unrealized gains and losses include
Accumulated Other Comprehensive Loss, net of agbletaxes. These financial instruments were dajuinarily based on prices and other relevantrinfttion
observable in market transactions involving idealtar comparable assets or liabilities includinghbforward and spot prices for commodities. We es@modity forwar
contracts for certain raw materials and energyscesth as copper, zinc, lead, and natural gaotader a measure of stability in managing our expeso price
fluctuations.
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OTHER FINANCIAL DATA
Quarterly Data (Unaudited)

($ in millions, except per share data)

First Second Third Fourth

2008 Quarter Quarter Quarter Quarter Year
Sales 399.1 428.c 502.¢ $ 434.; % 1,764t
Cost of goods sol 314.( 347.2 380.( 336.( 1,377..
Net income GBI 35.t 37.7 47.2 157.7
Net income per common sha

Basic 0.5C 0.47 0.4¢ 0.61 2.0¢

Diluted 0.5C 0.47 0.4¢ 0.61 2.07
Common dividends per she 0.2C 0.2C 0.2C 0.2C 0.8C
Market price of common stoc(1)

High 21.9% 27.9¢ 30.3¢ 19.3¢ 30.3¢

Low 15.01 19.6¢ 18.52 1252 12.52
2007
Sales 255.F 266.2 350.5 % 404.¢  $ 1,276.¢
Cost of goods sol 206.< 211.¢ 281.¢ 335.¢ 1,035.t
Income from continuing operatiol 16.€ 21.¢ 32.7 29.€ 100.¢
Discontinued operation

Income (loss) from discontinued operations, 6.5 13.7 9.5 0.7) 29.C

Loss on disposal of discontinued operations — — (125.9 (13.6) (139.0
Net income (loss 23.1 35.€ (83.9) ll5),E (9.9
Basic 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 (0.01) 0.3¢

Loss on disposal of discontinued operations — — (2.69) (0.1¢) (2.87)

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

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

Income (loss) from discontinued operations, 0.0¢ 0.1¢ 0.12 (0.01) 0.3¢

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

Net income (loss 0.31 0.4¢ (2.19) 0.2C (0.12)
Common dividends per she 0.2C 0.2C 0.2C 0.2C 0.8C
Market price of common stock

High 18.3¢ 21.2( 22.9¢ 24.5% 24.5%

Low 15.97 16.4¢ 17.4¢ 18.51 15.97

(1) New York Stock Exchange composite transacti

82




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 finanaificer evaluated the effectiveness of our disetescontrols and procedures as of December 31, B¥xd on
that evaluation, our chief executive officer ané€financial officer have concluded that, as offsdate, our disclosure controls and procedures eféective to ensure
that information Olin is required to disclose ir tleports that it files or submits with the SEC emithe Securities Exchange Act of 1934 is recorpeatessed,
summarized and reported within the time periodsi§ipd in the Commission’s rules and forms, an@msure that information required to be discloseslich reports is
accumulated and communicated to our managemehiding our chief executive officer and chief fingmfficer, as appropriate to allow timely decissoregarding
required disclosure.

There have been no changes in our internal cootl financial reporting that occurred during theader ended December 31, 2008 that have mateatiigted, c
are reasonably likely to materially affect, ourimtal control over financial reporting.

Item 9B. OTHER INFORMATION

Not applicable.
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PART Ill
Item 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE

We incorporate the biographical information relgtio our Directors under the heading “Item 1- Psgbdor the Election of Directors” in our Proxy fetment
relating to our 2009 Annual Meeting of Shareholdéne “Proxy Statement”) by reference in this RépBee also the list of executive officers follogittem 4 in Part | of
this Report. We incorporate the information regagdiompliance with Section 16 of the SecuritiesHaxge Act of 1934, as amended, contained in thegpaph entitled
“Section 16(a) Beneficial Ownership Reporting Coiaapte” under the heading “Security Ownership ofbiors and Officers” in our Proxy Statement by nerfiee in this
Report.

The information with respect to our audit committeeluding the audit committee financial expestjricorporated by reference in this Report to tifiermation
contained in the paragraph entitled “What are trarittees of the Board?” under the heading “Corgo@overnance Matters” in our Proxy Statement. ki¢eriporate by
reference in this Report information regarding pidwres for shareholders to nominate a directoelfation, in the Proxy Statement under the headiMscellaneous-
How can | directly nominate a Director for electimnthe Board at the 2010 Annual Meeting?” and ffooate Governance Matters-What is Olin’s Directomnihation
Process?”

We have adopted a code of business conduct aras dthidirectors, officers and employees, knowthasCode of Conduct. The Code is available in theuk
Olin, Ethics section of our website at www.olimto

Item 11. EXECUTIVE COMPENSATION

The information in the Proxy Statement under thediveg “Compensation Committee Interlocks and InsREgticipation,” on page 16 and the information on
pages 21 through 52, (beginning with the informatimder the heading “Compensation Discussion aradyais” through the information under the heading
“Compensation Committee Report,”) are incorpordtgdeference in this Report.

We incorporate the information concerning holdin§sur common stock by certain beneficial ownenstamed under the heading “Certain Beneficial Owher
our Proxy Statement and the information concerbieigeficial ownership of our common stock by ouediors and officers under the heading “Security enship of
Directors and Officers” in our Proxy Statement bference in this Report.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTE RS

We incorporate the information concerning secisitiathorized for issuance under equity compensatims under the heading “Equity Compensation Plan
Information” in our Proxy Statement, the informaticoncerning holdings of our common stock by cartsneficial owners contained under the headingtéie
Beneficial Owners” in our Proxy Statement, andittiermation concerning beneficial ownership of sammon stock by our directors and officers underhtbading
“Security Ownership of Directors and Officers” inrdProxy Statement by reference in this Report.

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

We incorporate the information under the headirRsview, Approval, or Ratification of TransactionghwRelated Persons” and “Which Board members are
independent?” in our Proxy Statement by referendhis 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 heeagi
“ltem 3—Proposal to Ratify Appointment of IndepentiRegistered Public Accounting Firm” in our Prd3tatement by 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 statenoér8snBelt Chlor Alkali Partnership are set foriginning on page S-1 immediately following the

signature page in the copy of this annual reptatl fivith the SEC. Separate consolidated finanatdtements of our other 50% or less owned subgdiaccounte
for by the equity method are not summarized hemathhave been omitted because, in the aggregatewttuld not constitute a significant subsidiary.

Schedules not included herein are omitted becdngsedre inapplicable or not required or becauseefeired information is given in the consolidated

financial statements and notes thereto.

3.Exhibits

(b)
(©
(d)

(e)
(®

(d)
()

Management contracts and compensatory plans aamdgaments are listed as Exhibits 10(a) throughe)felow.

Olin’s Restated Articles of Incorporation as amendeetgffe May 8, 199—Exhibit 3(a) to Olirs Form 11-Q for the quarter ended June 30, 20(

By-laws of Olin as amended effective February 19, —Exhibit 3(b) to Olir's Form -K dated December 15, 200¢

Form of Senior Debt Indenture between Olin and AbahBank—Exhibit 4(a) to Form 8-K dated June 1892; Supplemental Indenture dated as of March
18, 1994 between Olin and Chemical Bank—Exhibi} 4gdregistration Statement No. 33-52771 and Se&umplemental Indenture dated as of December
11, 2001 between Olin and JPMorgan Chase Bankgidyrknown as Chemical Ba—Exhibit 4 to Form -K dated December 20, 2001

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

Indenture between Olin and JPMorgan Chase Bank, dlaed as of June 26, 2(—Exhibit 4.1 to Olir's Form +K dated June 26, 2006

Form T-1 Statement of Eligibility for Trustee undadenture—Exhibit 25.1 to Olin’'s Amendment No.o2Registration Statement No. 333-138283 filed on
January 9, 2007.

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

First Supplemental Indenture between Olin and JBsioiIChase Bank, N.A. dated July 28, z—Exhibit 4.2 to Olir's Form K dated July 28, 2006.
Registration Rights Agreement among Olin, Banc ofetica Securities LLC, Citigroup Global Markets.land Wachovia Capital Markets, LLC dated July
28, 2006—Exhibit 4.3 to Olin’'s Form 8-K dated Jai, 2006.*

We are party to a number of other instruments dejithe rights of holders of longrm debt. No such instrument authorizes an amaiusgcurities in exce
of 10% of the total assets of Olin and its subsiégon a consolidated basis. Olin agrees to fhraisopy of each instrument to the Commission upqoest

Employee Deferral Plan as amended and restatectieéfas of January 30, 2003 and as amended efetdinuary 1, 2005—Exhibit 10(b) to Olin’s Form 10-
K for 2002 and Exhibit 10(b)(1) to O’s Form 1-K for 2005, respectively.

Olin Senior Executive Pension Plan amended andtesbeffective October 24, 2008—Exhibit 10.1 ton@liForm 10-Q for the quarter ended September 30,
2008.*

Olin Supplemental Contributing Employee OwnersHgnRas amended and restated effective Octoberd®8-2Exhibit 10.3 to Olin’s Form 10-Q for the
quarter ended September 30, 20(

Olin Corporation Key Executive Life Insurance Praaig—Exhibit 10(e) to Olirs Form 1+K for 2002.*

Form of executive agreement between Olin and ceetegcutive officer-Exhibit 99.1 to Olir's Form K dated January 26, 200~
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(f) Form of executive chan-in-control agreement between Olin and certain exeewfficer-Exhibit 99.2 to Olirs Form &K dated January 26, 200~

(g) Form of amendment to executive agreement betweena® Messrs. Curley, Fischer, Hammett and McGalaghd November 9, 2007—Exhibit 10(g) to
Olin’s Form 1+K for 2007.*

(h) Form of amendment to executive change-in-contraé@ment between Olin and Messrs. Curley, Fischemrdett and McGough dated November 9, 2007—
Exhibit 10(h) to Olirs Form 1-K for 2007.*

(i) Form of amendment to executive agreement betweiena®t G. Bruce Greer, Jr. dated November 9, —Exhibit 10(i) to Olir's Form 1-K for 2007.*

()) Form of amendment to executive change-in-contreé@ment between Olin and G. Bruce Greer, Jr. ddtegmber 9, 2007—Exhibit 10(j) to Olin’s Form
1C-K for 2007.*

(k) Form of executive agreement between Olin and MeBargp, Mcintosh and Pain dated November 1, 200%Hi#x10.1 to Olin’s Form 10-Q for the quarter
ended September 30, 200

() Form of executive change-in-control agreement betw@lin and Messrs. Rupp, Mcintosh and Pain datgehber 1, 2007-Exhibit 10.2 to Olin’'s Form 10-
Q for the quarter ended September 30, 20

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

(n) Amended and Restated 1997 Stock Plan for-Employee Directors as amended effective Decemhe2dds.

(o) Olin Senior Management Incentive Compensation Rlammended and restated effective October 24-2838ibit 10.4 to Olin’s Form 1@ for the quarte
ended September 30, 200:

(p) Description of Restricted Stock Unit Awards grantedier the 2000, 2003 or 2006 Long Term Incentiea$

(q) 1996 Stock Option Plan for Key Employees of Olim@wpation and Subsidiaries as amended as of JaB0a8003—Exhibit 10(l) to Olin's Form 10-K for
2002.*

(r) Olin Supplementary and Deferral Benefit PensiomRisamended and restated effective October 28-283hibit 10.2 to Olin’s Form 10-Q for the quarter
ended September 30, 200:

(s) Olin Corporation 2000 Long Term Incentive Plan aseaded and restated effective October 22, 2008—Hiixt0.6 to Olin’s Form 10-Q for the quarter
ended September 30, 200:

(t) Olin Corporation 2003 Long Term Incentive Plan aeaded and restated effective October 22, 2008—kixt0.7 to Olin's Form 10-Q for the quarter
ended September 30, 200:

(u) Olin Corporation 2006 Long Term Incentive Plan aeaded and restated effective October 22, 2008—Hixt0.8 to Olin’s Form 10-Q for the quarter
ended September 30, 200:

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

(w) 2006 Performance Share Program as amended anttdestfective October 22, 2008—Exhibit 10.9 to GliRorm 108 for the quarter ended September
2008.*

(x) Performance Share Program as amended and resffatetie October 22, 2008—Exhibit 10.10 to Olin’erfn 10-Q for the quarter ended September 30,
2008.*

(y) Chase Industries Inc. 1994 Long-Term Incentive Pdgramended as of May 14, 1997 and First Amendeftattive as of November 19, 199%xhibit 10.£
to Chase Industries Inc. Form-K for 1998 and Exhibit 10.7 to Chase Industries Frarm 1(-K for 1999, respective—SEC file No. -13394.*

(z) Chase Industries Inc. 1997 Non-Employee DirectociSOption Plan, as amended May 26, 1998 and Airetndment effective as of November 19, 1999—
Exhibit 10.6 to Chase Industries Inc. Forn-K for 1998 and Exhibit 10.9 to Chase Industries Farm 1(-K for 1999, respective—SEC file No. -13394.

(aa) Form of Nor-Qualified Stock Option Award Certifice—Exhibit 10(bb) to Oli’'s Form 1-K for 2007.*

(bb) Form of Restricted Stock Unit Award Certific—Exhibit 10(cc) to Form 1-K for 2007.*

(cc) Form of Performance Award and Senior PerformancaréivCertificate—Exhibit 10(dd) to Olif's Form 1-K for 2007.*

(dd) Summary of Stock Option Continuation Po—Exhibit 10(bb) to Olir's Form 1-K for 2005.*

(ee) Olin Corporation Contributing Employee OwnershiprPeffective as of December 31, 2003 and as amdndathendments adopted on June 30, 2004,
January 1, 2005, January 1, 2006, July 1, 2006e@ber 31, 2006, September 1, 2007, November 13, Zdécember 31, 2007, June 1, 2008, January 1,
2008 and December 19, 20(

(ff) Distribution Agreement between Olin Corporation @&rdh Chemicals, Inc., dated as of February 1, £988hibit 2.1 to Olin’s Form 8-K filed February 23,
1999.*

(gg) Partnership Agreement between Olin SunBelt, Ind. 2997 Chloralkali Venture Inc. dated August 238:9-Exhibit 99.1 to Olin’s Form 8-K dated
December 3, 2001.

(hh) Amendment to Partnership Agreement between OlirB8lininc. and 1997 Chloralkali Venture Inc. dafi@ecember 23, 1997—Exhibit 99.2 to Olin’s Form
8-K dated December 3, 2001

(i) Amendment to Partnership Agreement between OlirB8lininc. and 1997 Chloralkali Venture Inc. da@ecember 23, 1997—Exhibit 99.3 to Olin’s Form
8-K dated December 3, 2001

(i) Amendment to Partnership Agreement between OlirB8lininc. and 1997 Chloralkali Venture Inc. dafgatil 30, 1998—Exhibit 99.4 to Olin’s Form 8-K
dated December 3, 2001

(kk) Amendment to Partnership Agreement between OlirB8lininc. and 1997 Chloralkali Venture Inc. dafeshuary 1, 2003—Exhibit 10(aa) to Olin’s Form
1C-K for 2002.*

86




(Il)Note Purchase Agreement dated December 22, 19@e&ethe SunBelt Chlor Alkali Partnership and thecRasers named ther—Exhibit 99.5 to Olin’s

Form ¢-K dated December 3, 2001

(mm) Guarantee Agreement dated December 22, 1997 betlgeand the Purchasers named the—Exhibit 99.6 to Olirs Form {-K dated December 3, 2001

(nn)
(00)
(Pp)
(qa)
(m)

Subordination Agreement dated December 22, 199¥deet Olin and the Subordinated Parties named thetekhibit 99.7 to Olin’s Form 8-K dated
December 3, 2001.

Agreement and Plan of Merger dated as of May 20728mong Olin Corporation, Princeton Merger Caapd Pioneer Companies, Inc.-Exhibit 2.1 to Qlin’
Form &K dated May 21, 2007.

Purchase Agreement dated as of October 15, 200h@flobal Brass and Copper Acquisition Co. andh Glbrporation-Exhibit 2.1 to Olin’s Form 8-K
dated October 15, 2007

Credit Agreement dated as of October 29, 2007 an@imgand the banks named therein—Exhibit 10.1 lia’®Form 8-K dated October 29, 2007.*

Purchase and Contribution Agreement dated as pf2512007, among A.J. Oster Co., A.J. Oster Fbils, A.J. Oster West, Inc., Bryan Metals, InchaSe
Brass & Copper Company, Inc., and Olin Corporatamnsellers, Olin Funding Company LLC, as purchas®t Olin Corporation, as collection agent—
Exhibit 10.1 to Olir's Form K dated July 27, 2007.

(ssFirst Amendment, dated as of August 28, 2007, ¢oRtrchase and Contribution Agreement dated asly®5%, 2007 (as amended from time to time), among

A.J. Oster Co., AJ. Oster Foils, Inc., A.J. OM#gst, Inc., Bryan Metals, Inc., Chase Brass & Cogp@mpany, Inc., and Olin Corporation, as sell&i&
Funding Company LLC, as purchaser, and Olin Cotpmraas collection agent—Exhibit 10.11 to Olin'srf 10-Q for the quarter ended September 30,
2008.*

(tt) Second Amendment, dated as of November 15, 20@fetBurchase and Contribution Agreement dated &sly 25, 2007 (as amended from time to time),

among A.J. Oster Co., A.J. Oster Foils, Inc., Adter West, Inc., Bryan Metals, Inc., Chase Bras3ofper Company, Inc., and Olin Corporation, akeszl
Olin Funding Company LLC, as purchaser, and Olinp@ration, as collection agent—Exhibit 10.12 tor@GiForm 108 for the quarter ended September
2008.*

(uu)Third Amendment, dated as of September 30, 2008et®urchase and Contribution Agreement dated &sly 25, 2007 (as amended from time to time),

among A.J. Oster Co., A.J. Oster Foils, Inc., Adter West, Inc., Bryan Metals, Inc., Chase Bras3ofper Company, Inc., and Olin Corporation, akeszl
Olin Funding Company LLC, as purchaser, and OlingBmation, as collection agent—Exhibit 10.13 tor@liForm 10 for the quarter ended September
2008.*

(vv)Receivables Purchase Agreement dated as of JuB0R3, among Olin Funding Company LLC, as sell&FCO, LLC and Variable Funding Capital

(ww)

(xx)

Company LLC, as investors, Citibank, N.A. and Wagadank, National Association, (“Wachovia Bank¥ laanks, Citicorp North America, Inc. (“CNAI")
as program agent, (CNAI and Wachovia Bank, as tovesyents, and Olin Corporation, as collectiom&geExhibit 10.2 to Olin’s Form 8-K dated July 27,
2007.*

First Amendment, dated as of August 28, 2007, ¢édRbceivables Purchase Agreement dated as of 3uB0R7 (as amended from time to time), among Olin
Funding Company LLC, as seller, CAFCO, LLC and ¥hl¢ Funding Capital Company LLC, as investorsp@itk, N.A. and Wachovia Bank, National
Association, (“Wachovia Bank”) as banks, Citicorprth America, Inc. (‘CNAI") as program agent, CNahd Wachovia Bank, as investor agents, and Olin
Corporation, as collection ag—Exhibit 10.14 to Oli’'s Form 1+-Q for the quarter ended September 30, 20

Second Amendment, dated as of November 15, 200@fetReceivables Purchase Agreement dated asyo23uP007 (as amended from time to time),
among Olin Funding Company LLC, as seller, CAFCOCland Variable Funding Capital Company LLC, asesters, Citibank, N.A. and Wachovia Bank,
National Association,"Wachovia Bank”) as banks, Citicorp North Ameritac. (“CNAI") as program agent, CNAI and Wachoviark, as investor agents,
and Olin Corporation, as collection ac—Exhibit 10.15 to Oli's Form 1-Q for the quarter ended September 30, 20

(yy) Third Amendment, dated as of July 23, 2008, toRkeeivables Purchase Agreement dated as of JuB0RF, (as amended from time to time), among Olin

Funding Company LLC, as seller, CAFCO, LLC and ¥hke Funding Capital Company LLC, as investorsh@itk, N.A. and Wachovia Bank, National
Association, (“Wachovia Bank”) as banks, Citicorprtth America, Inc. (‘CNAI") as program agent, CNahd Wachovia Bank, as investor agents, and Olin
Corporation, as collection ag—Exhibit 10.16 to Oli’'s Form 1+Q for the quarter ended September 30, 20

(zz) Fourth Amendment, dated as of September 30, 26GBetReceivables Purchase Agreement dated atyd?32007 (as amended from time to time), an

Olin Funding Company LLC, as seller, CAFCO, LLC amsinvestor, Citibank, N.A. as a bank, CiticorprtdioAmerica, Inc. (“CNAI") as program agent,
CNAI as an investor agent, and Olin Corporationc@kection ager—Exhibit 10.17 to Oli’'s Form 1+Q for the quarter ended September 30, 20
Computation of Per Share Earnings (included inbee—"Earnings Per She” to Notes to Consolidated Financial Statementseim18.)

Computation of Ratio of Earnings to Fixed Chargesa(dited)

List of Subsidiaries

Consent of KPMG LLP

Consent of Ernst & Young LLF

Section 302 Certification Statement of Chief ExaauOfficer.

Section 302 Certification Statement of Chief Firnah©fficer.

Section 906 Certification Statement of Chief ExamiOfficer and Chief Financial Office

*Previously filed as indicated and incorporateddireby reference. Exhibits incorporated by refeesae located in SEC file No. 1-1070 unless othesvndicated.

Any of the foregoing exhibits are available frone Bompany by writing to: Mr. George H. Pain, Viae$ident, General Counsel and Secretary, Olin Catjom,
190 Carondelet Plaza, Suite 1530, Clayton, MO 6 3483.

Shareholders may obtain information from Nationé&y Gank, our registrar and transfer agent, who at&nages our Automatic Dividend Reinvestment Bian
writing to: National City Bank Shareholder Servié@gerations, Locator 5352, PO Box 92301, Clevel@td,44101-4301, by telephone at (800) 622-675%-byail at
shareholder.inquiries@nationalcity.com or via thielnet at www.nationalcity.com/shareholderservices
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{(tf)e Securities Exchange Act of 1934, the regigthas duly caused this report to be signedsopehalf by the
undersigned, thereunto duly authorized.

Date: February 24, 2009
OLIN CORPORATIC

By /s/ JOSEPH D. RUPP

Joseph D. Rupp
Chairman, President and
Chief Executive Office

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bblpthe following persons on behalf of the regist@nd in the
capacities and on the date indicated.

Signature Title Date

/s/  JOSEPH D. RUPP Chairman, President and Chief Executive Officer Birdctor (Principal Executive Office =~ February 24, 2009

Joseph D. Rup

/sl GRAY G. BENOIST Director February 24, 2009

Gray G. Benois

/s/ DONALD W. BOGUS Director February 24, 2009

Donald W. Bogut

/s/ C. ROBERT BUNCH Director February 24, 2009

C. Robert Buncl

/sl RANDALL W. LARRIMORE Director February 24, 2009

Randall W. Larrimore

/s/  JOHN M. B. O'CONNOR Director February 24, 2009

John M. B. ¢ Connor

/sl RICHARD M. ROMPALA Director February 24, 2009

Richard M. Rompal:

/s/  PHILIP J. SCHULZ Director February 24, 2009
Philip J. Schul:
/sl VINCENT J. SMITH Director February 24, 2009

Vincent J. Smitt

/sl JOHN E. FISCHER Vice President and Chief Financial Officer (Pijza Financial Officer) February 24, 2009

John E. Fische

/sl TODD A. SLATER Vice President and Controller (Principal AccongtiOfficer) February 24, 2009

Todd A. Slatel
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Report of Independent Registered Public AccourfEimm

The Partners
SunBelt Chlor Alkali Partnership

We have audited the accompanying balance she&wsrnielt Chlor Alkali Partnership as of DecemberZ108 and 2007, and the related statements of iacpartners’
capital (deficit), and cash flows for each of theet years in the period ended December 31, 208&e€Tfinancial statements are the responsibilith@Partnership’s
management. Our responsibility is to express aniopion these financial statements based on outsaud

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamBiqUnited States). Those standards require tbagilan and
perform the audit to obtain reasonable assuranoetathether the financial statements are free dér@ misstatement. We were not engaged to peréorraudit of the
Partnership’s internal control over financial repay. Accordingly, we express no such opinion. Aidiaincludes examining, on a test basis, evidesugporting the
amounts and disclosures in the financial statemémtsudit also includes assessing the accountiingiples used and significant estimates made byagement, as well
as evaluating the overall financial statement prieg®n. We believe that our audits provide a reabée basis for our opinion.

In our opinion, the financial statements referredlove present fairly, in all material respedts,financial position of SunBelt Chlor Alkali Pagtship at December 31,
2008 and 2007, and the results of its operatiodstarcash flows for each of the three years inpiiigod ended December 31, 2008, in conformity witB. generally
accepted accounting principles.

/sIERNST & YOUNG LLP
Cleveland, Ohio
February 20, 2009




Assets
Current assett

Cash

Receivable from OxyVinyls, LI

Receivables from partne

Inventories

Prepaid expenses and other current assets
Total current asse

Property, plant, and equipment, |
Deferred financing costs, net
Total assets

Liabilities and partne’ capital
Current liabilities:
Amounts payable to partne
Current portion of long-term debt

Total current liabilities

Long-term deb

Partners’ capital
Total liabilities and partners’ capital

See accompanying notes.

SunBelt Chlor Alkali Partnershi

Balance Sheets

December 31

2008 2007
13,23( 1,00¢
2,142,23i 6,026,77.
17,351,61 18,807,13
1,804,601 1,813,64
1,130,60! 1,133,30.
22,442,28 27,781,85
106,956,18 108,811,75
721,33( 801,47¢
130,119,80 137,395,09
7,466,83 8,837,00
12,187,50 12,187,50
19,654,33 21,024,50
97,500,00 109,687,50
12,965,47 6,683,08'
130,119,80 137,395,09




SunBelt Chlor Alkali Partnershi
Income Statements

Years Ended December 31

2008 2007 2006
Revenue! $ 173,019,09 $ 180,555,76 $ 186,742,65
Operating costs and expens
Cost of sale 70,475,46 62,255,32 56,316,78
Depreciation and amortizatic 15,163,23 14,866,74 14,554,15
Loss on disposal of asst 2,125,11 118,24¢ 282,06:
Administrative and general expenses 11,663,99 12,042,12 11,308,99
99,427,80 89,282,43 82,461,99
Operating incom: 73,591,28 91,273,32 104,280,66
Other income 372,63: — —
Interest expens (8,811,56)) (9,692,719 (10,573,87)
Interest income 374,62( 802,27: 853,82:
Income before taxe 65,526,97 82,382,87 94,560,61
State income tax expense (435,000 (376,277) —
Net income $ 6509197 $ 8200660 $  94,560,61

See accompanying nots




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

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

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

Balance at December 31, 2008

See accompanying not

SunBelt Chlor Alkali Partnershi

Statements of Partners’ Capital (Eigfi

Partners

Olin 1997

SunBelt Inc. Venture, Inc. Total

$  (2291,000 $ (2,291,000 $  (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)
41,003,300 41,003,300 82,006,60
3,341,54; 3,341,54; 6,683,08!
(29,404,79) (29,404,79) (58,809,58)
32,545,98 32,545,98 65,091,97

$ 6,482,73' $ 6,482,73' $ 12,965,47




Operating activitie:
Net income

SunBelt Chlor Alkali Partnershi

Statements of Cash Flows

Adjustments to reconcile net income to net cashigenl by operating activitie:

Depreciation and amortizatic

Loss on disposal of asst

Accretion of discoun

Changes in assets and liabiliti
Receivables from OxyVinyl
Receivables from partne
Inventories
Amounts payable to partne
Accrued interest on loi-term debi
Prepaid expenses and other assets

Net cash provided by operating activit

Investing activities

Purchases of property, plant and equipn
Proceeds on sale of property, plant and equipi
Purchases of shi-term investment

Proceeds from maturity of short-term investments
Net cash used by investing activit

Financing activitie:

Cash distributions to partne

Principal payments on long-term debt
Net cash used by financing activit|

Net increase (decrease) in Ci
Cash at beginning of year
Cash and cash equivalents at end of year

See accompanying note

Years Ended December 31

2008 2007 2006
65,091,97 $ 8200660 $  94,560,61
15,163,23 14,866,74 14,554,15

2,125,11 118,24 282,06
— — (328,49
3,884,54. 1,705,86. (717,18)
1,455,51" (4,503,85) 3,633,36
9,047 (206,51 462,76.
(1,370,17) (1,096,001 2,715,70
2,69¢ 327,46¢ (169,169
86,361,95 93,218,56 114,993,80
(15,352,63) (10,933,47) (8,043,51)
— — 70,25¢
— — (22,697,27)
_ — 23,025,76

(15,352,63) (10,933,47) (7,644,761

(58,809,58) (70,097,58) (95,204,54)

(12,187,50) (12,187,50) (12,187,50)

(70,997,08) (82,285,08) (107,392,04)

12,23( — (43,019
1,00 1,00 44,01
1323( $ 1000 $ 1,000




SunBelt Chlor Alkali Partnershi
Notes to Financial Statemer

December 31, 2008 and 20

1. Organization

SunBelt Chlor Alkali Partnership (the Partnershig)s formed on August 23, 1996 under a Partnersgiedment, between 1997 Chlor Alkali Venture, Imd &lin
SunBelt Inc. (the Partners). 1997 Chlor Alkali Manet, Inc. is a wholly owned subsidiary of PolyOner@ration (formerly The Geon Company) and Olin BeithInc. is &
wholly owned subsidiary of the Olin Corporation.cBaf the Partners has a 50% interest in the Rattipe The Partnership Agreement provides thaté#pital investmer
of the Partners will be maintained and the Parhipisincome or loss will be allocated to the Partnbased on their ownership interest percentages.

The Partnership was formed for the purpose of coatsbn and operation of a Chlor-Alkali facility h€ facility, which is located in Mclntosh, Alabarmpeoduces chlorine,
caustic soda, and hydrogen.

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. There weoasiv equivalents
held by the Partnership as of December 31, 200286d.

Inventories

Inventories are valued at the lower of cost or rearkost is determined by the first-in, first-oBtFO) method.

Property, Plant, and Equipment and Depreciation

Property, plant, and equipment are carried at ddajor renewals and betterments are capitalizedntdaance and repair expenditures which do notawpor extend the
life of the respective assets are expensed asra@ttubepreciation for all plant and equipment impated using the straight-line method over theinested useful lives.

Depreciation expense is excluded from cost of gsotts and presented with amortization expense atgwiin the Income Statements. The ranges of agttruseful live
are as follows:

Land improvement 20 year
Buildings 20 year
Machinery and equipme 5-20 year

Long-lived assets are assessed for impairment wherating profits for the related business or aifigant change in the use of an asset indicatettiegr carrying value
may not be recoverable.

Deferred Financing Costs

The costs incurred by the Partnership in obtaiitsgpng-term debt have been capitalized and airggbemortized over the term of the debt using ffiecéve interest
method.

Financial Instruments

The carrying amount of long-term debt approximétefair value. The fair value of the debt is estted based on the present value of the underlysp ftow discounted
at the Partnership’s estimated borrowing rate.




SunBelt Chlor Alkali Partnershi
Notes to Financial Statements (continu

Revenue Recognition
The Partnership recognizes revenues at the popasdfage of title which is based on shipping terms.
Shipping and Handling Costs
Shipping and handling costs are reflected in coksales.
Income Taxes
No provision is made for income taxes other thanTtexas state gross margin tax which became eféedtinuary 1, 2007, as the Partners results of operations are
includable in the tax returns of the Partners. Phenership paid taxes of $435,000 in 2008 relatirthe year ended December 31, 2007. The Pahipgraid no taxes fi
the year ended December 31, 2008.

Use of Estimates

The preparation of financial statements in confeymiith accounting principles generally acceptethie United States requires management to makeatss and
assumptions that affect the amounts reported ifinecial statements and the accompanying notesiahresults could differ from those estimates.

Risks and Uncertainties

Since the Partnership’s major products are comnesdisignificant changes in the prices of chemicatucts could have a significant impact on thelteof operations
for any particular period. The Partnership had mgor chlorine customer, OxyVinyls LP, during theripds presented, which accounted for 31.2%, 3828%,39.9% of
total sales for the years ended December 31, ZII,, and 2006, respectively.

3. Inventories

Inventories are comprised as follows:

December 31

2008 2007
Finished good: $ 803,82t $ 657,32t
Production parts 1,000,77. 1,156,32

$ 1,804,600 $ 1,813,64

4. Property, Plant, and Equipment, net
Property, plant, and equipment, net are comprisddlbws:

December 31

2008 2007
Land and land improvemer $ 4,862,821 $ 4,862,82
Building 4,084,25. 3,869,38!
Machinery and equipme 236,246,56 215,630,74
Construction in process 1,807,84! 14,173,95
247,001,49 238,536,91
Less allowance for depreciation 140,045,30 129,725,15

$ 106,956,18 $ 108,811,75




SunBelt Chlor Alkali Partnershi
Notes to Financial Statements (continu
5. Transactions With Affiliates

The Partnership has various management serviceragrés, dated August 23, 1996, with the Olin Cation. These agreements, which include compensfiion
managing the facility, an asset utilization feéleat fee, and a distribution fee, have terms ffowa to ten years with five year price adjustmesewals. Charges for these
services were $8,150,580; $8,309,350; and $7,845@®3008, 2007, and 2006, respectively, and Heeen included within administrative and generalesges in the
income statements. The Partnership’s cash polisyasanged during 2003 to not make distributiorthéoPartners until the cash balance was suffit@oover both the
debt principal payments and interest expense foyéar. Contributions from the Partners were disoaad with this policy change and the manufacgosts were paid
from Partnership receipts. The Partnership madelisions to its Partners totaling $58,809,5860),$97,585; and $95,204,548 in 2008, 2007, and 2@3pectively.

In accordance with the Partnership Operating Agezgnthe majority of chlorine produced by the Parship is sold to OxyVinyls LP which was 24% owrmdPolyOne
Corporation until July 6, 2007. The remaining cilerand all of the caustic soda produced by thenBeship is marketed and distributed by the Olimgbeation.

6. Long-Term Debt

On December 23, 1997, the Partnership borrowed, 00900 in a private placement of debt. The debetured by the property, plant, equipment, anehtory of the
Partnership. The term of the loan is 20 years attenest rate of 7.23%. The first principal paymeih$12,187,500 was paid on December 22, 2002\ &qual annual
payments due through December 22, 2017. Intergstguats are payable semi-annually in arrears on 28rend December 22 of each year. Interest paynetaled
$8,811,563; $9,692,719; and $10,573,875 in 20087 28nd 2006, respectively. The debt is guararttgdtie Partners.

7. Leases

The Partnership has operating leases for certaipepty, machinery, and equipment. At December 8082future minimum lease payments under noncablestperatin
leases are as follows:

2009 $ 1,688,07!
2010 1,688,07
2011 1,688,07!
2012 1,688,07
2013 1,688,07!
Thereaftel 3,413,01i
Total minimum future lease paymel $ 11,853,39

Rent expense was $1,743,882; $2,047,601; and $28%€or the years ended December 31, 2008, 20@72@06, respectively.
8. Commitments and Contingencies
The Partnership is subject to legal proceedingsciiths that arise in the ordinary course of itsibess. Management evaluates each claim and peofadany potential

loss when the loss is probable and reasonably aistémin the opinion of management, the ultimatbility with respect to these actions will not nrahy affect the
financial condition, results of operations or cflsews of the Partnership.







Exhibit 10(n)
OLIN CORPORATION
AMENDED AND RESTATED
1997 STOCK PLAN FOR NON-EMPLOYEE DIRECTORS

(As Amended and Restated Effective December 118200

1.  Purpose. The purpose of the Olin Corporati@®7 Stock Plan for Non-employee Directors (thelP) is to promote the long-term growth and finahci
success of Olin Corporation by attracting and rétai non-employee directors of outstanding abaitgl by promoting a greater identity of interestsetn its non-
employee directors and its shareholders.

2. Definitions. The following capitalized terraslized herein have the following meanings:
“Board” means the Board of Directors of the Company

“Cash Account” means an account established uhe@ePlan for a Non-employee Director to which cagetimg fees, Board Chairman fees, Lead
Director Fees, Committee Chair fees and retaimersther amounts under the Plan, have been opdre tredited in the form of cash.

“Change in Control” means the occurrence of antheffollowing events:

(@) any person or Group acquires ownership af’®btock that, together with stock held by such@es Group, constitutes more than 5
of the total fair market value or total voting paveg Olin’s stock, (including an increase in thegantage of stock owned by any person or Grouprasidt of a
transaction in which Olin acquires its stock inleaege for property, provided that the acquisitibadditional stock by any person or Group deemealito more
than 50% of the total fair market value or totaling power of Olin’s stock on January 1, 2005, khat constitute a Change in Control); or

(b)  any person or Group acquires (or has acquiteithg the 12month period ending on the date of the most reaequisition by such pers
or Group) ownership of Olin stock possessing 30%hore of the total voting power of Olin stock; or

(c) amajority of the members of Olin’s boarddakectors is replaced during any 12-month periodliogctors whose appointment or election
is not endorsed by a majority of the members ofi'®lboard of directors prior to the date of the@ppnent or election; or

(d) any person or Group acquires (or has acquiteihg the 12month period ending on the date of the most reaequisition by such pers
or Group) assets from Olin that have a total GFeis Market Value equal to 40% or more of the t@abss Fair Market Value of all Olin assets immeadiaprior
to such acquisition or acquisitions, provided thate is no Change in Control when Olin’s assetgransferred to:




(i)  ashareholder of Olin (immediately before #sset transfer) in exchange for or with respe@lio stock;
(i)  an entity, 50% or more of the total valuevating power of which is owned, directly or indithy, by Olin;
(i)  aperson or Group that owns, directly odimectly, 50% or more of the total value or votipgwer of all outstanding Olin stock; or

(iv)  an entity, at least 50% of the total valuesoting power of which is owned, directly or ingtly, by a person described in paragraph

(ii).

For purposes of this paragraph (d) a persstatus is determined immediately after the temsffthe assets. For example, a transfer togocation in which Olil
has no ownership interest before the transactisinwhich is a majority-owned subsidiary of Olinaafthe transaction is not a Change in Control.

“Code” means the Internal Revenue Code of 198@n@nded from time to time, and any applicable rutsgulations and/or other guidance
thereunder. A reference to any provision of the&shall include reference to any successor pavisf the Code.

“Committee” means the Compensation Committee gosuccessor) of the Board.
“Common Stock” means the Company’s Common StocK)®par value per share.
“Company” means Olin Corporation, a Virginia coraiion, and any successor.

“Credit Date” means the second Thursday in Februday, August and November and one week afterealarly scheduled board meeting in

December or, in the event the December board ngeektends for more than one day, one week aftefidteday of such regularly scheduled board megehield
in December.

“Disability” means the Non-employee Director:

(a) is unable to engage in any substantial ghattivity by reason of any medically determinaplg/sical or mental impairment which can
be expected to result in death or can be expeotkst for a continuous period of not less thamtihths, or

(b) is, by reason of any medically determinaliiggical or mental impairment which can be expetbee@sult in death or can be expected to

last for a continuous period of not less than 12, receiving income replacement benefits foerod of not less than 3 months under an accideshhaalth
plan from the Non-employee Director’'s employer.




“Excess Retainer” means with respect to a Non-epgaldirector the amount of the full annual cashinetr payable to such Non-employee Director
from time to time by the Company for service asraafor in excess of $25,000, if any; provided tinahe event the annual cash retainer is prorateeflect that
such Non-employee Director did not serve as sucthifull calendar year, the $25,000 shall be Isirtyi prorated.

“Fair Market Value” means, with respect to a datea per share basis, with respect to phantom sleh@ommon Stock or Spin-Off Company Common
Stock, the average of the high and the low price sifiare of Common Stock or Spin-Off Company ComBimck, as the case may be, as reported on the
consolidated tape of the New York Stock Exchangsumh date or if the New York Stock Exchange isetbon such date, the next succeeding date on vifigch
open.

“Gross Fair Market Value” means the value of asdetermined without regard to any liabilities asatexl with such assets.

“Group” means persons acting together for the psepaf acquiring Olin stock and includes owners cbgporation that enters into a merger,
consolidation, purchase or acquisition of stocksionilar business transaction with Olin. If a ger®wns stock in both Olin and another corporati@t enter int
a merger, consolidation purchase or acquisitiostatk, or similar transaction, such person is aereid to be part of a Group only with respect to@whip prior
to the merger or other transaction giving riseh¢hange and not with respect to the ownershioest in the other corporation. Persons will reotbnsidered t
be acting as a Group solely because they purclsastsaof the same corporation at the same tines amresult of the same public offering.

“Interest Rate” effective as of January 1, 2005ansethe rate of interest equal to the Federal Re#et/P1 Composite rate for 90 day commercial paper
plus 10 basis points, or such other specified, disoretionary interest rate (or formula descritsugh rate) established by the Committee on a petispebasis.

“Exchange Act” means the Securities Exchange Adt9%#4, as amended from time to time.

“Non-employee Director” means a member of the Bawind is not an employee of the Company or any slidogi thereof.
“Olin Stock Account” means the Stock Account to ethphantom shares of Common Stock are credited firmmto time.
“Plan” means this Olin Corporation 1997 Stock FHlanNon-employee Directors as amended from timénte.

“Prior Plans” means the 1994 Plan and all of thepBmation’s other directors’ compensation plansgpams, or arrangements which provided for a
deferred cash or stock account.




“Retirement Date” means the date the Non-employieeckr (i) ceases to be a member of the Boardufigrreason and (ii) effective as of January 1,
2005, has experienced a “separation from serviséhat term is used in Code Section 409A.

“Spin-Off Company” means Arch Chemicals, Inc., agiiia corporation and any successor.
“Spin-Off Company Common Stock” means shares ofroomstock of the Spin-Off Company, par value $h60share.
“Spin-Off Company Stock Account” means the Stoclkcéunt to which phantom shares of Spin-Off Compaoyn@on Stock are credited.

“Stock Account” means an account established utigePlan for a Non-employee Director to which shareCommon Stock and Spin-Off Company
Common Stock have been or are to be credited ifothe of phantom stock, which shall include therCitock Account and the Spin-Off Company Stock
Account.

“Stock Grant Period” means the twelve-month pedochmencing May 1 of a calendar year, and endingmii 30 of the immediately following
calendar year. The first Stock Grant Period utidePlan shall be the twelve-month period commendiay 1, 2009 and ending April 30, 2010.

3. Term. The Plan originally became effectiveulay 1, 1997, and was last amended and restdtdieé as of October 23, 2008. The Plan is ame reohel
restated as of December 11, 2008, except as otteeprovided for herein. Notwithstanding the foliegpthose provisions required for compliance v@itde Section
409A shall be generally effective as of JanuargD5 or as otherwise specifically set forth herein.

4. Administration. Full power and authority tonstrue, interpret and administer the Plan shalldsted in the Committee. Decisions of the Conawritthall
be final, conclusive and binding upon all parties.

5. Participation. All Non-employee Directors Blparticipate in the Plan.
6. Grants and Deferrals.

(@  Annual Stock Grant. Subject to the terms @mtlitions of the Plan, on the second Credit [Rateh year, each Non-employee Director
shall be credited with a number of shares of Com&imick with an aggregate Fair Market Value on sDdit Date equal to $65,000, rounded to the nea s
shares. To be entitled to such credit in any y@&tpn-employee Director must be serving as sudday 1 of such year; provided, however, that ingkent a
person becomes a Non-employee Director subsequéeay 1 of a Stock Grant Period, such Non-empldyiector, on the Credit Date next following histeer
becoming such, shall be credited with that numihehares of Common Stock equal to one-twelfth efrthmber of shares issued to each other Non-emgploye
Director as the Annual Stock Grant for such StocarEPeriod, multiplied by the number of whole calar months remaining in such Stock Grant Period
following the date he or she becomes a Non-empl®jexctor (rounded up to the next whole share endhent of a fractional share). Notwithstanding th
foregoing and in order to address the gap in anstoak grant coverage for the period of Januag009 until April 30, 2009, on the first Credit Dai£2009,
each Non-employee Director serving as such on datdshall be credited with a number of sharesoofiion Stock with an aggregate Fair Market Value on
such Credit Date equal to $21,667, rounded to &aeast 100 shares. Actual receipt of shares sbalkferred and each eligible Non-employee Direstatl
receive a credit to his or her Olin Stock Accowrtguch shares on the date of such credit. A Nopl@yee Director may elect in accordance with $eci(f) to
defer to his or her Olin Stock Account receipt Ibloa any portion of such shares after such Nondeyge Director’s Retirement Date. Except with exgtpto any
shares the director has so elected to defer, icatgf representing such shares shall be deliverést Non-employee Director (or in the event ddttieto his or
her beneficiary designated pursuant to Section 6fi)or as soon as practicable, but no later thiaty {30) days, following such Non-employee Dim@ts
Retirement Date.




(b)  Annual Retainer Stock Grant. Subject totdrens and conditions of the Plan, each Non-empl®jezctor who is such on May 1 of that
year shall receive that number of shares (roungetd the next whole share) of Common Stock havimgggregate Fair Market Value of $25,000 on therséc
Credit Date in such year. In the event a persaomes in a Stock Grant Period a Non-employee Qirettbsequent to May 1 and has not received theadnn
stock retainer for such Stock Grant Period, suchqre on the Credit Date next following his or hecoming such, shall receive that number of shafres
Common Stock equal to one-twelfth of the numbestafres issued to each other Non-employee DiresttreaAnnual Retainer Stock Grant for such StocknGr
Period, multiplied by the number of whole calendmnths remaining in such Stock Grant Period folfaytihe date he or she becomes a Non-employee &irect
(rounded up to the next whole share in the eveatfodctional share). Notwithstanding the foregoamd in order to address the gap in annual retatoek grant
coverage for the period of January 1, 2009 untiiil’g0, 2009, on the first Credit Date of 2009, le&on-employee Director serving as such on such staall
receive that number of shares (rounded up to tkewleole share) of Common Stock having an aggrelgateMarket Value of $8,333. The annual cashimeta
payable to the Non-employee Director shall be pkyab the second Credit Date of each year, and lsbakduced by the aggregate Fair Market Valubef
shares the Noemployee Director receives or defers as the AnRe#hiner Stock Grant (excluding any rounding oftianal shares) on the date such Fair Ma
Value is calculated. A Non-employee Director mbgceto defer receipt of all or any portion of sigttares in accordance with Section 6(f). Excefi vaspect
to any shares the director has so elected to defdificates representing such shares shall beedetl to such Non-employee Director (or in therg\a death, to
his or her beneficiary designated pursuant to 8ed{i)) as soon as practicable, but no later thaty (30) days, following the applicable Crediate.

(c)  One-time Stock Grant. Subject to the term @onditions of the Plan, receipt of all share®©bi Stock credited under the one-time
grants to certain Non-employee Directors that tbenfany made as of January 15, 1997, shall be ddfeuch Noremployee Directors may elect in accorde
with Section 6(f) to defer receipt of all or anyrfion of such shares to a date or dates followinghsdNon-employee Director’'s Retirement Date. Exedth
respect to any shares so deferred, certificategsepting such shares shall be delivered to suchédtployee Directors (or in the event of deatHisoor her
beneficiary designated pursuant to Section 6(i)pioas soon as practicable, but no later tharytf®@) days, following his or her Retirement Date.




(d) Payment of Meeting Fees, Chairman of the 8éaes, Lead Director Fees, Committee Chair Fed&acess Retainer and Election to
Receive Fees in Stock in Lieu of Cash. Cash paggmefmeeting fees shall be made on the first Ci@die following the meeting date, cash payments of
Committee Chair fees shall be made on the secoedit@ate of each year, and cash payments of Chaiohthe Board fees and Lead Director fees sleall b
made in four equal payments on the first four GrBdites of each year. Except with respect to ash payments the director has elected to deferxcordance
with Section 6(f), such payment shall be delivei@the Non-employee Director on or as soon as jgaue, but no later than thirty (30) days, follogithe
applicable Credit Date. Subject to the terms andlitions of the Plan, a Non-employee Director rakeet to receive all or a portion of the directazeating fees,
fees as Chairman of the Board, fees as Lead Dirdfetes as a Committee Chair and the Excess Refadyable in cash by the Company for his or heriseras ¢
director for the calendar year in the form of seaBCommon Stock. Such election shall be made@ordance with Section 6(f). A Namployee Director wh
so elects to receive all or a portion of the Exdestiner or other fees in the form of shares fichsyear shall be paid on the Credit Date on wttiehcash portio
of the Excess Retainer or the other fees, as e may be, would have been paid. The number oéstfeounded up to the next whole share in thetenfem
fractional share) payable to a Non-employee Dimeeatwo so elects to receive the Excess Retaineregting fees, Board Chairman fees, Lead Directa ¢ee
Committee Chair fees in the form of shares shabtdpeal to the aggregate Fair Market Value on tlevamt Credit Date. Except with respect to anyehithe
director has elected to defer in accordance wittti@e 6(f), certificates representing such shahedl e delivered to the Non-employee Director oa®soon as
practicable, but no later than thirty (30) daydlofwing the applicable Credit Date.

(e)  Deferral of Meeting Fees, Chairman of thelfldeees, Lead Director Fees, Committee Chair Feg€acess Retainer. Subject to the
terms and conditions of the Plan, a Non-employeedr may elect to defer all or a portion of thargs payable under Section 6(d) and all or agrodf the
director meeting fees, fees as Chairman of the ®@daes as Lead Director, fees as a Committee @ndilExcess Retainer payable in cash by the Comnfpatys
or her service as a director for the calendar y&arch election shall be made in accordance withi®e6(f). A Non-employee Director who electsstodefer
shall have any deferred shares deferred in the &rshares of Common Stock and any deferred cashded retainer deferred in the form of cash.

()  Elections.

(D) Deferrals. Effective as of January 1, 2Cflbelections to defer payment of compensation uttde Plan shall:




« be made in writing and delivered to the Secretath® Company,
« be irrevocable once the year to which the eleatiteites commences,

« be made before January 1 of the year in which hiaees of Common Stock or direct®fees and retainer are to be earned (or, i
case of an individual who becomes a Namployee Director during a calendar year, withirda@s of the date of his or her election
director; notwithstanding the foregoing no amowegsed prior to an election shall be deferred hy participants), an

« specify the portions (in 25% increments) to be defk

(2)  Stock and Cash Account Payments. Effectsvefalanuary 1, 2005, Stock and Cash Accounts bhalhid in a single lump sum
payment within 30 days of the Non-employee Dirést&etirement Date unless the Non-employee Direttakes an election as set forth below:

« a payment election, if any, shall be made on ooteethe earlier of:
° the time such individual makes any deferral electinder the Plan, or
° the end of the 30 day period following the dateratividual first becomes a Non-employee Director.
« a payment election may specify a payment date,igedvsuch date is after the Non-employee Directeesrement Date.

« a payment election may specify the method of payrlemp sum or annual installments (up to 10)).

Notwithstanding any election, Plan payments wilhisede (or annual installments will begin) upon aaMmployee Director’s death. All payments shalhimsele
(or each annual installment shall be paid) wittlrdays of the prescribed payment date, and any gatyetection shall be irrevocable except as peenhitt
Section 6(f)(4) below.

3) Dividends and Interest on Stock and Cash Antn Dividends and interest on Stock and Casloéas shall be paid as provided in
Section 6(f)(8) unless the Non-employee Directokesean election to have such amounts deferred raadited back to the appropriate account (and &leall
payable in accordance with Sections 6(f)(2) anchétein), provided that such election is made withe time prescribed by Section 6(f)(2) above.

(4) Change in Payment Election. Any change weipect to a Non-employee Director’'s payment edaatinder the Plan will not be
effective for one year, must be made at least dpgdar in advance of the first date payment iedated and must further defer all payments byastléve
(5) years from the prior scheduled payment datetwithstanding the foregoing, for the transitiomipd beginning January 1, 2005 and ending Decer®ber
2008, any Non-employee Director may make a paymleation in accordance with Code Section 409A (@oulicable IRS transition relief), in the time and
manner prescribed by the Committee and subjettetdallowing provisions. As of December 31, 2088y then effective transition payment electiondisha
be irrevocable for the duration of a Non-employee&or’s participation in the Plan except as sethfin the first sentence of this Section 6(f)(#o
election made in 2008 under this transition rekidf apply to amounts that would otherwise be pdgab 2008, nor may such election cause an amaouiné t
paid in 2008 that would not otherwise be payabl2d@8. No election under this transition reliefyniie made retroactively, when Plan payments are
imminent, or after a Non-employee Director hastleét Board.




(5) Olin Stock Account. On the Credit Date (otthe case of a proration, on the first day ofappropriate calendar month), a Non-
employee Director who has elected to defer shardenSections 6(b) or 6(e) shall receive a crediti$ or her Olin Stock Account. The amount oftsuc
credit shall be the number of shares so defermeh(ted to the next whole share in the event ahctinal share). A Non-employee Director may efect
defer the cash dividends paid on his or her Stootodint in accordance with Section 6(f)(3).

(6) Cash Account. On the Credit Date or in thsecof the Excess Retainer, on the day on whichitimeemployee Director is entitled
receive such Excess Retainer, a Non-employee Diradio has elected to defer cash fees and/or the€SxRetainer under Section 6(e) in the form df cas
shall receive a credit to his or her Cash Accodrite amount of the credit shall be the dollar am@fisuch Director's meeting fees, Board Chairmees{
Lead Director fees or Committee Chair fees earngihd the immediately preceding quarterly periodier amount of the Excess Retainer to be paichfor t
calendar year, as the case may be, and in eachspesified for deferral in cash. A Non-employeeeBtor may elect to defer interest paid on hiker Cash
Account in accordance with Section 6(f)(3).

(7) Installment Payments. Installment paymerdmfan Account shall be equal to the Account baddegpressed in shares in the case
of the Stock Account, otherwise the cash valudefAccount) at the time of the installment payntenes a fraction, the numerator of which is one tred
denominator of which is the number of installmemts yet paid. Fractional shares to be paid iniastallment shall be rounded up to the next whole
share. In the event of an election under Sect{dhfér director meeting fees, Board Chairman féesd Director fees, Committee Chair fees or Excess
Retainer to be paid in shares of Common Stockeliaetion shall specify the portion (in 25% incrensgo be so paid.

(8) Dividends and Interest. Each time a cashddivd is paid on Common Stock or Spin-Off Compawyn@ion Stock, a Non-employee
Director who has shares of such stock creditedstothher Stock Account shall be paid on the dimitlpayment date such cash dividend in an amourat equ
to the product of the number of shares crediteiedNon-employee Director’s Olin Stock Account @irBOff Company Stock Account, as the case may be,
on the record date for such dividend times theddind paid per applicable share unless the dirbet®elected to defer such dividend to his or hpliegble
Stock Account as provided herein. If the Non-empDirector has elected to defer such dividendyrtehe shall receive a credit for such dividerulshe
dividend payment date to his or her Olin Stock Acttcor Spin-Off Company Stock Account, as the caag be. The amount of the dividend credit shall be
the number of shares (rounded to the nearest ansdindth of a share) determined by multiplyingdivedend amount per share by the number of shares
credited to such director’s applicable Stock Acdasof the record date for the dividend and digdihe product by the Fair Market Value per shére o
Common Stock or Spin-Off Company Common Stockhascaise may be, on the dividend payment date. ikévaployee Director who has a Cash Account
shall be paid interest directly on such accourdlsiice at the end of each calendar quarter, paghbleate equal to the Interest Rate in effecsémh quarter
unless such Non-employee Director has electedftr dach interest to his or her Cash Account, iictvicase such interest shall be credited to susih Ca
Account at the end of each calendar quarter. mbants paid pursuant to this subsection (8) skeafidid on or as soon as practicable, but no lager thirty
(30) days, following the applicable payment date. (the applicable dividend payment date or end afthe fiscal quarter).




9) Payouts. Cash Accounts and the Spih€ompany Stock Account will be paid out in castd Olin Stock Accounts shall be paid
in shares of Common Stock unless the Non-employe0r elects at the time the payment is dueke the Olin Stock Account in cash.

(9) No Stock Rights. Except as expressly praviderein, the deferral of shares of Common Stockpin-Off Company Common Stock in
a Stock Account shall confer no rights upon such-4dmployee Director, as a shareholder of the Companf the Spin-Off Company or otherwise, withpest
to the shares held in such Stock Account, but slwaifer only the right to receive such shares teedas and when provided herein.

(h) Change in Control. Notwithstanding anythinghe contrary in this Plan or any election, ia #vent a Change in Control occurs,
amounts and shares credited to Cash Accounts ¢imgjunterest accrued to the date of payout) andkSAccounts shall be promptly (but no later thiainty (30)
days following the Change in Control) distributed\ton-employee Directors except the Olin Stock Artcshall be paid out in cash and not in the fofrshares
of Common Stock. For this purpose, the cash valube amount in the Stock Account shall be deteeaiby multiplying the number of shares held inGia
Stock Account or the Spin-Off Company Stock Accdoythe higher of (i) the highest Fair Market ValhfeCommon Stock or Spin-Off Company Common
Stock, as appropriate, on any date within the pecmmmencing thirty (30) days prior to such Chaimg€ontrol and ending on the date of the Chand@antrol,
or (ii) if the Change in Control occurs as a restila tender or exchange offer or consummationadrporate transaction, then the highest price paicgshare of
Common Stock or Spin-Off Company Common Stock,ges@priate, pursuant thereto.

@ Beneficiaries. A Non-employee Director magsdynate at any time and from time to time a berefj for his or her Stock and Cash
Accounts in the event his or her Stock or Cash Aotonay be paid out following his or her deathclsdesignation shall be in writing and must be irezkby
the Company prior to the death to be effective.




0] Prior Plan Accounts. Any transfers made ®©ash Account or a Stock Account from Prior Plamise maintained and administered
pursuant to the terms and conditions of this Riaayided that prior annual 100- or 204-share gdmf¢rrals shall be treated as deferrals of 204espamts under
this Plan, the $25,000 annual share grant undet384 Plan shall be treated as deferrals undegPRash 6(b) hereof and deferrals of meeting feeguali Prior
Plans and of the Excess Retainer under the 1994sRkll be treated as deferrals under Paragrapté(dof. Prior elections and beneficiary desigmatunder
the 1994 Plan and this Plan shall govern this Btdess changed subsequent to October 2, 1997.

(k) Stock Account Transfers. A Non-employee Biog may elect from time to time to transfer alleoportion (in 25% increments) of his or
her Spin-Off Company Stock Account to his or hein@tock Account. The amount of phantom shargSashmon Stock to be credited to a Non-employee
Director’s Olin Stock Account shall be equal to thenber of shares of Common Stock that could behased if the number of phantom shares of Spin-Off
Company Common Stock in his or her Spin-Off Comp&tgck Account being transferred were sold angtbeeeds reinvested in Common Stock based on the
Fair Market Value of each. Except as providedent®n 6(f)(8) with respect to dividends or in Sext8, no additional contributions or additions nimymade to
a Non-employee Director’s Spin-Off Company Stoclcéunt after the Distribution Date.

7. Limitations and Conditions.

(@)  Total Number of Shares. The total numbeshafres of Common Stock that may be issued to Ngulesiee Directors under the Plan is
550,000, which may be increased or decreased byvibrets set forth in Section 8. Such total nundbeshares may consist, in whole or in part, of atigted but
unissued shares. If any shares granted undePlgnisare not delivered to a Non-employee Directa beneficiary because the payout of the grasetited in
cash, such shares shall not be deemed to havelbkeered for purposes of determining the maximumber of shares available for delivery under tr@PINo
fractional shares shall be issued hereunder. dretient a Noremployee Director is entitled to a fractional shareh share amount shall be rounded upward
next whole share amount.

(b)  No Additional Rights. Nothing contained hiarshall be deemed to create a right in any Nonleyee Director to remain a member of
the Board, to be nominated for reelection or todedected as such or, after ceasing to be suchvbareto receive any cash or shares of Common $tod&r the
Plan which are not already credited to his or leepants.

8. Stock Adjustments. In the event of any mergensolidation, stock or other non-cash dividendraordinary cash dividend, split-up, spin-offprdaination

or exchange of shares or recapitalization or chamgapitalization, or any other similar corporatent, the Committee may make such adjustmentytime(aggregate
number of shares of Common Stock that may be issnddr the Plan as set forth in Section 7(a) aaditimber of shares that may be issued to a Nonege®Director
with respect to any year as set forth in Secti@) &6d the number of shares of Olin Common Sto&pim-Off Company Common Stock, as the case makddd,in a
Stock Account, (ii) the class of shares that majsbeed under the Plan and (iii) the amount and tffpayment that may be made in respect of urgigidends on shares
of Spin-Off Company Common Stock or Common Stoclksehreceipt has been deferred pursuant to Sedfipraé the Committee shall deem appropriate in the
circumstances. The determination by the Comméte®® the terms of any of the foregoing adjustmshédl be final, conclusive and binding for all pases of the Plan.
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9. Amendment and Termination. This Plan may be ansrslespended or terminated by action of the Baatdept to the extent that amendments are rec
to be approved by the Company’s shareholders wapfgicable law or the rules of the New York StocicEange or any other exchange or market systemhachwhe
Common Stock is listed or traded. No terminatibthe Plan shall adversely affect the rights of Almn-employee Director with respect to any amouwtherwise payable
or credited to his or her Cash Account or StockdAct.

10.  Nonassignability. No right to receive anymants under the Plan or any amounts creditedoraemployee Director’s Cash or Stock Account shall
assignable or transferable by such Non-employeeckir other than by will or the laws of descent disdribution or pursuant to a domestic relatiordeo. The
designation of a beneficiary under Section 6(ipkdyon-employee Director does not constitute a feans

11. Unsecured Obligation. Benefits payable utidsrPlan shall be an unsecured obligation ofQbmpany.

12.  Rule 16b-3 Compliance. It is the intentidth® Company that all transactions under the B&aaxempt from liability imposed by Section 16(b}he
Exchange Act. Therefore, if any transaction urttlerPlan is found not to be in compliance with aeneption from such Section 16(b), the provisionhef Plan governin
such transaction shall be deemed amended so thattisaction does so comply and is so exemptetextent permitted by law and deemed advisabtédommittee,
and in all events the Plan shall be construedviorfaf its meeting the requirements of an exemptiSoheduled Plan payments will be delayed whez€Cthmmittee
reasonably anticipates that the making of the paymvél violate Federal securities laws or otheplgable law; provided that such payment shall lzelenat the earliest
date at which the Committee reasonably anticipi@isthe making of the payment will not cause stiokation.

13.  Code Section 409A Compliance. To the exdegtprovision of the Plan or action by the Boar€Committee would subject any Non-employee Diretior
liability for interest or additional taxes underd&Section 409A, it will be deemed null and vodalitie extent permitted by law and deemed advidaptee Committee.
is intended that the Plan will comply with Code B8t 409A, and the Plan shall be interpreted anstoed on a basis consistent with such intene Hlan may be
amended in any respect deemed necessary (incluetimgctively) by the Committee in order to presectempliance with Code Section 409A. If, regarsliesthe
foregoing, any Non-employee Director is liable ifmterest or additional taxes under Code SectiorA40Bh respect to his or her Account (or a porttbereof), such
Account (or applicable portion thereof) shall bédpet such time. The preceding shall not be caestias a guarantee of any particular tax effecafgrbenefits or
amounts deferred or paid out under the Plan.
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Exhibit 10(p)

DESCRIPTION OF
RESTRICTED STOCK UNIT AWARD
GRANTED UNDER THE
OLIN CORPORATION LONG TERM INCENTIVE PLA N

1. Terms

The terms and conditions of these Restricted Stbaks are contained in the Award Certificate evidag the grant of such Award, this Award Descriptand in
the Olin Corporation Long Term IncentivarP(the “Plan”).

2. Definitions

“Vesting Date” means with respect to a RestrictextES Unit, the date on which you become entitledstzeive the shares underlying the Restricted Sthtk as
set forth in your Award Certificate.

Other capitalized terms used but not defined hdraire the meanings specified in the Plan.
3. Vesting and Paymel

(a) Except as otherwise provided in the Plan or in #visrd Description, your interest in the Restrici&dck Units awarded to you will vest only at these
of business on the Vesting Date for such Restristedk Units, if you are employed by Olin from ty@nt date through the Vesting Date. Each Rest
Stock Unit not vested shall be forfeite

(b) Each vested Restricted Stock Unit shall be paylapléelivery of one share of Olin Common Stock (sebjo adjustment as provided in the Plan), exae
otherwise provided in the Plza

(c) Each outstanding Restricted Stock Unit shall ac@ividend Equivalents (amounts equivalent to thehcdividends payable in cash), deferred in the
of cash. Such Dividend Equivalents shall be paitly ovhen and if the Restricted Stock Unit on whishch Dividend Equivalents were accr
vests. Dividend Equivalents will accrue intereiséia annual rate equal to Olinbefore tax cost of borrowing as determined fronetto time by the Chi
Financial Officer, the Treasurer or the Controtdéthe Company (or in the event there is no suahowaing, the Federal Reserve A1/P1 Composite 1@
90 day commercial paper plus 10 basis points, ssrdéned by any such officer) or such other rateletermined from time to time by the Board or
Committee, compounded quarterly, from the dateusztto the earlier of the date paid or forfeituf@ the extent a Restricted Stock Unit does not oeE
otherwise forfeited, any accrued and unpaid DivilEquivalents (and any interest on such Dividendigdents) shall be forfeite




(d) Except as otherwise specifically provided in tharPlthe total number of Restricted Stock Units (Bhddend Equivalents and related interest) that \e
of the Vesting Date shall be paid on or as sooadisinistratively feasible after such Vesting Ddtat no later than March 15th of the calendar
following the calendar year of the Vesting Dz

(e) Restricted Stock Units shall carry no voting rights, except as specifically provided herein, betled to receive any dividends or other rightsogneid by
shareholders

4. Termination of Employmer

(@) Any Restricted Stock Units not yet vested shallfdrdeited if your employment terminates either fause or without Olirs written consent. If yo
employment should terminate before the applicaldstiig Date without cause and with O$invritten consent or by virtue of your death oretatisability
or retirement under an Olin benefit plan, the Cotteri shall determine, in its sole discretion, whazhistanding Restricted Stock Units not yet ve
(including Dividend Equivalents and related intéyei$ any, shall not be forfeited provided thayifu are not a Section 16 officer or director oinQiher
your employment terminates, the Chief Executivadeffof Olin shall be authorized to make such debeation.

(b) With respect to any nofoerfeited Restricted Stock Units (and Dividend B@lients and related interest) of a terminated Epent relating to incomple
Vesting Period, you will receive shares in paymeinsuch Restricted Stock Units (and related Divili&guivalents and interest, if any) on or as s
administratively feasible after your termination Imo later than March 15th of the calendar yeloiong the calendar year of your termination, sbjtc
the provisions of the Pla

5. Tax Withholding

Olin will withhold from the payout of the Restrict&Stock Units (and related Dividend Equivalentg) dmount necessary to satisfy your federal, steddazal
withholding tax requirements.

6. Miscellaneou
By accepting the Award of Restricted Stock Units, yagree that such Award is special compensatiahtteat any amount paid will not affect

(a) The amount of any pension under any pension aeraént plan in which you participate as an emplafe@lin,




(b) The amount of coverage under any group life instegrian in which you participate as an employe®lof, or

(c) The benefits under any other benefit plan or amd Kieretofore or hereafter in effect, under whick &availability or amount of benefits is relate
compensatior

(d) To the extent any provision of this Award Descoptiwould subject any Participant to liability fertérest or additional taxes under Code Section 4@
will be deemed null and void, to the extent peraditby law and deemed advisable by the Committes. ihtended that this Award will be exempt fr
Code Section 409A (or to the extent applicable, glgrwith Code Section 409A), and this Award Destiop shall be interpreted and construed on a
consistent with such intent. This Award Descriptinay be amended in any respect deemed necesselnding retroactively) by the Committee in or
to preserve exemption (or, if applicable, compl&gneith Code Section 409/

(e) This provision under Section 6(e) shall apply i aight you may have pursuant to this Award is edesed deferred compensation under Code Se
409A.

(i) Notwithstanding Section 3(d), the payment made uSéetion 3(d) shall be paid no later than 60 dHier the Vesting Datt

(i) Notwithstanding Section 4(b), and subject to paapbr(iii) below, the payment made under Sectior) dffall be paid no later than 60 d
after your terminatior

(iii) If you are a Specified Employee (as defined anérdghed under Code Section 409A) at the time yarolme entitled to payment un
Section 4(b), then no payment which is payable upmur termination of employment as determined ur@ede Section 409A and 1
subject to an exception or exemption thereundex] ble paid to you until the date that is six (6)nths after your termination. Any st
payment that would otherwise have been paid to goting this sixmonth period shall instead be paid to you on orsesn a
administratively feasible following the date thatsix (6) months after your termination, but nceetahan 60 days after such date.
payment, you will continue to accrue Dividend Eguiénts (and related interest) on the RestrictedkStinits as provided in Section 3(

(iv) A “termination of employment”, “termination”, or étirement” or other similar term having a similar import) undleis Award shall hax
the same meaning a< separation from servi” as defined in Code Section 40¢
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OLIN CORPORATION

CONTRIBUTING EMPLOYEE OWNERSHIP PLAN

Restated and Amended as of December 1, 2003
INTRODUCTION

The Olin Corporation Contributing Employee OwnepsRlan (the “Plan”) is a stock bonus plan thatudels a cash or deferred arrangement and includes an
“employee stock ownership plan” component (an “E9@#thin the meaning of Section 4975(e)(7) of théernal Revenue Code of 1986, as amended (thee'God he
ESOP portion of the Plan is designed to invest arilyin employer securities as defined in Secd08(l) of the Code.

The Plan is amended and restated in this Plan decyrine terms of which shall be effective as of@&meber 1, 2003. The rights of Employees termigegirvice
prior to this Restatement Effective Date shall beggned by the terms of the Prior Plan in effeatfabie date the employee terminated service, gesljihowever, that if
the Employee retains an Account under this Plaer && Restatement Effective Date, the adminigiratiiming and valuation of the distribution of kugccount shall be
determined under the terms of this Plan.

The participation of each Participating Employettiis Plan shall be limited to providing benefits Participants who are or have been in the empi®uch
Participating Employer and its Affiliated Companid3ontributions by a Participating Employer shldetermined on the basis of Participants who baea employed
by that particular Participating Employer. TherP&hall be administered as a single plan and ne¢parate plans of the Company and each Partiogp&tnployer. All
contributions made by the Company and by PartitigdEmployers under the Plan, together with anyement attributable thereto, shall be used to maefits to
Participants under the Plan in accordance wittptbeisions of the Plan and without regard to wHeahticipating Employer or Participating Employeavé funded the
particular Participant’s benefits.

The purposes of the Plan are to encourage thrifhempart of employees by furnishing them with angeto save for the future, and to give Participant
opportunity to acquire Company Stock and thus becomare interested in the affairs of the Companytheit Participating Employer.

BRIEF HISTORY

Olin Corporation established the Plan effectivey Jyl1964. The Plan was established as a saviagdqr eligible employees and was originally knoasithe
Olin Employee Incentive Thrift Plan. Effective &ub2, 1989, the Plan, which was then a stock bplarswith a cash or deferred arrangement, was reddhe Olin
Corporation Contributing Employee Ownership Plad aras amended to include the ESOP portion of tae.PThe Plan was thereafter amended from timien® prior to
this restatement.

Effective as of February 8, 1999, the date of fie-sff of Arch Chemicals, Inc. (“Arch”) from thed@npany, the Plan was converted into a multiple eyl
plan covering the employees of Olin and its Affiid Companies, and employees of Arch and its Afélil Companies. Effective as of March 1, 2001hAxeased to be a
Participating Employer in the Plan and the Plarseddo be a multiple employer plan. Effective Bthe same date, the Accounts of all Arch Partictpavere transferred
to the Arch Chemicals, Inc. Contributing Employesr@rship Plan. During the time that the Plan wesu#tiple employer Plan, the ESOP portion of thenRlansisted of
two ESOP sub-Accounts: with respect to the Compamtyits Affiliated Companies, a sub-account whiaswnvested in employer securities of the Compang,with
respect to Arch and its Affiliated Companies, a-asbount which was invested in qualifying emplogecurities of Arch. The provisions applicable whies Plan was a
multiple employer plan have been generally remdveah this restatement.




Effective as of September 1, 2001, Monarch Bragsofper Corporation and its affiliates (“Monarche)wholly owned subsidiary of Olin Corporation, beeaa
Participating Employer in the Plan and its stockumplans were merged into this Plan.




ARTICLE |

DEFINITIONS

“ Account” shall mean with respect to any Participant, theeggfe of his Tax Deferred Contribution Accouns, iaxed Contribution Account, his Company
Contribution Account and such other account(s)ubraccounts as may be established by the Admitii@r&ommittee or the Trustee.

“ Active Participant” shall mean any Eligible Employee who participatethe Plan pursuant to Article 11, who is activeiyployed by an Affiliated Company
and who still has an Account under the Plan.

“ Actual Contribution Percentagé shall mean, with respect to a specified group afille Employees, the average of the ContributiercBntages of the
Eligible Employees in each group. The ContribufR@rcentages are ratios (expressed as percentageagh Eligible Employee in the group, determibgdlividing

(@) the sum of (i) the fair market value of angtithing Contributions (and Performance Matchingt@buations, and qualified non-elective
contributions, if any, but excluding any amountsdifo satisfy the minimum top heavy allocation diésdl in Appendix A) made on behalf of the Eligible
Employee for the Plan Year, plus (ii) Taxed Conttibns made on behalf of or by the Eligible Empleyer the Plan Year, by

(b)  the Eligible Employee’s Earnings for thatriPMear.
For purposes of determining such ratios, Eligiblepioyee includes:

(I) an Employee who is directly or indirectly elifg to make a Tax Deferred Contribution or to reeein allocation of Matching
Contributions and Performance Matching Contribwgi¢including allocations derived from forfeituresjder the Plan for a Plan Year;

(I1) an Employee who is unable to make a Tax Def@i€ontribution or to receive an allocation of Mg Contributions or Performance
Matching Contributions because the Employee hasamttributed to this Plan or another plan of anligted Company;

(1M an Employee who would be eligible to make Te&ferred Contributions but for a suspension du ddstribution, a loan or an election
not to participate in the Plan (other than certaip-time elections), even though the Employee nmynake such Tax Deferred Contributions or
receive an allocation of Matching Contributiond@rformance Matching Contributions by reason ohsispension; or

(IV) an Employee who is unable to make a Tax Def@i€ontribution or to receive an allocation of Mg Contributions or Performance
Matching Contributions because such Employee megive no additional annual additions because ofi@&ed15(c)(1) or, prior to January 1, 2000,
because of Section 415(e) of the Code.

In the case of an Eligible Employee described mageaphs (1), (I1), (Il1) or (IV) above who makes ffax Deferred Contributions and receives no Matgt@ontributions
or Performance Matching Contributions under thenftet a Plan Year, the Contribution Percentagesémh Participant that is to be included in detemngrthe Average
Contribution Percentage for such Plan Year shalldre. In determining the Contribution Percentdlge Administrative Committee may elect, to thesexipermitted in
regulations, to take into account elective defsr(défined in Code Section 402(g)(3)(A) and quetifnon-elective deferrals which are subject to Coeletion 401(k)
restrictions (as defined in Code Section 401(mip))€ontributed to any Plan maintained by the Camypar an Affiliated Company.

In determining the Contribution Percentages, thieiong Matching Contributions and Performance Meg Contributions shall be excluded:




(x) Matching Contributions and Performance Match@antributions that a Participant forfeits becatiey correspond to Tax Deferred Contributions in
excess of the permissible dollar limits containre€ode Section 402(g);

(y) Matching Contributions and Performance Match@antributions forfeited, or returned to the Paptmt, in order to correct an allocation in excefs
Section 415(c) of the Code; and

(z) Matching Contributions and Performance Matchmptributions that a Participant forfeits in camjtion with a distribution made to meet the
limitations described in Sections 3.02 and 3.0&hefPlan.

The Actual Contribution Percentage shall be contptitehe nearest one hundredth of one percenedEligible Employee’s Earnings.

The Actual Contribution Percentage shall be deteechiseparately with respect to the Bargaining Bmiployees and Non-Bargaining Unit Employees within
each of these two groups.

The Company elects to compute the Actual ContrilmuBercentage in accordance with the foregoingdtaran the basis of current Plan Year data for
Participants, notwithstanding the changes to Catgi@ 401(m)(2)(A) enacted as part of the SmaBiBess Job Protection Act of 1996. Such electianganade, cannot
be revoked except as provided in IRS guidanceudict IRS Notice 98-1. The Company can switch tlae Bo prior year testing (by Plan amendment) d@hli) the Plan
has used current year testing for the lesser @&absy or since the Plan has been in effect; oit {8)otherwise permitted in Notice 98-1 or suhsan guidance. If a switch
is made from current year testing to prior yeatittgs then the rules in Notice 98-1 (or any subseqguidance) apply in determining how the ActuahtEibution
Percentage of Non-Highly Compensated Employeedjissted in the year of the switch.

“ Actual Deferral Percentagé shall mean, with respect to a specified group @ille Employees, the average of the Deferral Reeges of the Eligible
Employees in each group. The Deferral Percentagegatios (expressed as percentages) for eadblElEmployee in the group, determined by dividing

(@  the sum of (i) the Tax Deferred Contributionade on behalf of or by the Eligible Employeetfe Plan Year, and (ii) qualified non-
elective or qualified matching contributions, ifyaty

(b)  the Eligible Employee’s Earnings for thatiPiéear.
Such Actual Deferral Percentage shall be computékdet nearest one hundredth of one percent of liible Employee’s Earnings.

The Actual Deferral Percentage shall be determasgdirately with respect to the Bargaining Unit Eogpes and Non-Bargaining Unit Employees within eafch
these two groups.

For purposes of determining such ratios, Tax Dete€ontributions on behalf of any Participant shradlude any Tax Deferred Contributions made punstma
salary reduction agreement, including excess Tdribed Contributions of Highly Compensated Emplayéses described in Section 3.02(b)), but excludingexcess Ta
Deferred Contributions of Non-Highly Compensateddioyees that arise solely from Tax Deferred Comtidns under this Plan or any Plan of the Company; (2) Tax
Deferred Contributions that are taken into accauitihe Actual Contribution Percentage (provided Alntual Deferral Percentage test described in 8e@&i02 is satisfied
both with and without exclusion of these Tax DefdrContributions).

For purposes of computing Actual Deferral Percezdagn Eligible Employee who would be a Particigaritfor the failure to make a Tax Deferred Conttibns
shall be treated as a Participant on whose acecmufiix Deferred Contributions are made.




The Company elects to compute the Actual Defereaténtage in accordance with the foregoing forroulthe basis of current Plan Year data for Pasditip,
notwithstanding the changes to Code Section 403)({4] enacted as part of the Small Business JoteBtion Act of 1996. Such election, once made, oabe revoked
except as provided in IRS guidance, including IR8id¢ 98-1. The Company can switch the Plan torprear testing (by Plan amendment) only if: (8 ®lan has used
current year testing for the lesser of 5 yearsjmze the Plan has been in effect; or (ii) it isetvise permitted in Notice 98-1 or subsequentajuié. If a switch is made
from current year testing to prior year testingrtlthe rules in Notice 98-1 (or any subsequentanad) apply in determining how the Actual DefeRatcentage of Non-
Highly Compensated Employees is adjusted in the gkte switch.

The Actual Deferral Percentage for any Highly Congaged Employee for any Plan Year who is eligibledve pre-tax contributions allocated to his aatou
under one or more plans described in Code Sec@idtk¥ maintained by an Affiliated Company in adaiitito this Plan shall be determined as if all stmfitributions wer:
made to this Plan.

“ Administrative Committeé shall mean the committee described in Section 12.01

“ Aegis Retirement Contribution% shall mean those retirement contributions made égi#\ Inc. (known after September 30, 1997 simpl{Aegis”, an
unincorporated division of the Company) (“Aegist)der Section 3.04(c) of the Plan, with respecttthefiscal year coinciding with (or ending withia Plan Year in
which it has net operating profits, which are ali@zl to the Aegis Retirement Contribution Accouwftsligible Aegis Employees in accordance with $kevice weighted
formula contained in Section 5.05 of the Plan.

“ Aegis Retirement Contribution Accourit shall mean with respect to an eligible Participemployed by Aegis (or formerly employed by Aegtbpt portion of
his Account that is attributable to Aegis Retiretn@ontributions.

“ Affiliated Company” shall mean

(@) the Company,

(b)  each other corporation that is a memberararolled group of corporations (as defined in €E&ection 414(b), i.e., determined in
accordance with Code Section 1563(a), without egmiCode Sections 1563(a)(4) and 1563(e)(3)(Gepixthat the phrase “more than 50 percent” skeall b
substituted for the phrase “at least 80 percengneber it appears in Code Section 1563(a)(1))itttétdes the Company,

(c) any trade or business under common contsoliédined in Code Section 414(c)) with the Company)

(d) any organization (whether or not incorporatetiich is part of an affiliated service group thatludes the Company,

(e) any entity required to be aggregated withGbenpany pursuant to regulations under Code Seétid(o),

()  any subsidiary of the Company designatedneAféiliated Employer by the Company.

“ Arch Common Stock Fund means the Fund under the Plan that is investedapiimin Arch Chemicals, Inc. common stock, accedhtor through units of
participation prior to March 1, 2001, and on ang@March 1, 2001, through shares of Arch commonokst

“ Bargaining Unit Employe€’ shall mean an Eligible Employee who is covered uadsllective bargaining agreement between emplogpresentatives and a
Participating Employer.




“ Beneficiary” shall mean such beneficiary or beneficiaries as beaglesignated from time to time by the Participemivriting, to the Administrative
Committee, to receive, in the event of the Partioifs death, the value of his Account at the tiki® death. In the case of a Participant whoasried, the Beneficiary
shall be the Participast'Spouse unless such Spouse consents in writiagamm witnessed by a Plan representative or ngtablic to the designation of another persc
Beneficiary. In the event that a Participant dighout a surviving Spouse and without having ifeef at the time of his death a proper Beneficidegignation, his
Beneficiary shall be his estate.

“ Board of Directors’ shall mean the board of directors of the Company.

“ Code” shall mean the Internal Revenue Code of 1986, &nded from time to time. References to any seatfdhe Code shall include any successor
provision thereto and applicable regulations thedeu.

“ Company” shall mean Olin Corporation and any successor tinéyemerger, purchase or otherwise.

“ Company Contributions shall mean Matching Contributions, Performancatéfing Contributions, Aegis Retirement Contribng@nd Monarch Retirement
Contributions (if any).

“ Company Contribution Account shall mean, with respect to a Participant, thatiporof the Participant’s Account that is attribofiato Company
Contributions (if any).

“ Company StocK shall mean shall mean the common stock of the Cagnpanstituting employer securities within the miegrof Code Section 409(1).

“ Compensatiorf shall mean basic compensation paid to an EligibhplByee for regularly scheduled hours of work reedeo any Participating Employer,
prior to reduction for any Tax Deferred Contribuitsoor any salary reduction contributions made péaa described in Section 125 of the Code. “Corspgan” shall
exclude any additional compensation such as sffiifirentials, overtime (other than overtime for that are deemed by a Participating Employeetpdrt of an Eligibl
Employee’s regularly scheduled hours of work),ngviand similar allowances and incentive compensasioch as amounts received from bonus plans andtfre
exercise of a stock appreciation right or stockapt

For Plan Years beginning on or after January 1418% maximum amount of annual Compensation tizgt Ine taken into account under the Plan shall not
exceed $150,000, as adjusted for increases inoteo€ living in accordance with Section 401(a)(BJ)of the Code, as amended from time to time. Chenpensation
taken into account in determining allocations fioy #lan Year beginning after December 31, 2001 sivalexceed $200,000, as adjusted for cost dafidivhcreases in
accordance with section 401(a)(17)(B) of the Cdde cost-of-living adjustment in effect for a calanyear applies to any period (such as a Plan)year exceeding 12
months, beginning in such calendar year, over wbarhpensation is determined (i.e., a determingignind). If a determination period consists of éewhan 12 months,
the Compensation limit will be multiplied by a ftam, the numerator of which is the number of meriththe determination period, and the denominaftevhich is 12.

“ Current Market Value,” shall mean:
(I) on any day
(A)  as applied to transactions involving Comp&tgck,
(i) if shares of Company Stock are sold, the Wigd average net share price the Trustee recaived Shares sold on a
given date, or, if not all directions to sell canfhlly executed on a given date, then the weightemtage net share price received over the period
necessary to fully execute such direction to $k# (ast day of such period being referred to as'sbttlement date”), which average shall be basethe

average net proceeds per share sold on each @ ia snade in accordance with the direction tbusell the entire amount directed as of the gidate
to be sold has been sold.




(i)  if shares of Company Stock are purchased g@rbparagraph iii is inapplicable), the weightedrage price per share
(including commissions and other expenses, if #my)Trustee pays for all shares on the date gbtinehase, or, if not all directions to purchase lvan
fully executed on a given date, then the weightextage share price paid over the period necessdmly execute such direction to purchase (inahgdi
commissions and other expenses, if any), whicH bleabased on the average price per share (inguimmissions and other expenses, if any) paid on
each day a purchase is made in accordance wittlirbhetion to purchase until such direction has Hedin executed.

(iii) if shares of Company Stock are purchaseddadly from the Company or directly contributedthg Company, whether
such shares are treasury stock, authorized anibpsty unissued shares, or shares previously isanddepurchased by the Company, then the purchase
price (or contribution value) shall be the weightegrage price per share that the Trustee wouldgahares purchased on the open market (as of the
date that contributions are wired to the Trusteehé case of Participant directed investmentg)ressly provided, however, that no commissions $fe
charged with respect to such purchases (or cotimite) and if there are no open market purchasekerg the Trustee on such date, then the purchase
price per share (or contribution value per shime¥uch stock shall be the average of the highlawdrice for Company Stock as reported on the New
York Stock Exchange consolidated transaction répgpgystem on such date.

Directions to purchase and sell shall be batchelddetivered to the Trustee on a daily basis, arch#ét proceeds from actual purchases and salebendlpplied t
satisfy the oldest batch of outstanding trade timas on a “first in, first out” basis.

(B) as applied to transactions involving otheristments permitted under the terms of the Planclising market price as reported by the
National Association of Securities Dealers, the Newk Stock Exchange consolidated transaction t@mpsystem or such other third-party reportingeysor
pricing source as the Trustee shall determinepsagpiate for the applicable investment

(i)  if the recordkeeper receives a direction to bugedrby 4 p.m. Eastern Time (or such other timatdigthed by the reco
keeper from time to time or for a particular daie)a day the markets are open, on the date the isrdeceived, or

(i)  if the recordkeeper receives an order to bugell after such time or the markets are nohapethe date on which the
instruction is received, as of the next succeebumjness date.

(C) forreporting purposes (which includes, but is livotted to, reports provided via Participant Accostatements, and the online repor
system (if any) or voice response system (if aiyhe recordkeeper), the closing market price efgiarticular investment, as reported by the apiplécthird-
party reporting system or pricing source, providealyever, that if the last day of the reportingipetis not a business day, then the closing mankee as of the
most recent preceding business day shall be usetlithstanding the foregoing,

(i) if a Participant directs that some or altleé Company Stock in his account be sold, the retgeds of the sale will be
credited to his Account, and his Account shall pdated, as of the settlement date based on thei@Wiarket Value described in subparagraph (A)(i)
above;

(i)  if a Participant directs the purchase of @amy Stock for his account, the Company Stock béltredited to his
Account, and his Account shall be updated, as®f#ttlement date based on the Current Market \@dgeribed in subparagraph (A)(ii) above; and

(i) any transfer of assets into, or out of, @tirunds, related to a purchase or sale of Com@ttk, will not be effected
until the settlement date of such transaction.




“ Earnings” shall mean compensation as set forth in Sectiofs}b4 the Code prior to reduction for any Tax Defd Contributions or any salary reduction
contributions made to a plan described in Sect@mdf the Code. For Plan Years beginning on or deuary 1, 1994, the maximum amount of Earnihgsrhay be
taken into account under the Plan shall not ex&4&6,000, as adjusted for increases in the cdstiog in accordance with Section 401(a)(17)(B}teé Code, as amenc
from time to time (i.e., $150,000 through Decenikier1996, $160,000 during each of 1997 through 1868 $170,000 for 2000 and 2001). The Earningsntéhto
account for any Plan Year beginning after Deceriie2001, shall not exceed $200,000, as adjustecbfis of living increases in accordance with sect01(a)(17)(B)
of the Code. The cost-of-living adjustment in efffer a calendar year applies to any period (sich Rlan Year), not exceeding 12 months, begininisgch calendar
year, over which compensation is determined @ eetermination period). If a determination perodsists of fewer than 12 months, the Earning liritl be multiplied
by a fraction, the numerator of which is the numtifemonths in the determination period, and theodginator of which is 12.

“ Effective Date” of the original plan shall mean July 1, 1964. Hifective Date of this Restatement (the “Restatariéiective Date”) is December 1, 2003
except as otherwise expressly provided herein.

“ Eligible Employe€’ shall mean any person who is employed (includingddficer or director who is also an employee) log @s such is enrolled on the active
payroll of a Participating Employer, provided suginployee is also either (i) performing servicethia United States or (i) a citizen of the Unitedt8s performing
services outside the United States at the reqtiesParticipating Employer.

Such term shall not include (unless otherwise daterd by the Company) (1) employees of a plant @lmethe United States government and operatethéor
government by a Participating Employer; (2) Empks/eéncluded in a collective bargaining unit withighhan agreement has not been signed respectirigjlaheor (3) an
other person who is not considered to be an Emplo§¢éhe Company or an Affiliated Company by sustite. In all cases of doubt, the Administrativer@mittee shall
decide whether a person is an Eligible Employedefised herein. In no event shall an individual vihteased from an organization that is not anliaféd Company to
an Affiliated Company and is a Leased Employeadaté¢d as an Eligible Employee for purposes ofRtas. An Eligible Employee shall not include &y purpose of
the Plan any independent contractor or Leased Braplaho performs services for the Company, AfiléaCompany or Participating Employer, or any othdividual
performing services who is not treated or clasdifie an employee by the Company, Affiliated Compamiyarticipating Employer, even if a court, adrsirative agency
or other entity determines that such individua isommon law employee.

“ ERISA” shall mean the Employee Retirement Income SecAdtyf 1974, as amended from time to time. Refeesrto any section of ERISA shall include
any successor provision thereto and any applic&igielations thereunder. Any term or phrase defindeRISA shall, if used herein, be given the saneaning assigned
to it by ERISA unless a different meaning is plgirdquired by the context.

“ ESOP” shall mean the employee stock ownership plan coenaof the Plan.

“ ESOP Account’ shall mean that portion of the Account which, witspect to any Participant with benefits accruathduperiods of service for a Participating
Employer, is attributable to his Taxed Contribuip@ompany Contributions and other amounts subpe€Cbde Section 401(m) restrictions that are cbuatad by his
Participating Employer.

“ ESOP Loan” shall mean a loan (or other extension of credigdusy the Trustee to finance the acquisition of Gany Stock pursuant to Article IV or to
refinance an ESOP Loan.

“ Five Percent Shareholder shall mean a person who owns (or is consideresvtowithin the meaning of Section 318 of the Codeyerthan five percent of t
outstanding stock or stock possessing more thanpgrcent of the total combined voting power oktdck of a Participating Employer.

“ Former Participant” shall mean any Eligible Employee who participatethe Plan pursuant to Article Il, who is no longemnployed by an Affiliated Compa
and who still has an Account under the Plan.




“ Fund” shall mean the various investment funds availabtieuthe Plan.
“ Highly Compensated Employéeshall mean an Eligible Employee who:
(i)  was a Five Percent Shareholder during the Flgar or the previous Plan Year; or

(i)  had Earnings in excess of $80,000 for theviwus Plan Year and, effective for Plan Years eigig on and after
January 1, 2001, was in the group consisting ofdpe20% of Employees when ranked on the basismipensation paid during such previous Plan
Year. The foregoing dollar threshold in (ii), alepghall be adjusted at the same time and in tine saanner as the dollar limit on benefits under a
defined benefit plan is adjusted pursuant to Sectitb(d) of the Code The dollar threshold for gipalar look back year is based on the dollarshoid
in effect for the calendar year in which the lo@lck year begins. A former Eligible Employee shallconsidered a Highly Compensated Employee if he
was a Highly Compensated Employee either for tle Rlear in which his separation from service begafior any Plan Year ending on or after the
former Eligible Employees 55th birthday. The determination of who is aljgCompensated Employee will be made in accordantteSection 414(q
of the Code and the regulations thereunder.

“ Hour of Service” shall mean any hour for which an employee is diyemtindirectly paid, or entitled to payment byet@ompany or another Affiliated
Company for the performance of duties.

“ Investment Committe& shall mean the committee described in Section212.0

“ Leased Employe& shall mean any person (other than an employeeeafitipient) who pursuant to an agreement betweerecipient and any other person
(“leasing organization”has performed services for the recipient (or ferrécipient and related persons determined in dacge with section 414(n)(6) of the Code) ui
the primary direction or control of the recipiemt & substantially full-time basis for a period bfeast one year.

Contributions or benefits provided for a Leased Exyge by the leasing organization that are atteblé to services performed for the recipient empishall be
treated as provided by the recipient employer. eaded Employee shall not be considered an emptdytee recipient if: (i) such employee is covebgda money
purchase pension plan providing: (1) a nonintegt@&mployer contribution rate of at least ten par¢€0%) of compensation, as defined in section@13) of the Code,
but including amounts contributed by the employ@nispant to a salary reduction agreement whichaki@gable from the employee’s gross income undetice 125,
section 402(a)(8), section 402(h) or section 408tlhe Code, (2) immediate participation, andf(@)and immediate vesting; and (ii) leased empls/do not constitute
more than 20 percent (20%) of the recipient’s Naghty Compensated Employee workforce.

“ Matching Contribution” shall mean a matching contribution (within the megrof Code Section 401(m)) made by a Participaingployer on behalf of a
Participant with respect to Tax Deferred Contribng and Taxed Contributions, and allocated to #dgsnt’'s Company Contribution Account pursuangtection 5.03.

“ Monarch Retirement Contribution$ shall mean those retirement contributions madénbyMonarch Brass & Copper Corporation, a subsici@lin
Corporation, and its affiliates (collectively knowas “Monarch”) on behalf of certain collectivelyrgained Employees under Section 3.04(d) of the,RVith respect to
each fiscal year coinciding with (or ending withaPlan Year, which are allocated to the Monarctir®aent Contribution Accounts of eligible collaatly bargained
Employees in accordance with the formula containeglection 5.05 of the Plan.

“ Monarch Retirement Contribution Accourit shall mean with respect to an eligible Participamployed by Monarch, that portion of his Accountilatitable tc
Monarch Retirement Contributions.




“ Non-Highly Compensated Employe&eshall mean an Eligible Employee who is not a Highympensated Employee.

“ Olin Common Stock Fund means the Fund under the Plan that is investedapfimin Company Stock, accounted for through unftparticipation prior to
March 1, 2001, and on and after March 1, 2001,ghahares of Company Stock.

“ Participant” shall mean any Active Participant or Former Patiat (where applicable).

“ Participating Employer’ shall mean the Company, and any other Affiliatedn@any which has been designated a Participatingl®@rar herein and which
has adopted this Plan. As a condition of partiogpain the Plan, each Participating Employer, iidehg, without limitation, Monarch Brass & Coppeor@oration, and
each Affiliated Company of the Company and Monasttall be deemed to have authorized the Companyhandamed fiduciaries to act for it in all mattarsing under
or with respect to the Plan, including the rightled Company to amend the Plan for all ParticippEmployers, and shall be deemed to have agreszhtply with such
other terms and conditions concerning the Planashm imposed by such entities.

“ Performance Matching Contributiorf shall mean a matching contribution (within the megrof Code Section 401(m)) made by a Participaingployer on
behalf of a Participant with respect to Tax Defér@ontributions and Taxed Contributions, and alledado a Participant's Company Contribution Accopmtsuant to
Section 5.04.

“ Period of Continuous Service shall mean:

(@) prior to July 1, 1976, the Participant’s perdf continuous participation in the Plan to Ju\1976, and the waiting period in effect with
respect to such Participant; and

(b)  from July 1, 1976, the aggregate period eiogs beginning on July 1, 1976, or the date orctlithe Participant is first credited with an
Hour of Service (or his reemployment commencemat#)dif later, and ending on his next followingv&ence from Service Date. In addition, effectiudy 1,
1976, (i) if an individual incurs a Severance fr8ervice Date as the result of a voluntary termamatdischarge or retirement and he returns to cemwithin 12
months of his Severance from Service Date, oif(@uring an absence from service for any reasbermthan a voluntary termination, discharge oreetent, he
incurs a Severance from Service Date as the refalvoluntary termination, discharge or retiremamd he returns to service within 12 months ofdag on
which he was first absent from service, the pedordng which he is absent from service shall béuihed in his Period of Continuous Service.

If an individual incurs a Period of Severance,Pésiod of Continuous Service shall not includedeissice prior to such Period of Severance if (@)itidividual
was not vested in any portion of his Company Cbaotion Account and the Period of Severance equaledceeded the greater of five years or his frenod of
Continuous Service or (b) the individual does ratiplete a one year Period of Continuous Servie afs reemployment commencement date. In addiéion period
ending on or before July 1, 1985 that was disregrheas of that date under the break in service gias in effect immediately prior to such date kaksio not be included
in the Participant’s Period of Continuous Servitinder such rules and conditions which shall béoumi in their nature and application to all Pagamts similarly
situated, a Period of Continuous Service may bdite@ by the Administrative Committee during a pdrof absence from service.

With respect to Participants employed by Monarcllame 8, 2001 when Olin acquired the Monarch BaasisCopper Company, Periods of Continuous Service
under this Plan shall include all service credite@articipants under the terms of the stock bghass of Monarch, as of the date of its acquisibgrthe Company.

In the event an individual who was a Leased Empayithin the meaning of Section 414(n)(2) of thel€becomes an Eligible Employee and an Affiliated

Company was the recipient of such individual's gms as a Leased Employee, his prior employmeatlaased Employee shall be credited as part d?diimd of
Continuous Service.
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Effective for reemployments commencing on or allecember 12, 1994, service credit with respectusdified military service will be provided in acaamce
with section 414(u) of the Code. Accordingly, if Bmployee in qualified military service returnsaimployment with the Company during the time thatreremployment
rights are protected, then he shall receive cfediPeriods of Continuous Service for the periodhisfqualified military service. Such Employee $hal permitted to make
up Tax Deferred Contributions or Taxed Contribusievith respect to the period of his qualified raitit service, within a time period not exceedingldsser of (1) three
times the length of his qualified military leave(d) five years. If the Employee makes up suchtdbutions on a timely basis, then the Companyi shake-up any
related Company Contributions.

With respect to unpaid family and medical leaventdbutions, benefits and service credit will beyided in accordance with 29 CFR Section 825.2ffBctve
for leaves commencing on or after August 5, 1998y an unpaid medical or family leave under thLRA, the Participant shall not incur any Break iarce, and she
receive credit for Periods of Continuous Service.

“ Period of Severanc® shall mean the period of time commencing on arviddal's Severance from Service Date and endintherdate on which he again
performs an Hour of Service.

“ Plan” shall mean the Olin Corporation Contributing EmgleyOwnership Plan (known prior to June 12, 198%h@®©lin Employee Incentive Thrift Plan), as
set forth herein and as amended from time to time.

“

Plan Year” shall mean the twelve-month period from Januatyréugh December 31.

“

Prior Plan” means the Olin Corporation Contributing Employeen®mhip Plan, prior to its restatement into thenPI

“w

QDRO” shall mean a domestic relations order that is detexd to be a qualified domestic relations orderlefined in Section 414(p)(1) of the Code.

“

Regulations” shall mean the regulations and other interpretieegdures and bulletins issued pursuant to ERISAeCode.
“ Required Beginning Daté shall mean, effective as of January 1, 1997, Agmilof the calendar year following the later af talendar year in which the
Participant (1) attains age 70 1/2 or (2) termis&eployment; provided however that

(@)  with respect to any Five Percent Owner, fReduired Beginning Date” shall be determined witlregard to clause (2) above, and

(b)  with respect to any Active Participant whacked age 70 % during 1996, 1997 or 1998, suciciparit's Required Beginning Date shall
be April 1 of the calendar year following the y@awhich the Participant reaches age 70 %, untes®articipant elects to defer the commencemehisdienefits
until his actual retirement.

(c) A Participant is a “Five Percent Owner” iithuParticipant is a 5 percent owner as definedadeCSection 416(i) at any time during the
Plan Year ending with or within the calendar yeawhich such owner reaches age 66 1/2 or in angesjtent Plan Year.

“ Retirement’ shall mean retirement under any retirement plaa Bérticipating Employer on or after the attainmarage 55 or termination of employment for
any reason of an Active Participant who is entitiea fully vested retirement allowance under atirement plan of a Participating Employer.

“ Severance from Service Dateshall mean the earlier of (a) the date the employéts, is discharged, retires, or dies and (b)itseanniversary of the first da
of a period in which an employee remains absemh fservice for any other reason. Notwithstandiregfdregoing, if the employee has been grantedwelefiabsence or
layoff and the date of termination of such leavéagoff occurs after the first anniversary of hissance from service under clause (b) above, suctirtation date will be
the Severance from Service Date. Effective for igdegments commencing on or after December 12, 188jce credit with respect to qualified militagrvice will be
provided in accordance with section 414(u) of tlha€
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In the event an employee is absent from servicetdyhe first anniversary of the first date of alzseoccurring;

(@) as aresult of the pregnancy of the employeebirth of a child of the employee, the placetradra child with the employee by reason of
adoption or for purposes of caring for a childled Employee immediately following the child’s bighadoption, or

(b)  onor after January 1, 1993, by reason optaeement of a child with the Employee in conr@tivith the foster care of any such child
by the Employee, for the purposes of caring for sungh child during the period immediately followisgch childs foster care placement, because the employ
needed to care for a family member with a sericadth condition, or because the employee’s owmssiiiealth condition makes the employee unablertimpn
the functions of his job, then a Severance fronvierDate shall not occur until the second annesref the separation from service.

The period between the first and second anniversatye first date of such absence from servicdl slodcount either as a Period of Continuous Qerar a Period of
Severance.

“ Spous€' shall mean the individual to whom a Participantafdly married, as evidenced by a marriage ces#if issued in accordance with state law. Con
law marriages shall not be recognized under the,Rlad no individual shall be or become entitledeaefits under this Plan solely on account ofraroon law marriage.

“ Tax Deferred Contribution Account shall mean, with respect to any Participant, thatipn of his Account that is attributable to (egxXTDeferred
Contributions made on his behalf, (b) any qualified-elective or qualified matching contributionsated as Tax Deferred Contributions under Se@&io8, and (c)
Rollover Contributions and prior plan transferghe extent they are attributable to pre tax contiims made on behalf of the Participant.

“ Tax Deferred Contributions' shall mean employer contributions made to the Btahe election of a Participant, in lieu of unreeld compensation, pursuan
a salary reduction agreement or other deferral ar@sm, as provided in Section 3.01.

“ Taxed Contribution Account shall mean, with respect to any Participant, tltipn of his Account attributable to (a) his Taxedntributions (plus any
qualified non-elective contributions treated asddContributions, if any), and (b) prior plan tréems to the extent they are attributable to afi@rdontributions made by
the Participant.

“ Taxed Contributions’ shall mean employee voluntary after-tax contritngionade to the Plan by a Participant as provid&eation 3.03.

“ Total and Permanent Disability shall mean a disability incurred by a Participaviip as a result of such disability, is eligible¢geive total and permanent
disability benefits under a plan providing longtedisability benefits maintained by a ParticipatEmployer, or if not eligible to participate in sualplan at the time of tt
purported disability, is receiving disability beitefunder the Social Security Act or is unable éofprm or be trained for any job for which the Rap@ant is reasonably
suited or for which he is qualified by educatiaajriing or experience. Any question as to whethBarticipant is, or continues to be, Totally aednRanently Disabled
shall be determined by the Administrative Committee

“ Trust Agreement shall mean the agreement or agreements betwe&@othpany and the Trustee, as amended from timen® pursuant to which the Plan is
funded.
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“ Trustee” shall mean the trustee or trustees acting as suadr the Trust Agreement or Trust Agreements ieatffrom time to time.
“ Valuation Date” shall mean each date on which Current Market Vesluketermined.

“ Year of Servicg shall mean any 12 month Period of Continuous Servic
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ARTICLE Il

PARTICIPATION

2.01 _On the Restatement Effective Dat&ny Eligible Employee who was an Active Partamip in the Plan immediately prior to its restatemshall be an
Active Participant in the restated Plan on its Reshent Effective Date, provided he is still argblie Employee.

2.02 _After the Restatement Effective DatAny other Eligible Employee may become an Acfaeticipant as soon as practicable after comgldtia
enrollment procedure prescribed by the Administea€ommittee without satisfying a waiting period.

(&)  Eligibility Requirement for Aegis RetiremeBontribution. Aegis Employees shall be entitled\emis Retirement Contributions only if
they have completed at least one Year of Serydadrember 31 of the year with respect to whicbrtribution is being made.

(b) Eligibility Requirement for Monarch RetirentegDontribution. Monarch Employees shall be erditie Monarch Retirement

Contributions only if they have completed at lezst Year of Service by December 31 of the year végipect to which a contribution is being madeluiting
service with Monarch prior to its acquisition bgt@ompany.
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ARTICLE llI

CONTRIBUTIONS

3.01 _Tax Deferred Contributions

(@) Subject to the provisions of this Sectionl3add Section 3.02, each Active Participant magtetehave his Compensation reduced by
from 1% to 15% (in whole integers) during the pdrio which such Compensation is paid and haveahstunt contributed to the trust fund by his Pgptiting
Employer on his behalf. Effective with respect &fairals made on or after January 1, 2002, the lilB%shall no longer apply to Active Participanto are
Non-Highly Compensated Employees. At any time Abeinistrative Committee may reduce the rate tiifet Tax Deferred Contributions to be made on behal
of Active Participants who are Highly Compensatedpibyees in order to satisfy the test describeSleation 3.02. If the Compensation of an ActivetiPigant
is changed, the dollar amount of his Tax Deferredt@butions will automatically be changed so ttiet percentage elected is not changed.

(b) In no event shall the Tax Deferred Contribos when added to all other elective deferral doutions (within the meaning of Code
Section 402(g)(3)) made on behalf of any Activetiegant under any plan maintained by an Affiliatedmpany for any calendar year exceed the maximum
dollar amount as determined by the Commissionémtefnal Revenue pursuant to Code Section 402¢gjuoh calendar year (i.e., $10,500, 2000 and 2001
$11,000 for 2002, $12,000 for 2003, $13,000 for2@14,000 for 2005 and $15,000 for 2006). Inehent the foregoing dollar limitation is exceededdny
calendar year, the excess Tax Deferred Contribsitiolus the pro rata share of income and lossesdhedetermined as of the distribution date iroedance witl
regulations issued by the Secretary of the Treastall be distributed to the Participant on whioskalf such contribution was made by April 15 & fbllowing
calendar year.

(c)  An Active Participant eligible to have Taxf@red Contributions made on his behalf may electmpletely suspend such contributions
or to change the percentage of the reduction i€bimpensation; provided, however, that such suspens change will not take effect until the Active
Participant’s next pay period following the recaedker’s receipt of such instruction.

(d) Tax Deferred Contributions for any month viél paid by the Active Participant’s ParticipatBEigployer to the trust fund as soon as
feasible after the end of each pay period, bubievent later than fifteen (15) business days ¥alig the end of the month with respect to whichhsamounts ar
withheld.

(e) Effective with respect to Tax Deferred Cdmitions made in Plan Years commencing on or aftendry 1,2002. and notwithstanding the
limitations in Section 3.01(b) above, all Employedigible to make Salary Reduction Contributionsowtave attained age 50 before the close of the YRéan
shall be eligible to make Catch-up Contributionaacordance with and subject to the limitationsesftion 414(v) of the Code (i.e., for 2002 thgglicable dolla
limit” is $1,000, $2,000 for 2003, $3,000 for 20@4,,000 for 2005, and $5,000 for 2006 and thergaftduch Catch-up Contributions shall not be taiken
account for purposes of the provisions of the Rigslementing the required limitations of Sectiof®2¢) and 415 of the Code. The Plan shall notdmted as
failing to satisfy the provisions of the Plan implenting the requirements of section 401(k)(3), &1(), 401(k)(12), 410(b) or 416 of the Code, apl&able, by
reason of the making of such Catch-up ContributicBatch-up Contributions shall be treated as TaefeBed Contributions and shall be allocated tav&ct
Participants’ Tax Deferred Contribution Accounguch additional “catch-up” contributions shall bematched, unless the Active Participant has netdly
contributed the amount necessary to entitle hithéamaximum Matching Contribution under Sectior35ii which case such “catch-up” contributions khal
matched up to the maximum specified in Section.508tch-up Contributions shall not be consideraldu$ Reduction Contributions for purposes of therge
Deferral Percentage test of Section 3.02 of tha.Plhe extent to which an Active Participant’s T2eferred Contributions are characterized as cafch-
contributions, rather than Taxed ContributionsErcess Contributions otherwise subject to .theowmriPlan and Code limitations, shall be determimethe
Administrative Committee as of the end of the Pfaar, in accordance with Code Section 414(v) agdlegions issued thereunder.
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3.02 _Limitation on Tax Deferred Contributiond’ he Administrative Committee shall make thedwling determinations separately with respect theg&aing
Unit Employees and Non-Bargaining Unit Employees.

€) If the Tax Deferred Contributions (plus amalified non-elective or qualified matching contrilons treated as Tax Deferred
Contributions) made on behalf of the Highly Commgad Employees for any Plan Year are in excedseofitnount permitted under the following provisifors
such Highly Compensated Employees, such excesslatiins plus the pro rata share of income angdsshereon determined as of the distribution idate
accordance with regulations issued by the Secrefatye Treasury shall be distributed to such Higbbmpensated Employees by the end of the followitag
Year and, if possible, before the close of the fi and one half months of the following Plan ¥.eAlternatively, with respect to such Plan Yeag Company
may, in its discretion, make qualified non-electarel qualified matching contributions, as definedieas. Reg. Section 1.401(k)-1(g)(13), subjethéo
requirements for full vesting and the Code Sedtioh(k) withdrawal restrictions, as may be necesgarthe following provisions of this section to be
satisfied. Any qualified non-elective and qualifimatching contributions treated as Tax Deferredtfifmutions for purposes of satisfying the prowsi®f this
section shall not be taken into account for purpadesatisfying the average contribution percentageof Code Section 401(m) as provided in Se@®i68
hereof.

(b)  Allor a portion of the Tax Deferred Contrtlmns (plus any qualified non-elective or qualifie@tching contributions treated as Tax
Deferred Contributions) for Highly Compensated Eoyplkes shall be deemed to be excessive for thectireent Plan Year if the Actual Deferral Percentfoge
such Highly Compensated Employees exceeds theegrafa) or (ii) below:

(i)  the product of the Actual Deferral Percentémeall Eligible Employees (other than Highly Coemsated Employees)
who are eligible to have Tax Deferred Contributiamesde on their behalf multiplied by 1.25, or

(i)  the product of the Actual Deferral Percergdgr all Eligible Employees (other than Highly Cpemsated Employees)
who are eligible to have Tax Deferred Contributiamesde on their behalf multiplied by 2.0; providadyever, that the product described in this clause
(ii) shall be limited to the sum of the Actual Detd Percentage for all Eligible Employees (othert Highly Compensated Employees) plus two
percentage points.

(c) In the event any portion of a ParticipantaxDeferred Contributions are distributed pursuargection 3.01(b) as a result of the dollar
limit applicable to Tax Deferred Contributions pusst to Code Section 402(g), (i) any excess caniohs required to be distributed pursuant to $ecs.02(b)
shall be reduced by the amount of such excessrd&f@nd (ii) such Participant’'s Actual DeferratéBntage shall be determined before such excessraefs
distributed if the Participant is a Highly CompeteshEmployee.

(d)  Notwithstanding the foregoing, the Adminisira Committee may, in its discretion, permit atRgvant with excess contributions that
would otherwise be distributed pursuant to Sec8@2(b), above, to elect to have all or part ohsexcess contribution recharacterized as a TaxedriBotion;
provided, however, that (i) such recharacterizasioall occur within 2 1/2 months after the clos¢hef Plan Year to which the excess contributioates; (ii) the
recharacterized amounts shall be reported by timep@ay as includible in the Participant’s taxableoime as of the earliest date any Tax Deferred @uortion
made on behalf of the Participant during the Plaar¥vould have been received by the Participantdsuhe Participant’s election to defer; (iii) the
recharacterized amount shall continue to be treadeah employer contribution for purposes of trdudéon rules of Code Section 404, the annual additlimits
of Code Section 415 and certain other purposesdstatTreas. Reg. Section 1.4010J}(3)(ii); (iv) the recharacterized amounts slaahtinue to be subject to t
distribution and nonforfeitability rules applicalie Tax Deferred Contributions and other electigatobutions under Code Section 401(k); (v) théhezacterized
amounts shall be taken into account for purposéiseoverage contribution percentage test of Cedtich 401(m), as provided in Section 3.05 of tlePand
(vi) the election to recharacterize shall be sulfiesuch uniform, generally applicable administprocedures as determined by the Administrative
Committee. For Plan Years commencing on or afteudry 1, 2002, the Administrative Committee maisrdiscretion recharacterize Excess Tax Deferred
Contributions that would otherwise be distributeriguant to this Section 3.02 as Catch-up Containstin accordance with Section 3.01(e) hereof antian 414
(v) of the Code, provided that the applicable dadlmount has not already been met for the caleyetar
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(e)

The amount of Tax Deferred Contributions éadistributed pursuant to paragraph (a) above bealletermined by making the following

adjustments to the Tax Deferred Contributions fartiBipants who are Highly Compensated Employethabafter adjustment one of the two tests of paaty
(b), above, is met and the excess Tax Deferredribations have been reduced to zero.

(i)  Each Participant who is a Highly Compensdteaployee, beginning with the Participant havingliighest dollar

deferral, shall have Tax Deferred Contributionssiess of the permissible deferral percentagedi(fiixcess Contributions”) returned to such
Participant (together with income or loss allocahlereon) until such ParticipastTax Deferred Contributions are reduced to thteadamount of the Te
Deferred Contributions of the Highly Compensatedplfiyee with the next highest dollar amount of Taeféred Contributions and continuing in
descending order with the next Highly CompensateglByee with the next highest dollar deferral, uotie of the tests described in paragraph (b) is
satisfied. If such amounts are distributed moemttwo and one-half (2-1/2) months after the last of the Plan Year in which the excess arosen a te
percent (10%) excise tax will be imposed on the @amy. Such distributions shall be made to Hightyrfpensated Employees on the basis of the
respective portions of the Excess Contributiongbattable to each such Employee. Determinatiomadme or loss for Excess Contributions up to the
date of distribution shall be made in the same remas income or loss for excess Tax Deferred Quurttans that exceed the limit of Code Section 402

(9).

follows:

(i)  Excess Contributions shall be determinedarrttie following procedures:

(1) calculate the dollar amount of Excess Countitins for each affected Highly Compensated Empase

(A) Rank all Highly Compensated Employees in éesling order based on their Actual
Deferral Percentage and then reduce the Actualréfeercentage of the Highly Compensated Emplayiethe highest Actual
Deferral Percentage by the amount required to cawrsle Highly Compensated Employee’s Actual DefdPericentage to equal the
Actual Deferral Percentage of the Highly Comperg&mployee with the next highest Actual Deferraldeatage (or, if less, by the
reduction necessary to enable the Plan to sati#fyob the two tests described in paragraph (b)vabo

(B) Repeat the process in (A) above with respeall Highly Compensated Employees
with the next highest Actual Deferral Percentageil the Plan satisfies one of the two tests desctin paragraph (b), above, and the
highest permitted Actual Deferral Percentage ismheined;

(C)  The amount of Excess Contributions for eagthly Compensated Employee shall
be an amount equal to such Highly Compensated Brepls Tax Deferred Contributions (plus any quadififeonelective contributions
or qualified matching contributions taken into asebin determining such Highly Compensated Emplayéetual Deferral Percenta
prior to applying (A) and (B) above), minus an amibdetermined by multiplying such Highly Compensaanployee’s Actual
Deferral Percentage, determined after applyinga#J (B) above, by the Compensation used in detammsuch Highly Compensated
Employee’s Actual Deferral Percentage;
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2) Determine the total of the dollar amountsalté&xcess Contributions) calculated in Step (1);
(3) Distribute the total Excess Contributionsedetined in (2) above as follows:

(A)  Rank all Highly Compensated Employees in éesling order based on the dollar
amount of their Tax Deferred Contributions and idthe Tax Deferred Contributions of the Highly Gensated Employee with the
highest dollar amount of Tax Deferred Contributibgsthe amount required to cause that Highly Corspted Employee’s Tax
Deferred Contributions to equal the dollar amourthe Tax Deferred Contributions of the Highly Coengated Employee with the
next highest dollar amount of Tax Deferred Contiitms.

(B) Distribute the amount determined in (A) abée¢he Highly Compensated
Employee with the highest dollar amount until atcEss Contributions are consumed, or until the Daferred Contributions of this

Participant are reduced to the dollar amount oHlghly Compensated Employee with the next higlesiar amount of Tax Deferred
Contributions;

(4) If the total amount distributed under (3) @bads less than the Total Excess contributionssaeptep (3).

(iii) Notwithstanding the foregoing, the amoufittxcess Contributions to be distributed under 8gstion 3.02(e) with
respect to a Highly Compensated Employee for a WPé&ar is reduced by any excess deferrals previaistyibuted to such Employee for the Emplogee’
taxable year ending with or within the Plan Yeard ¢he amount of excess deferrals to be distributetér this Section 3.02(e) with respect to a Highl
Compensated Employee for a Plan Year is reducehpyExcess Contributions previously recharacteraredistributed to such Employee for the
Employee’s taxable year ending with or within tHarPYear.

In the event a Participant’s Tax Deferred Contiitmg are distributed to the Participant pursuar8eotion 3.01 as a result of being in excess ofittiar
limitation applicable to such contributions or puast to this Section 3.02, the value of any relatadching contribution (within the meaning of Cdglection 401(m)) plus
the pro rata share of income and losses thereterndi@ed in accordance with regulations issuechisySecretary of the Treasury, shall be forfeitedhigyParticipant.

In the event this Plan must be combined with onmore plans in order to satisfy the requiremeh8aztions 401(a)(4) or 410(b) of the Code (othantthe
average benefits test described in Code SectiotbX¥@)(A)(ii)), then all cash or deferred arrangersesubject to Code Section 401(k) that are indudesuch plans shall
be treated as a single arrangement for purposthssdbection 3.02.

3.03 _Taxed Contributions

(@) Subject to the provisions of Section 3.05, an Acfarticipant may elect to contribute Taxed Contiiims to the trust fund by authoriz
monthly payroll deductions of from 1% to 18% (inoid integers) of his Compensation. An Active Rgptint’s Taxed Contributions may not exceed the
difference between (i) 18% of his Compensation @hthe percentage of his Compensation contrib@ted Tax Deferred Contribution; expressly provijded
however that with respect to Taxed Contributionslenan and after January 1, 2002, the 18% limitl stealonger apply to Participants who are Non-Hyghl
Compensated Employees. At any time, the AdmirtisgaCommittee may reduce the rate of future TaRedtributions to be made by Highly Compensated
Employees in order to satisfy the test describeSidation 3.05. If the Compensation of an ActivetiBi@ant is changed, the dollar amount of his Thxe
Contributions will automatically be changed so titet percentage elected is not changed.
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(b)  An Active Participant may elect to completslyspend such contributions or to change the ptagerof his Taxed Contributions;
provided, however, that such suspension or charigaat take effect until the Active Participant®xt pay period following the recordkeeper’s reteipsuch
instruction.

(c)  Taxed Contributions for any month will be ¢hdiy the Active Participant’s Participating Employe the trust fund as soon as feasible
after the end of each pay period but in no eveat tan fifteen (15) business days following thd ef the month with respect to which such amoangs
withheld.

3.04 _Employer Contributions Notwithstanding anything in the Plan to the cant, no Matching Contribution shall be made witspect to Tax Deferred
Contributions and Taxed Contributions made by sadafctive Participants on and after January 1,20@3uant to Section 3.04(a) or (b) hereof.

(@)  Participating Employer Contributions.
(i) [Reserved]

(i)  Required Matching Contributions. Each Rapating Employer shall contribute an amount sigfit to provide the
allocations described in Section 5.03(a) and 5)04iih respect to its Active Participants. EffeetiOctober 17, 2003, such contributions shall bdeme
cash, provided, however, that the Company mayrstike such contribution in Company Stock for thBagticipants who elect to invest in the Olin
Common Stock Fund. Such contributions shall naiaee on behalf of collectively bargained Employé@esuding without limitation those employed
by Monarch and its affiliates, unless otherwiseviited pursuant to collective bargaining. An ActRearticipant’s entitlement to receive an allocatdén
Performance Matching Contributions under Secti@4 5vith respect to a Plan Year shall be based e é&rformance Matching formula applicable to
such Participant determined by the identity ofPPesticipating Employer as of the end of the PlaarYeith respect to which the allocation is being
made. In the event that such Participant’s matdredDeferred Contributions are later recharaceerias Catch-up Contributions, and the Participant i
not entitled to a Company Contribution on such Gatip Contributions in accordance with Section 3e)lihe related Company Contributions (and
earnings thereon), if any, shall be forfeited bgtsRarticipant, to the extent then forfeitable.

(i)  Additional Discretionary Matching Contribiahs. With respect to a Plan Year and subjedb¢capplicable Code
limits, each Participating Employer may make suttiittonal discretionary Matching Contributions the benefit of its Active Participants, in cash,
(provided, however, that the Company may make socfributions in Company Stock for those Partictpamho elect to invest in the Olin Common
Stock Fund) as the Company shall, in its discredietermine, with such contribution being allocaieits Active Participants in the same manner as th
Matching Contributions provided for in Section 588 Such contributions shall not be made on lefiaollectively bargained Employees, including
without limitation those employed by Monarch argdffiliates, unless otherwise provided pursuartdiective bargaining.

(b) [Reserved.]

(c) Aegis Retirement Contributions. With regpeceach fiscal year coinciding with, or endinghin a Plan Year in which it has a net
operating profit, beginning with the 1996 Plan Y,esegis shall make a service weighted contributiocash on behalf of each Employee who (i) is erygdioby
Aegis, (ii) has completed one Year of Service bgd&mber 31 of the year with respect to which therdmtion is to be made, and (iii) has completedOn
Thousand Hours of Service in such year. This ABgiSrement Contribution shall be allocated to seligible Aegis Active Participants, in accordamdgéh a
service weighted formula set forth in Section 51i@gardless of whether they contribute Tax Defeme@iaxed Contributions under the Plan.
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(d) Monarch Retirement Contributions. With respte each fiscal year coinciding with, or endinghin a Plan Year, beginning with the
2001 Plan Year, Monarch shall make a contributithts Plan in cash equal to five percent (5% hef€ompensation (including Compensation earned from
January 1, 2001 to the date of the acquisition ohéch Brass and Copper Company by the CompanglhasvwCompensation earned thereafter) of eaclbklig
collectively bargained Employee who (i) is employsdMonarch Brass and Copper Company, Waterburiirigd\ills, Inc. or the New Haven Copper Company
on the last day of the Plan Year or who termindtetng such Year on account of retirement on aradftormal Retirement Date, death, or Total and Reent
Disability, (ii) completes one Year of Service bgd@mber 31 of the Year with respect to which therdaution is to be made (including prior servicighw
Monarch and its affiliates prior to their acquisitiby the Company), and (iii) has completed OneuEhad Hours of Service in such year. In additath respec
only to the year in which Monarch Brass and Cofpempany and its affiliates were acquired by the @any, Monarch shall make a contribution to the Rhan
cash equal to five percent (5%) of the Compensatad from January 1, 2001 through May 31, 2004adéried Employees who satisfy the requirementd)gi),
(i) and (iii) above. The Monarch Retirement Cdbtrfion shall be allocated to each such eligible Btoh Active Participant in accordance with the [Bmns of
Section 5.06, regardless of whether such Partitipakes Tax Deferred or Taxed Contributions underRlan. With respect to the 2001 Plan Year only,
Monarch’s obligation under this subsection (d) kbelreduced to the extent that it made some podiall of the five percent (5%) contribution undee terms
of its stock bonus plans, which were merged int® Bfan as of September 1, 2001.

3.05 _Limitation on Taxed Contributions and Comp@wontributions. The Administrative Committee shall make thedwaling determinations separately with
respect to the Bargaining Unit Employees and Norg&iaing Unit Employees.

(@) If the aggregate of Taxed Contributions dredfair market value of the Company Contributidres tare matching contributions within the
meaning of Code Section 401(m) allocated to théhlji@ompensated Employees for any Plan Year aexdéess of the amount permitted under the following
provisions for such Highly Compensated Employeesh®xcess amounts plus the pro rata share of meom losses thereon, determined as of the distrbu
date in accordance with regulations issued by #ezebary of the Treasury, shall be forfeited toektent such contributions are not vested, antddektent such
contributions are vested, they shall be distribitedthe end of the following Plan Year and, if pbks before the close of the first two and ond hanths of the
following Plan Year. Alternatively, if the Compahws elected that the Average Contribution Pergentiast be applied using the ACP percentages oftighly
Compensated Employees for the current Plan Yean, tluith respect to such Plan Year, the Company, mats discretion, make qualified non-elective
contributions, as defined in Treas. Reg. Sectidd(m)-1(f)(15), subject to the requirements fdl vesting and the Code Section 401(k) withdravestrictions,
as may be necessary for the following provisionthisf section to be satisfied. Any qualified ndee@ive contributions treated as Taxed Contribigitor
purposes of satisfying the provisions of this setshall not be taken into account for purposesatiéfying the average deferral percentage teGbde Section
401(k) as provided in Section 3.02 hereof.

(b)  Allor a portion of the aggregate of Taxedh@ibutions and the fair market value of the Comp@ontributions that are matching
contributions within the meaning of Code Sectiod#Q) allocated to Highly Compensated Employees $leatleemed to be excessive for the then curremt Pl
Year if the Actual Contribution Percentage for sttighly Compensated Employees exceeds the greigraw (ii) below:

(i)  the product of the Actual Contribution Pertzge for all Eligible Employees other than Highlgripensated Employees
multiplied by 1.25, or
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(i)  the product of the Actual Contribution Percentagyeddl Eligible Employees other than Highly Competesl Employee
multiplied by 2.0; provided, however, that the protddescribed in this clause (ii) shall be limitedhe sum of the Actual Contribution Percentageafb
Eligible Employees other than Highly CompensategByees plus two percentage points.

In the event the test described in Section 3.08(batisfied using the “2.0/two point” test desedhin Section 3.02(b)(ii),then with respect to Pfaars commencing prior
to January 1, 2002, the Actual Contribution Per@getdescribed in this Section 3.05(b) for Highlyn(ensated Employees shall be reduced to the ex¢entsary to
satisfy the “multiple use” aggregate limit descdbe the following sentence. The “multiple use'jaggate limit shall equal whichever of (A) or (B)greater:

(A)  the sum of (i) 1.25 multiplied by the greatdrithe Actual Contribution Percentage or the Attua
Deferral Percentage for the Plan Year for all BligiEmployees other than Highly Compensated Emgloytus (ii) the lesser of the Actual
Contribution Percentage or the Actual Deferral Bietage for the Plan Year for all Eligible Employediser than Highly Compensated
Employees plus two percentage points; provided,avew that the amount determined under this cl@i)seay not exceed the product of 2.0
multiplied by the lesser of the Actual ContributiBercentage or the Actual Deferral Percentagelffédligible Employees other than Highly
Compensated Employees; or

(B)  the sum of (i) 1.25 multiplied by the lesséithe Actual Contribution Percentage or the Actual
Deferral Percentage for the Plan Year for all BligiEmployees other than Highly Compensated Empoydus (ii) the greater of the Actual
Contribution Percentage or the Actual DeferrakcBrtage for the Plan Year for all Eligible Employe¢her than Highly Compensated
Employees plus two percentage points; provided,avew that the amount determined under this cl@i)seay not exceed the product of 2.0
multiplied by the greater of the Actual ContributiBercentage or the Actual Deferral Percentagalfdligible Employees other than Highly
Compensated Employees.

The multiple use test described above and in TrgdRegulation Section 1.401(m)-2 shall not applyPtan Years beginning after December 31, 2001.

(c)  An Eligible Employee’s Actual Contribution feentage shall be determined before his or herssx€ax Deferred Contributions (and
other amounts subject to Code Section 401 (k) otistnis) are distributed and the value of the rel@@empany Contributions are forfeited.

(d)  The amount to be distributed or forfeitedquamt to paragraph (a), above, shall be deternipedaking the reducing the amount of the
aggregate of the Taxed Contributions plus any niadctontributions within the meaning of Code Set#®1(m) (“Excess Aggregate Contributions”) of
Participants who are Highly Compensated Employedhat after adjustment one of the two tests oagiaph (b), above (including the multiple use aggre
limit, if applicable), is met and the Excess AggrgContributions have been reduced to zero. &@xtent possible, a Highly Compensated EmployErtess
Aggregate Contributions shall be reduced by distiity Taxed Contributions before matching contiitms within the meaning of Code Section 401(m) .

0] Each Participant who is a Highly Compensdteaployee, beginning with the Participant havingdheatest Excess
Aggregate Contributions, shall have his Excess Agate Contributions (together with income or Idkscable thereon determined in the same mann
for excess Tax Deferred Contributions under Se@i62 of the Plan) reduced until his Aggregate @butions are reduced to the Aggregate
Contributions of the Highly Compensated Employethithie next highest Aggregate Contributions, anatinaing as necessary until one of the two tests
described in paragraph (b) is satisfied. Suchagals shall be made to each Highly Compensated@ree on the basis of the respective portions®
Excess Aggregate Contributions attributable to et Highly Compensated Employee.
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procedure:

(i)  The total Excess Aggregate Contribution®éoforfeited or distributed shall be determinedernttie following

Q) Calculate the dollar amount of Excess Aggre@ontributions for each affected Highly Compeedat

Employee as follows:

).

(A) Rank all Highly Compensated Employees in éesling order based on their Actual
Contribution Percentage and then reduce the AQuoatribution Percentage of the Highly CompensateglByee with the highest
Actual Contribution Percentage by the amount reglito cause such Highly Compensated Employee’sah&antribution Percentage
to equal the Actual Contribution Percentage ofHighly Compensated Employee with the next highegtiAl Contribution Percentage
or, if less, by the reduction necessary to endtdePian to satisfy one of the two tests describhgzhragraph (b), above.

(B) Repeat the process in (A), above, with respediedtighly Compensated Employ
with the next highest Actual Contribution Perceetagntil the Plan satisfies one of the two testedbed in paragraph (b), above, and
the highest permitted Actual Contribution Perceatmgdetermined.

(C)  The amount of Excess Aggregate Contributfongach Highly Compensated
Employee shall be an amount equal to such Highin@mnsated Employeg/Aggregate Contributions taken into account iredeining
such Highly Compensated Employee’s Actual ContrdsuPercentage prior to applying (A) and (B) abaw&us an amount
determined by multiplying such Highly Compensatedptoyee’s Actual Contribution Percentage, determhiater applying (A) and
(B) above, by the Compensation used in determisual Highly Compensated Employee’s Actual ContidsuPercentage.

(2)  Determine the total of the dollar amountsaft&xcess Aggregate Contributions) calculatedtepS

(3) Distribute or forfeit the total Excess Aggagg Contributions determined in Step (2) as foltows

(A) Rank all Highly Compensated Employees in éesling order based on the dollar
amount of their Aggregate Contributions and redbeeAggregate Contributions of the Highly Compeedd&mployee with the highe
dollar amount of Aggregate Contributions by the antaequired to cause that Highly Compensated Eyegls Aggregate
Contributions to equal the dollar amount of the Agggte Contributions of the Highly Compensated Exygé with the next highest
dollar amount of Aggregate Contributions.

(B)  The amount determined in (A), above, shaltlstributed to (if attributable to
Taxed Contributions) or forfeited by (if attributatio Company Contributions) the Highly Compensdetployee with the highest
dollar amount until all Excess Aggregate Contribng are consumed or until the Aggregate Contribstiaf such Participant is reduc
to the dollar amount of the Highly Compensated Eygé with the next highest dollar amount of Aggted2ontributions, whichever
less. To the extent possible, a Highly Compens&tagloyee’s Actual Contribution Percentage shaltdskiced by distributing Taxed
Contributions before matching contributions witkire meaning of Code Section 401(m).
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1) If the total amount distributed under StepgBove is less than the total Excess Aggregate
Contributions, repeat Step (3).

(e) In its discretion, Administrative Committe@ynlimit Taxed Contributions or Company Contribatsan a manner that prevents Excess
Aggregate Contributions from being made, providet finy such limit shall be nondiscriminatory, aglon a uniform basis and permitted by applicable
provisions of the Code and regulations thereunder.

For purposes of the Actual Contribution Percent&mmpany Contributions will be considered madesf®fan Year if made no later than the end of thevey
(12) month period beginning on the day after tleselof the Plan Year.

The Company shall maintain records sufficient tmdestrate satisfaction of the Actual Contributicrd@ntage Test and the amount of Taxed Contribsitoil
Company Contributions used in such test.

In the event this Plan must be combined with oneare employee stock ownership plans describedateSection 4975(e)(7) in order to satisfy the
requirements of Section 401(a)(4) or 410(b) ofCGloele (other than the average benefits test desciib@ode Section 410(b)(2)(A)(ii)), all allocat®nnder such
employee stock ownership plans shall be treatedaate under a single arrangement for purposes®Beition 3.05.

3.06 Rollover Contributions and Prior Plan Transf

Subject to the prior approval of the Administrat®emmittee, the Plan may receive Rollover Contiidng representing all or part of the entire amadrany distribution
item a qualified retirement plan meeting the regients of Code Section 401 (a) or 403(a.) on bethafl Eligible Employee, provided that:

(@)  prior to January 1, 2002, no part of anyritigtion that is attributable to after-tax contrilmns may be rolled over to this Plan;
(b)  no part of any hardship distribution may bked over to this Plan;

(c) no distribution that is made to comply wiktle tminimum required distribution rules of Code geté01(a)(9) may be rolled to this Plan;
and

(d) no distribution that one of a series of substatiedjual periodic payments made over the life iferdxpectancy) of the Active Particip:
or the joint lives (or joint life expectancies)tbe Active Participant and his designated Benefjciar for a specified period of ten years or mmray be rolled
over to this Plan.

On or after January 1, 2002, the Plan may acceliw\n Contributions attributable to after-tax cobtitions provided that such rollover is made tlytoa direct trustee-to-
trustee rollover from a qualified plan describeCiode section 401(a) or 403(a). Rollover Contidng received by the Plan which are attributablafter-tax employee
contributions shall be separately accounted faiuiling separately accounting for the portion aftsRollover Contribution which is includable in gsincome and the
portion of such Rollover Contribution which is reat includable.

Except as otherwise required above, any rollover beamade (i) through a direct rollover from a gied plan, to this Plan, or (ii) through a disuition and rollover
deposited in this Plan no later than the sixtiétif) day after the distribution was received by Atttive Participant from the distributing planfosm a conduit IRA.

Subject to the approval of the Company, amounts lpestyansferred directly to the Plan from a plaalified under Section 401(a) of the Code provideat such plan is
not either a defined benefit plan described in iBaet14(j) of the Code or a defined contributioarpbescribed in Section 414(i) of the Code thatlsject to the minimui
funding standards contained in Section 412 of théeC All such Rollover Contributions or prior plaansfers shall be credited to the Active Paréioifs Company
Contribution Account to the extent they are attidtle to employer contributions (other than pregartributions) made on behalf of such Participemthe Participant’s
Tax Deferred Contribution Account to the extentythee attributable to pre-tax contributions maddeaura plan that satisfies the requirements of Retgion 401(k) and,
with respect to prior plan transfers only, to hax&d Contribution Account to the extent that they attributable to after-tax contributions madeshgh Participant. All
such contributions and transfers shall be inveatehe election of such Participant and shall beceested and distributable in accordance with tbgigions of the Plan.
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With respect to a determination that the distribgifplan meets the requirements of Code Sectiored@t(403(a), evidence that the distributing plas received a
favorable determination letter from the InternalBaue Service shall not be necessary for the Adinative Committee to reach the conclusion, in giaatth, that such
Rollover Contributions appear to be valid. Notwtdnding the foregoing, if the Administrative Corttee later determines that the contribution wasaalid rollover
contribution, the amount of the invalid rollovemtabution, plus any earnings attributable therstall be distributed to the Participant withireasonable time after such
determination.

3.07 Benefit and Contribution Limitations

(@  Notwithstanding any other provision of thiaf® the sum of the annual additions (as hereindféned) to a Participant’'s Account for
limitation year (which shall be the calendar yesdmll not exceed the lesser of

(i)  $40,000 (as adjusted for increases in thé @bving under Section 415(d) of the Code), or

(i) 100% of the Participant’s compensation (afiried in Code Section 415(c)(3)) for such limiatiyear from all
Affiliated Companies.

For any short Plan Year, the dollar limitation i} &bove, shall be reduced by a fraction, the matoe of which is the number of full months in tteort Plan Year and the
denominator of which is twelve (12). For Limitatioddears beginning on or after January 1, 1998, Garsgtion under Code Section 415(g)(3) of the ctidede Section
415 Compensation”) shall include any elective deleas defined in Code Section 402(g)(3) and anguartwhich is contributed or deferred by the Conypainthe
election of the Employee and which is not othenimedudable in the gross income of the Employeedason of Code Sections 125 or 457. For Plan Mesgening prio
to January 1, 1998, such elective deferrals aréngbided in Code Section 415 Compensation. Funitiation Years beginning on or after January 1,819%de Section
415 Compensation shall include salary reductionartsodeemed contributed under Section 125 of thde®ecause the Employee is unable (or fails) tifgénat he has
other health insurance coverage and, thus, is analglect unreduced salary instead of health ama& benefits, but only if the Company relies opleyee certifications
of coverage and does not otherwise request oratafiformation regarding the Employee’s other Heativerage as part of the enrollment process h#alth plan. For
Limitation Years beginning on and after Januar2d1, Code Section 415 Compensation shall incligtgiee amounts that are not includible in grosome of the
employee by reason of Code Section 132(f)(4).

(b)  Annual additions to a Participant’s Accounmt & Plan Year shall be the sum of:

(i) the Participant’s Tax Deferred Contributidns such Plan Year, except to the extent exempte'datch-up”
contributions in accordance with Code Section 4%4(v

(i)  for Plan Years beginning after December B486, the Participant’s Taxed Contributions fortsBtan Year;

(i) the employer contributions allocated to tRarticipant’s Account (including, but not limitéal Company
Contributions);

(iv)  forfeitures allocated to the Participant’'sedunt;
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(v)  amounts allocated, after March 31, 1984, to arviddal medical account, as defined in Code Sectithy(l)(2) which is
part of a pension or annuity plan maintained bygi€lpating Employer; and

(vi)  amounts derived from contributions paid or accraier December 31, 1985 in taxable years endirgy aftch date, a
attributable to post-retirement medical benefitscted to the separate account of a key empl@geddfined in Code Section 419A(d)(3)) under a
welfare benefit plan (as defined in Code Sectio®(d)) maintained by a Participating Employer;

provided, however, that the percentage of compemshmitations referred to in (a), above, shalt apply to any contribution for medical benefitstpwn the meaning of
Code Section 419A(f)(2)) after separation from serwhich is otherwise treated as an annual addidiado any amount otherwise treated as an anwmigétien under Cod
Section 415(1)(1).

(c)  Annual additions to a Participant’s Account & Plan Year shall not include:
(i) transfers or rollover contributions;

(i)  Participant repayments of a plan loan, eheast distribution or of a distribution of mandataontributions (within the
meaning of Code Section 411(a)(3)(D); or

(i)  employee contributions to a simplified eropke pension excludable from gross income undeeGadtion 408(k)(6).

(d) In the event that it is determined that theual additions to a Participant's Account for &lgn Year would be in excess of the
limitations contained herein, such annual additisimall be reduced to the extent necessary to krioh annual additions within the limitations conéal in this
Section 3.07. Likewise, for any Limitation Yeamgining before January 1, 2000, in the event thgtRarticipant of the Plan is also a Participardany defined
benefit plan or plans maintained by an Affiliatedn@pany and it is determined that the annual additio a Participant’s Account for any Plan Year whe
considered with the Participant’s projected anmealefit under such defined benefit plan or plansld/be in excess of the limitations contained ict®a 3.08
hereof, such annual additions and benefits shakkteced to the extent necessary to satisfy thigaliimns contained in Section 3.08. In genera,réquired
reductions in annual additions and benefits staalnade by proceeding only as far as necessaryghrte following sequence, with reductions at dagbl
being prorated among all affected plans making igion for such reductions:

Q) return of Taxed Contributions, plus any eagsithereon, if any, to the extent they are treated
annual additions;

(2) return of Tax Deferred Contributions, plus any @aga thereon, if any, to the extent they are tckat
annual additions;

(3)  reduction of defined contribution plan annadtlitions other than Taxed Contributions and Tax-
Deferred Contributions.

The Administrative Committee is authorized in itscdetion to utilize a different method of correctiprovided such method is consistent with theirequents of the Coc
and Regulations thereunder and is applied on @umiand non-discriminatory manner to all affectedtieipants.

25




ARTICLE IV

ESOP LOANS
The provisions of this Article IV shall apply saeb that portion of the Plan which is an ESOP itine meaning of Section 4975(e)(7) of the Code.
4.01 [Reserved]
4.02  [Reserved]
4.03 Limitations on Stock Acquired with Proceeflsn ESOP Loan Except as otherwise permitted in Sections 408(d) () of the Code and regulations
promulgated thereunder, no Company Stock acquirtdthe proceeds of an ESOP Loan shall be subjeshy put, call, or other option or any buy selsonilar

agreement while held by and when distributed frobenttust fund, whether or not the Plan constitateSemployee stock ownership plan” within the megrf Section
4975(e)(7) of the Code at such time and whetheobthe ESOP Loan has been repaid at such time.

4.04  [Reserved]

4.05 [Reserved]
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ARTICLE V

ALLOCATIONS TO PARTICIPANTS ' ACCOUNTS

5.01 _Tax Deferred Contributions and Taxed Countidns. Tax Deferred Contributions and Taxed Contritngionade on behalf of or by a Participant shall be
allocated to his Tax Deferred Contribution AccoaniTaxed Contribution Account, as appropriate,amsas practicable after such contributions amesfeared to the trust
fund established under the Plan.

5.02 _Allocations with Respect to Dividends onostited Company Stock

()  Participants.
(1) [Reserved]

(2) Notwithstanding anything in the Plan to thetcary, with respect to dividends paid on or afemuary 1, 2002 on Company Stock held
in a Participant's ESOP Account, each Participantr{ the event of the Participastieath, to his Beneficiary) may elect, in accocganith uniform
and non-discriminatory procedures adopted by theiAtrative Committee, to (i) have such dividedi®ctly paid to such Participant (or in the
event of the Participant’s death, to his Benefigias soon as administrative feasible followingphgment of such dividend, (ii) be paid to the trus
fund and distributed to the Participant (or in évent of the Participant’s death, to his Benefigiars soon as administrative feasible following the
payment of such dividend but no later than 90 a@dtes the end of the Plan Year in which the dividienpaid, or (iii) be paid to the Plan (in cash or
Company Stock, as elected by the Company) and aticatly reinvested in the Olin Common Stock Fuatlin accordance with Code Section 404
(k) and guidance issued thereunder, and in suafit ¢wve Company shall be entitled to deduct the arhofithe dividends (but not any earnings on
such dividends earned while in the Plan) subjesutth election in the taxable year in which theddimd is paid or distributed. On and after January
1, 2002, a Participant shall at all times be deewesstled in any dividends allocated to his ESOP Antowith respect to which he is offered the
foregoing reinvestment election, whether or noisten otherwise fully vested in his Account Bakamnder the terms of the Plan.

(i) Notwithstanding the foregoing, in accordancéhwWRS Notice 2002-2, such deduction shall alsa\mglable with respect to
dividends paid by the Company to the ESOP portigh®Plan in 2001, if Participants are offerecetaction between reinvestment in Comp
Stock or distribution of the dividend and such gtetbecomes irrevocable in 2002.

(i) In order for the dividend reinvestment electim be effective:

(1) Participants must be given a reasonable oppitytbefore the dividend is paid or distributedrfréhe ESOP portion of the
Plan to make the election;

(2) Participants must have a reasonable opporttmityrange their dividend reinvestment electioleast annually; and
(3) if there is a change in the Plan terms govertie manner in which dividends are paid or disted to Participants,

Participants must be given a reasonable opportunitpake an election under the revised Plan t@mios to the date on which the first
dividend subject to the new Plan terms is paidistriduted.
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5.03

5.04

(iii) No dividends paid or reinvested as provided &bove shall be treated as annual additions ubdde Section 415, or as Tax
Deferred or Taxed Contributions subject to CodetiSes 410(k), 402(g) or 401(m).

(3) With respect to dividends paid on Company Stibekt are not part of a Participant's ESOP Accosmth dividends will be reinvested in
the same manner as directed by the Participantreghect to his Tax Deferred Contribution Account.

Matching Contributios.

(@)  Participants.

(1) Each Participating Employer shall allocateltgilele Active Participants from contributions sigfent to provide each such Participant
(whether or not still employed by an Affiliated Cpamy) with a Matching Contribution equal to 100%tu# first $25 contributed on behalf of or by the
Participant as a Tax Deferred Contribution or Tagedhtribution for each month plus 50% of the exag#fssuch contributions over $25 for each month;
provided, however, that the total amount of contiiins used to determine the amount of the MatcBiagtribution may not exceed 6% of Compens:
within such month.

The Company may elect to provide a different rdtilatching Contribution or no Matching Contributidor all or any group of Active
Participants, provided however that a decreaseamate of Matching Contributions may be made éffemnly prospectively as of the first day of the
calendar month following approval of such decrdasthe Company. Notwithstanding the foregoing, Rfen’s Matching Contributions provisions shall
not be applicable with respect to collectively lmangd Employees of Monarch and its affiliates frand after the date of the acquisition of Monarcth an
its affiliates by the Company unless and until otfige provided in the applicable collective bargagnagreement. In no event will any Tax Deferred
Contributions or Taxed Contributions be matchegraater than a 100% rate. In the event that aciRemt’'s matched Tax Deferred Contributions or
Taxed Contributions are distributed or returneth®Participant pursuant to Sections 3.01, 3.02 @5, an amount equal to the Current Market Vafue o
the related Matching Contribution (and earningsetbe) shall be forfeited by such Participant. Nttatanding anything in the Plan to the contrary, n
Matching Contribution shall be made with respectaa Deferred and Taxed Contributions made by galdParticipants on and after January 1,2003.

The Matching Contribution shall be invested in saene manner as directed by the Participant witheso his Tax Deferred Contribution
Account, or in the same manner as directed by #ingcipant with respect to his Taxed ContributioocAunt, in the event he is not making contributions
to a Tax Deferred Contribution Account..

Performance Matching Contributisn

(@) Participants.

(1) Following the end of each Plan Year, each Bigeting Employer shall allocate to eligible ActiRarticipants of that Participating Employer
from contributions sufficient to provide each Pagant who is employed by a Participating EmployeAffiliated Company on the last day of the
preceding Plan Year with a Performance Matchingtfmrtion equal to an additional 5% of such Papticit's matched Tax Deferred Contributions and
matched Taxed Contributions for the preceding Mear, other than those contributions that are dirematched at a 100% rate, for each ten million
dollar increment of EVA for such year or period,topa maximum EVA amount of $200 million, as shawihe schedule below.
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PERFORMANCE PERFORMANCE

*EVA DOLLARS MATCH % OF* *EVA DOLLARS MATCH % OF
PARTIC. CONTRIB. PARTIC. CONTRIB.
$0 0% $100,000,00-$110,000,00( 55%
At least $ -$10,000,00( 5% $110,000,00-$120,000,00( 60%
$10,000,00-$20,000,00( 10% $120,000,00-$130,000,00( 65%
$20,000,00-$30,000,00( 15% $130,000,00-$140,000,00( 70%
$30,000,00-$40,000,00( 20% 140,000,00-$150,000,00( 75%
$40,000,00-$50,000,00( 25% $150,000,00-$160,000,00( 80%
$50,000,00-$60,000,00( 30% $160,000,00-$170,000,00( 85%
$60,000,00-$70,000,00( 35% $170,000,00-$180,000,00( 90%
$70,000,00-$80,000,00( 40% $180,000,00-$190,000,00( 95%
$80,000,0(-$90,000,00( 45% $190,000,00-$200,000,00( 100%
$90,000,00-$100,000,00( 50%

No Performance Match will be made under this paplgr(a)(1) if the EVA dollar amount is less than $br purposes of this Section 5.04, the applédbllar amount ¢
EVA shall be calculated by the Company from timéirze.

The Company may elect to provide a different rdt@arformance Matching Contribution or no PerforemMatching Contribution or to provide a Performanc
Matching Contribution based on a standard othar tha Company’s EVA for all or any group of ActiRarticipants. Notwithstanding the foregoing, nofétenance
Matching Contribution shall be provided with respteccollectively bargained Employees of Monarch #s affiliates from and after the date of thewsigion of Monarcl
and its affiliates by the Company.

In the event that a Participant’s matched Tax DeteContributions or Taxed Contributions are distted or returned to the Participant pursuant tiiGes 3.01,
3.02, 3.05 or 3.07, an amount equal to the Culviamket Value of the related Performance Matchingt@bution (and earnings thereon) shall be forfibg such
Participant.

The Performance Matching Contribution shall be sted in the same manner as directed by the Patitipith respect to his Tax Deferred Contributiarcéunt,
or in the same manner as directed by the Partitipéi respect to his Taxed Contribution Accountttie event he is not making contributions to a Daferred
Contribution Account.. Notwithstanding anythingtive Plan to the contrary, no Performance MatcKingtribution shall be made with respect to Tax Drefé
Contributions and Taxed Contributions made by gdaParticipants on and after January 1,2003.

In no event will any Tax Deferred ContributionsT@xed Contributions be matched at greater tharD&cl@te.

5.05 _Aegis Retirement Plan Contribution Allocaso The Aegis Retirement Contributions made undeti&e 3.04 shall be allocated to the Aegis Retineme
Contribution Accounts of eligible Aegis Active Raipants following the end of each Plan Year wigspect to which a contribution is made, in an arhegoal to a
percentage of their Compensation, based uponlérath of service with Aegis and its Affiliated Cpanies, in accordance with the following formula:

LENGTH OF SERVICE PERCENTAGE OF COMPENSATION
One Year, but fewer than five years 2.5%
Five Years, but fewer than ten year: 3.5%
At least ten years 4.5%

The amounts allocated to eligible Aegis Active Rgrants’ Retirement Contribution Accounts pursuanthis Section shall be invested in the same meand
percentages as the Aegis Participant’s other RaatitDirected Investments or, if the Participant hatier Participant Directed Investments, then iroedance with thi
Participant’s investment election with respectigRetirement Contribution Account balance. Adggsticipants’ Retirement Contribution Account balesimay only be
distributed upon a termination of service, deatbalbility or retirement and are not availableiathdrawal or in-service distribution.
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5.06 _Monarch Retirement Plan Contribution Allésas. The Monarch Retirement Contributions made uiStstion 3.04 shall be allocated to the Monarch
Retirement Contribution Accounts of eligible Monawkctive Participants following the end of eachrP¥ear with respect to which a contribution is madéhe
proportion that the Compensation of each suchdfaatit bears to the total Compensation of all slighible Monarch Participants. The amounts so alled pursuant to
this Section shall be invested in the same mamnm&parcentages as the Monarch Participant’s otheiciant-directed investments or, if the Parégiphas no other
Participant Directed Investments, then in accordamith the Participant’s investment election witlspect to his Monarch Retirement Contribution Actou
balance. Monarch Participants’ Retirement ContiisuAccount balances may only be distributed uadarmination of service, death, disability, attaémt of age 65, or
retirement, and, except as otherwise expresslyigedvherein, are not available for withdrawal, @ndce distribution or loans. Notwithstanding foeegoing, effective as
of September 1, 2002 or such later date as is astmatively feasible, Monarch Participants may berfrom their Retirement Contribution Account balas in
accordance with the provisions of Article IX of tR&n.
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ARTICLE VI

INVESTMENT OF CONTRIBUTIONS

6.01 _Participant Direction of AccountsThe Administrative Committee is authorized aiméated to maintain a program, to be administenea uiniform and
non-discriminatory manner, whereby a Participantrothe event of a Participant’s death, a Benaficmay direct the investment of the ParticipaAtsount. By virtue
of such Participant directed investments, the Rlantended to constitute a plan described in seatD4(c) of ERISA and the final regulations issthegteunder. As such,
to the extent permitted by law, the Trustee, thenkdstrative Committee, the Investment Committée, Company, any Participating Employer, or anisoflirectors,
officers, employees or agents shall be relieveléhbflity for any losses which are the direct aretessary result of investment instructions givea Barticipant (or
Beneficiary). A Participant (or Beneficiary) shatit be deemed to be a plan fiduciary, howeverghgon of the exercise of control over the investro€his Account

Participant (or Beneficiary) investment directioreo Accounts shall be subject to such rules andlatigns as to the timing and frequency of investhohanges,
transfers between Funds, limitations, allocatiohexpenses and other aspects of Plan administraidhe Administrative Committee may from timeitoet establish in
writing.

The Investment Committee may change the types ond$ offered, and may add or delete any particuladRincluding a self-directed brokerage window
investment option). The decision to invest in @ayticular Fund (including a self-directed brokeragndow investment option) offered under the Plawever, is the
sole responsibility of each Participant (or Beniefig, as the case may be). The Trustee, the Adtnative Committee, the Investment Committee, @@mpany, any
Participating Employer, or any of its directorsfiadrs, employees or agents are not empoweredvisad Participant (or Beneficiary) as to the manmevhich his
Account shall be invested. The fact that a segisiavailable to Participants (or Beneficiaries) ihvestment under the Plan shall not be constaseal recommendation
for the purchase of that security, nor shall theigleation of any option impose any liability on empany, any Participating Employer, its directofficers, employees
or agents, the Trustee, the Investment CommittéleeoAdministrative Committee.

6.02 Investments in Company Stackotwithstanding Section 6.01, above, the InvestnCommittee shall maintain as a Fund the Olin @om Stock Fund.
Participants (or Beneficiaries) may, but are nquieed to, invest some portion or all of their Taegferred Contributions, Taxed Contributions and @any Contributions
in such Olin Common Stock Fund.

The Trustee may purchase Company Stock directiy tltee Company or from any other source, includindgree open market; provided, however, that in renev
shall a commission be charged with respect to ehase of Company Stock from the Company. Such @asftock may be treasury stock, authorized andqusly
unissued shares, or shares previously issued andcteased by the Company, all valued at the CuMamket Value of such Company Stock. Additionsital
subtractions from the Olin Common Stock Fund mapditted for any given period.

6.03 Investment of Matching Contributisrand Performance Matching Contributin

(@)  Matching Contributions shall be made as gtegtiunder Section 3.04 and invested as providedrudection 5.03. Dividends issued on
Company Stock held in the ESOP Account shall bevesited or distributed as provided under Sectiff.Effective October 17, 2003, Matching Contribog
invested in the Olin Common Stock Fund may be feared to other Funds at the direction of the Bgudint (or Beneficiary).

(b)  Performance Matching Contributions shall kedmas provided under Section 3.05 and investpdoagled under Section
5.04. Dividends issued on Company Stock heldénBBOP Account shall be reinvested or distribugepravided under Section 5.02. Effective October20D3
Performance Matching Contributions invested in@i@ Common Stock Fund may be transferred to offugrds at the direction of the Participant (or
Beneficiary).
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(c) If a Participant transferring employment tiniex Technologies, Inc. elected to transfer suatii€ipant’s account balances to the Primex
Plan as provided in Section 15.06(b) hereof, anjm@any preferred stock allocated to such Participanbunt balance was redeemed by the Company itsrion
the Olin Common Stock Fund prior to the dividencorel date for the distribution of Primex Technoxgilnc. common stock occurring in connection \ihin
spin-off of the Company’s aerospace and ordnansmbsses.

6.04 _Special Distribution Account

(@) Generally. Inthe case of a distributiorstafck and/or securities of a controlled corporatibthe Company received on, or with respect
to, the Company Stock as part of a spin off, siffitsplit up or other similar reorganization resuj in a corporate separation, the Trustee wildiresuch stock
and cause to be credited to a “Special Distribufionount” established for each Participant under@in Common Stock Fund his proportionate numlber o
shares of such stock as determined by the Trustéleecbasis of the number of shares of CompanykStosuch Participant’s account in the Olin Comn&tack
Fund on the record date of the distribution. Ndtatanding the preceding sentence, the Trusteéss, discretion, may sell such stock and/or se@siteceived ot
or with respect to, the Company Stock held in tB®PB Account and reinvest such proceeds in Comptok $or the Participants’ Olin Common Stock Fund
accounts if the Trustee determines that it is resng<gto do so in order to retain the status oBBOP as an employee stock ownership plan withimt&aning of
Section 4975(e)(7) of the Code. In any event, hanghe Trustee shall sell all other securitieeieed as part of such distribution, and reinviestgroceeds
thereof in Company Stock for the Participants’ Gliommon Stock Fund accounts.

(b) Subsequent Corporate Transactions with Résp&hares Held in Special Distribution Accountthe event any securities of a
previously controlled corporation of the Compangdited to a Participant’s Special Distribution Aanbshall thereafter, pursuant to a merger, codatén or
other reorganization involving the previously cofitrd corporation, be changed into, or become exgeable for, securities of another corporation @ncish,
the Trustee will retain the securities of such otteporation and cause the same to be crediteddio Special Distribution Account. If shareholdefrthe
previously controlled corporation shall be offeegtelection by such other corporation as to thar#tees and/or cash they may receive in such merger
consolidation or other reorganization, the Trustéeprovide a similar election to each Participgmtovided that if a Participant fails to exercas® such election
afforded by the Trustee within the period of tinequired by the Trustee, then such election may d&denby the Trustee on such basis as it deems agieopin
the event securities in a Special Distribution Aguioshall be the subject of a tender offer for castiVor an exchange offer for securities of anotlegporation,
the Trustee may accept such tender or exchangewafferespect to a Participant only if the Trushee been authorized to do so by such Participéhinihe
period of time required by the Trustee. The Treistél retain any securities of such other corporateceived in an exchange offer and cause the $are
credited to such Special Distribution Account.tha event that the securities of such other cotfmrahall carry the right of conversion into otlsecurities, suc
right may be exercised only at the election ofRlaeticipant and shall not be a responsibility @ Tiustee. Upon any such conversion, such otherisies shall
be credited to the Participant’s Special DistribatAccount. All cash received by the Trustee ichsmerger, consolidation or other reorganizatiorinsuch
tender offer, or as a result of any securitiesivetkas part of such merger, consolidation or otberganization and all dividends and other distidns on
securities held in a Special Distribution Accoustitall, except as stated above, be invested in ineGd@mmon Stock Fund.

(c) [Reserved]
(d)  Shares Acquired in Connection with Arch Spffi-In connection with the spin-off of the Compé&ngpecialty chemical business,
Participants’ account balances invested in the Obmmon Stock Fund were credited with a dividenthaaform of Arch common stock. As of the dividend

record date, an Arch Common Stock Fund was estaalias a Fund under this Article Six of the Plaud, the Arch common stock dividend was crediteddiche
Participant’s account in the form of units in theeh Common Stock Fund.
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(i)  Treatment of Arch Common Stock Fund with @spto Participants. With respect to ParticipantsBeneficiaries), no
new investment, whether in the form of employeParticipant contributions or transfers of existaggount balances under the Plan, are be permitted i
the Arch Common Stock Fund. All dividends paid be Arch stock held in the Arch Common Stock Fundiie benefit of Participants (or
Beneficiaries) are re-invested by the Trusteef{féative before October 17, 2003, in the Olin CoomStock Fund and (ii) effective on or after Octobe
17, 2003, invested in the same manner as diregtéldebParticipant with respect to his Tax Defer@ahtribution Account. Participants (or Beneficis'
may retain their investment in the Arch Common 8tBund. Alternatively, prior to March 1, 2001, buearticipants (or Beneficiaries) may (i) transfer
that portion of their Arch Common Stock Fund bakmithat are attributable to their Tax Deferred @buations and Taxed Contributions to any other
Fund or Funds permitted from time to time underRken other than the Arch Common Stock Fund (ofFtmed under the Plan that was invested
primarily in Primex Technologies, Inc. common stpaand (ii) may transfer and re-invest that portidrthe Arch Common Stock Fund balance that is
attributable to Company Contributions only into ®kn Common Stock Fund. On and after March 1,122@@ich Participants (or Beneficiaries) may
transfer their entire Arch Common Stock Fund badarto any other Fund permitted under the Plan.
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ARTICLE VI

VESTING

7.01 _Vesting of Tax Deferred Contribution and @@xContribution Accounts Each Participant’s Tax Deferred Contribution &gt and Taxed Contribution
Account (including any earnings on such contribnsijoshall be fully vested at all times.

7.02  _Vesting of Company Contribution Accounts

(@ The Company Contribution Account of each YetParticipant who dies, incurs a Total and PermaBbésability, attains age 65 while in
the employ of an Affiliated Company or enters Ratient shall be fully vested and nonforfeitable.

(b)  The Company Contribution Account of each iegrant, shall be vested in accordance with thivfahg schedule:

Years of Servic Vested Percentag
2 years 25%
3years 50%

4 years 75%

5 or more years 100%

(c) It is anticipated that a Participant may tamsferred between and among the Company and ipatigy Employers or their Affiliated
Companies, and in the event of any such trandferParticipant involved shall not have his rightgler the Plan adversely affected, but shall costioube
credited with his accumulated Years Vesting Service

(d) Notwithstanding the foregoing, the Companytibution Account of each Participant who is defires a Transferred Employee under
Article IX of the Asset Purchase Agreement by aatiMeen Olin Corporation and the Arco Chemical Comypdated as of October 9, 1996 (the “Agreement”),
shall be fully vested and non-forfeitable as of @esing Date specified in the Agreement, as ameénde

(e)  The Company Contribution Account of each iBi@ant who immediately prior to the effective dafehe spin-off of the Company’s
aerospace and ordnance businesses to Primex (inee$PSpin-off”) was an employee of the Company ambse employment is either transferred directly to
Primex or terminated in connection with the Pringpin-off, shall be fully vested and non-forfeitable of the effective date of the Primex Spin-off.

7.03 _Vesting of Amounts Rolled Over or Transfdri®m Other Plans Notwithstanding anything contained in the Plaithie contrary, (a) each Participant’s
Rollover Contribution Account shall be fully vestatiall times; and (b) any amounts attributable farticipant’'s accounts transferred from the Bt Brass Savings
and Investment Plan or the Apache Chemicals PemsidriProfit Sharing Plans shall be fully vestedletimes. Alternate vesting provisions may apply,determined by
the Company in accordance with applicable law nip @ortion of a Participant’s Account that has beansferred to the Plan from another plan purst@Section 3.06.

7.04  Forfeitures The unvested portion of a Former Participantsdunt shall be forfeited as of the earlier of dage as of which the Former Participant
received a distribution of 100% of the vested oriof his Account pursuant to Article X or he insuarfive year Period of Severance. All such feeitamounts, reduced
by any forfeited amounts restored to ParticipaAtiounts pursuant to Section 7.05, shall be appbedduce future contributions required of Papting Employers.
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7.05 _Repayment of Prior Distributiondf, as a result of a Participant’s terminatidremployment, all or a portion of his Account isfisted, such amount
shall be subsequently restored to his Account islreemployed by a Participating Employer priomtcurring a five year Period of Severance andrbeidual repays th
amount of the distribution he previously receiveshf the Plan as a result of his termination of eyplent within five years of his date of reemployme8uch repayment
shall be (a) equal to the amount of any cash plesCurrent Market Value of any Company Stock inetlich the distribution on the Valuation Date codfieg with or next
preceding the date of the distribution, (b) madeash or in shares of Company Stock, based onuhe@ Market Value of such Company Stock on thkigtzon Date
coinciding with or next preceding the date of rapant and (c) invested in the same Funds to thexegtssible and in the same amounts as were withdfiom each
Fund; provided, however, that any amounts that dibel invested in the Preferred Stock Fund shaithbested in the Olin Common Stock Fund and any ansothat
would be invested in any Fund that is no longeivaatr accepting new contributions shall be invéstethe remaining available Funds at the directibthe
Participant. In the event an individual does mgay a prior distribution, the forfeited amounhia Account will not be restored and his PerioCohtinuous Service after
his reemployment will not be considered in deteingrhis vested interest in his Account attributableontributions made prior to his Period of Sevee.
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ARTICLE VI

WITHDRAWALS PRIOR TO TERMINATION OF EMPLOYMENT

8.01 _Priority for Withdrawals An Active Participant (including those who arean authorized leave of absence or on layoff sfahay make a withdrawal
from his Account prior to termination of employmexst provided in this Section 8.01. Withdrawaldldbetaken from available amounts in such Paréioi{s Account in
the following order of priority:

(@)  First, the principal amount of his unmatcieded Contributions made prior to 1987; providemlyéver, that if a Participant has attained
age 50 he may elect to receive, either first addition to the amounts previously described, theunts in his ESOP Account to the extent vestecemxthat no
Participant who has not yet attained age 55 malydrgiw any amounts from his ESOP Account if he leeta Participant in the Plan for fewer than 5year
unless such amounts are attributable to allocatizende more than two years before the date of vathalk.

(b) Second, the principal amount of his matcharefl Contributions made prior to 1987;

(c)  Third, the principal amount of his unmatcAedked Contributions made after 1986 and earnirgduatiable to unmatched Taxed
Contributions (whether or not made after 1986);

(d)  Fourth, the principal amount of his matchecdd Contributions made after 1986 and earningbuaiable to matched Taxed
Contributions (whether or not made after 1986);

(e)  Fifth, amounts in his Company ContributioncAant, to the extent vested; provided, howevet,ibaamount in his Company
Contribution Account may be withdrawn by a Part&gipwho has been a Participant for fewer thanyears unless such amounts are attributable toaaitots
made more than two years before the date of tHedvéitval and further provided that no portion off&gis Retirement Contribution Account or Monarch
Retirement Contribution Account may be withdrawiopto termination of service;

(f)  Sixth, in the case of a Participant who hisiaed age 59 1/2, all or any portion of his Taféred Contribution Account; and

(g) Seventh, in the event of financial hardstsglafined in Section 8.03(b), all or any portiorhef Tax Deferred Contribution Account
excluding any earnings credited to his Tax Defe@edtribution Account after December 31, 1988, saobjo the conditions described in Section 8.03(c).

No withdrawal may be made under any subsection@baless all amounts that may be withdrawn undgrateding subsections have been withdrawn; pesl
however, that a Participant may elect not to rexéme amounts in his ESOP Account under the spe&&P Account withdrawal rule applicable to Papticits who have
attained age 50, described in Section 8.01(a),@b®he amount to be withdrawn shall be based eiCtirrent Market VValue of the investment as ofapplicable
Valuation Date immediately preceding the date efdlstribution. Such distribution shall be madeash; provided, however, that a withdrawal froReaticipant's ESOP
Account may be paid in shares of Company Stock #lected by the Participant.

In accordance with procedures established by thriAidtrative Committee and in Section 10.03, togk&ent required by law, a Participant who is éligito
receive a withdrawal may elect to have such witivdigaid directly into an individual retirement acat, individual retirement annuity or a qualifiedst, provided that |
the case of a rollover to a qualified trust, thente of the related plan permit the acceptance di siistribution.

Notwithstanding the foregoing, if the Plan receivweiten notice of a contemplated divorce or QDRQezeives a domestic relations order, no withdiawhall
be permitted from the Participant’s account exespprovided in Section 10.06.
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8.02 _Penalties for General Withdrawal¥he following paragraphs apply solely to ActRarticipants who have not yet attained age 50.

(@ A Participant may withdraw any amount uphe principal amount of his unmatched Taxed Contidims once during a Plan Year
without penalty.

(b)  If a Participant who has made a withdrawabkpant to paragraph (a) above during a Plan Ye&ema second withdrawal from his
Account during such Plan Year, whether or not titbdvawal is in excess of the principal amount isfimmatched Taxed Contributions (other than fod$iaip
as described in Section 8.03), he shall be suspefnaie having Tax Deferred Contributions made a@half and from making Taxed Contributions fgeaod
of twelve (12) months from the date of the firsthwirawal (six (6) months on and after January 0220

(c) If a Participant makes a withdrawal of amauntexcess of the principal amount of his unmadchexed Contributions, other than for
hardship as described in Section 8.03, he shallbpended from having Tax Deferred Contributiondeman his behalf and from making Taxed Contribigitor
a period of one year from the date of withdrawid (6) months on and after January 1, 2002).

8.03 Hardship Withdrawals

(@) A withdrawal for hardship described in Sect®01(g) will be granted only if the withdrawalngde on account of hardship as defined in
paragraph (b) below, and is necessary to satisfijnerediate and heavy financial need of the Paditi@ms described in paragraph (c) below. The Athtnative
Committee, in its discretion, shall determine tkistence of a hardship and the amount necessangéb that need in accordance with the provisiorthisf
Section 8.03 and criteria described in Treas. Begtion 1.401(k) 1 (d)(2) as applied to the Paoéint’s applicable facts and circumstances.

(b)  For purposes of this Section 8.03 and AppeBdihardship means an immediate and heavy neédhto on financial resources to meet
obligations incurred or to be incurred with resgect (i) uninsured medical expenses (as defing@dde Section 213(d)) incurred or to be incurredhey
Participant, his Spouse or dependents (as defin€dbie Section 152); (ii) costs directly relatedh® purchase of a principal residence (excludiogtgage
payments) of the Participant; (iii) the paymentwfion and related educational fees, room anddydar the next 12 months of post secondary edocddr the
Participant, his Spouse, children or dependentstt{e prevention of the eviction of the Participtom his principal residence or to prevent fooscire on the
mortgage of his principal residence; and (v) othdraordinary expenses as determined by the Adimatiiee Committee. Hardship shall also include ather
expenses determined by the Secretary of the Tre#&suonstitute a deemed immediate and heavy finneed.

(c) A withdrawal shall not be deemed to be nemsgst satisfy a Participant’s immediate and hefingncial need unless: (i) the withdrawal
does not exceed the amount needed to satisfy titieipant’'s immediate financial need created byhhedship (including any taxes or penalties redsigna
anticipated to result from the hardship withdrayi) the Participant has obtained all availabistributions and discretionary withdrawals (incligihardship
distributions) and all nontaxable loans under Bian and all other plans maintained by an Affilta@ompany; (iii) the Participant is suspended fiaxing Tax
Deferred Contributions made on his behalf and froaking Taxed Contributions under this Plan or atigoplan (other than a welfare plan or a plan idesd in
Section 125 of the Code that provides welfare h)ehaintained by an Affiliated Company until teepiration of the 12 month period immediately faliag the
receipt of the withdrawal (until the expirationsik (6) months for Hardship distributions made omfber January 1, 2002) ; and (iv) for hardshiphdrawals
made prior to January 1, 2002 only, when Tax Deteontributions resume, the maximum dollar amoftitite Participans Tax Deferred Contributions shall
the applicable dollar amount specified in CodeiBeet02(g) reduced by the amount of such Parti¢igafex Deferred Contribution for the taxable yeawhich
the Hardship withdrawal occurred.
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8.04 _Period of SuspensiorA Participant who is suspended pursuant to 8est8.02 or 8.03 will continue to be consideredbgible Employee for purposes
of the contributions made under Sections 3.01 addl &d a Participant for purposes of the alloostimade pursuant to Sections 5.02, 5.03 and 5104yl continue to
be credited with Years of Service during his camgith employment, even though no Tax Deferred Cantichs or Taxed Contributions will be made on rekalf for the
period of suspension.

8.05 _Limitation on Withdrawals for ParticipantgtwOutstanding Loans A Participant with an outstanding loan pursuanirticle IX may request a
withdrawal pursuant to this Article VIII, but anych withdrawal shall be limited so that the valfi¢he vested portion of his Account is not redubetbw 200% of the
balance of all outstanding loans as of the datbefvithdrawal.
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ARTICLE IX

LOANS TO PARTICIPANTS AND BENEFICIARIES

9.01 _Loan Program The Administrative Committee is authorized msble discretion to establish and maintain a fmagram in accordance with Section 408
(b)(1) of ERISA and related regulations and coesiswith the provisions of this Article IX. Onliigible Employees and Active Participants (i.e. imdividual who is a
Party in Interest as defined in Section (3)(14EBASA, hereinafter collectively referred to as fttile Borrowers”)shall be eligible to participate in the loan pragraThe
previous sentence notwithstanding, officers of@oenpany are Participants in the Plan excluded fimergroup of eligible employees who are Eligible®wers. Loans
shall be processed and made in accordance with anlé procedures from time to time adopted by tthaiAistrative Committee in its discretion. Suclkesuiand
procedures shall be in a written document andraxerporated herein by reference.

9.02 _General RulesAny Eligible Borrower with a vested interestan Account Balance under the Plan may make ancapioln to the Administrative
Committee (or its delegate) for a loan. Loan aggtions shall be approved or denied by the Admiise Committee (or its delegate) within a reasda@eriod of time
after receipt. Loans shall be made availablelt&laible Borrowers on a uniform and reasonablyigglent basis, without regard to an individuabse, color, religion,
sex, age or national origin. In reviewing a logplacation, only those factors which would be coiesed in a normal commercial setting by an enfitthe business of
making similar types of loans may be consideredchSactors may include the Eligible Borrower’sdite/orthiness and financial need. If approved,Aleinistrative
Committee (or its delegate) shall direct the Tredtemake a loan to the Eligible Borrower. Anyrloaade to an Eligible Borrower shall be treated asgregated
investment of a portion of the Eligible BorroweAscount Balance. Notwithstanding the foregoingh#é Plan receives written notice of a contemplaligdrce or QDRO
or receives a domestic relations order, no loaa bb permitted from the Participant’s Accounteptas provided in Section 10.06(c).

9.03 _Amount Loans shall be made in amounts approved by trmifstrative Committee in its discretion. No logtmall be for less than Five Hundred
Dollars ($500). A Participant may have up to, arduding, five loans outstanding at any given tiniéo loan when added to the outstanding balanedl other loans
from the Plan to the Eligible Borrower shall exceéleel lesser of:

(1) Fifty Thousand Dollars ($50,000), reduced by étxcess (if any) of the highest outstanding ba&aridoans from the Plan to the Eligible Borrower
during the one-year period ending on the day bdfeeelate the loan is made, over the outstanditamba of loans from the Plan to the Eligible Boreswn the
date the loan is made, or

(2) one-half (1/2) of the Eligible Borrower’s vedtAccount Balance as of the valuation date coimtisdéth or immediately preceding the date of the
loan.

9.04 _Rate of Interest and Term of LoaAll loans shall be considered a segregated tnwvest of the Trust Fund and shall bear a reasomat#eof interest to
be determined by the Administrative Committee tgkimo consideration the interest rates being adiy regional and local banks, the prevailing priatte and general
economic conditions. The interest rate shall xeeed the maximum rate allowed by state or fedavgl provided, however, that the Administrative Goittee shall have
no obligation to make loans during any period inalithe maximum rate allowed by state or fedenalwsould not permit the loan to bear a reasonalieahinterest in
light of the prevailing economic circumstances! I8ans shall be for a maximum of five (5) yeardarsuch shorter term as the Administrative Cortgrimay determin

9.05 Security All loans shall be secured by the pledge ofEhgible Borrower’s vested Account Balance under Blan and may be further secured by
additional collateral acceptable to the Administ&@tCommittee if the Administrative Committee detéres, in a uniform and nondiscriminatory mannieaf such
additional collateral is necessary or desirablertsure repayment of the loan. No more than fifisepnt (50%) of an Eligible Borrower’s Vested AcnbBalance
determined as of the valuation date coincident withmmediately preceding the date of the loan imayised to secure a loan. In the event of defawéiclosure on the
note and the attachment of the Plan’s securityestdan an Account Balance will not occur untilistdbutable event occurs under the Plan.
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9.06 _Repayment All loans shall provide for substantially lexahortization over the term of the loan, with paytsesf principal and interest paid through
automatic payroll deductions; provided, howeveat the Eligible Borrower may prepay the loan i &ilany time without penalty and the Administrat@ommittee may
require repayment in full upon the Eligible Borravgetermination of employment. To the extent peted by law, repayments will be suspended duringgichleaves of
absence or layoffs of up to one year although é@stewill continue to accrue during these periodsusipension. Upon the Participant’s return to eympent, the accrued
interest will be added to his outstanding loan hetsand the individua'repayment schedule will be adjusted; providedidwver, that the original term of the loan shall
be extended by virtue of such leave of absenca.ld&ve of absence or layoff exceeds one yeagutstanding loan balance will become immediatelg dnd payable as
of the end of the one year period. If an EligiBrower withdraws a portion or all of such indival’s vested Account Balance or becomes entitlqgzhionent of benefits

under the Plan, such payments or withdrawals §nstllbe applied toward any outstanding loan batafecluding accrued interest), with the excesanif, paid directly to
the individual.

40




ARTICLE X

DISTRIBUTIONS

10.01 Termination of Employment

(a) If an Active Participant separates from sa\(within the meaning of Code Sections 401(k) 40@{(0)) or terminates employment on
account of disability or death, upon filing an apation therefor as prescribed by the Administ@t@ommittee and subject to Section 9.06 hereofydhee of
such Former Participant’'s Account, to the exteste®, shall be distributed to him, or if he is linihg, to his Beneficiary, either in a lump sumipbrinstallments,
as the Participant (or his Beneficiary) has elegpedvided, however, that the Administrative Contastshall direct the Trustee to distribute, inmpusum, the
Participant’s entire Account as soon as practicédllewing his termination of employment if the val of the vested portion of the Participant's Aatadoes not
exceed $5,000 (or such other amount as providedrubdde Section 411(a)(11)) ($3,500 for Plan Yearasmencing prior to August 5, 1997). If the vahi¢he
vested portion of a ParticipastAccount exceeds the applicable small lump sunefiteamount (as provided in the preceding senterdisfributions shall be ma
or shall commence at such time as the Particigarti¢ Beneficiary) may elect in accordance witetf® 10.04. With respect to distributions madeooafter
January 1,2002, for purposes of this subsecti@ydiue of the Participant’s vested Account Balasita@l be determined without regard to that portibtine
Account Balance that is attributable to Rolloven@ibutions (and earnings allocable thereto). &ffe as of such date as Department of Labor fieglilations
shall prescribe, a distribution under this Sectidvich is greater than $1,000, but not more thafCi5, shall be rolled over to an individual retiretnaccount
which is designated in accordance with such fiegltations, unless the Participant elects otherwise

(b) Notwithstanding any provision of the Plarthie contrary that would otherwise limit a distriberts election under this Section 10.01(b). a
distributee may elect, at that time and in the neapmescribed by the Administrative Committee, &odnany portion of “eligible rollover distributiongaid
directly to an “eligible retirement plan” specifibg the distributee in a “direct rollover.” An fgible rollover distribution” is any distributionf@ll or any portion
of the account balance to the credit of the digteb, except that an eligible rollover distributiwes not include: any distribution that is ona skries of
substantially equal periodic payments (not lesgdeatly than annually) made for the life (or lifgpectancy) of the distributee or the joint lives j@int life
expectancies) of the distributee and the distrigtdesignated beneficiary, or for a specifiedqubnften (10) years or more; any distribution te éxtent such
distribution is required under Section 40l(a)(9}e# Code; for distributions made prior to Janugrg2002, the portion of any distribution that i¢ mzludable in
gross income (determined without regard to theusstch for net unrealized appreciation with respe@&mployer securities); and any distribution mader after
January 1. 1999 that qualifies as a Hardship Distion.

An “eligible retirement planfs an individual retirement account described int®a 408(a) of the Code, an individual retiremantuity described in Section 408(b) of
Code, an annuity plan described in section 403(#)eoCode, or a qualified trust described in S#c#01(a) of the Code, that accepts the distribsigaible rollover
distribution. For distributions made on or aftendary 1. 2002, an “eligible retirement plan” slaédlo include an annuity contract described iniseet03(b) of the Code,
and an eligible deferred compensation plan deatiitbeection 457(b) of the Code which is maintaibga state, political division of a state, or @agency or
instrumentality of such a state or political sulislon thereof, which agrees to separately accaumarmounts transferred into such plan from this:Pl&he definition of
‘eligible retirement plan’ shall also apply in thase of a distribution to a surviving spouse, spause or former spouse who is the alternate payder a QDRO, as
defined in Section 414(p) of the Code. Howeverthie case of an eligible rollover distribution regatior to January 1, 2002 to a surviving spouséghgible retirement
plan” is limited to an individual retirement accaum individual retirement annuity.

For distributions made after December 31.2001,rtigroof a distribution shall not fail to be anggble rollover distribution merely because the mortconsists of after-tax
employee contributions which are not includiblggmss income. Such portion, however, may be teared only to an individual retirement account mn@ity described
in section 408(a) or (b) of the Code, or to a digglidefined contribution plan described in secd@i(a) or 403(a) of the Code that agrees to sepa@ccount for
amounts so transferred, including separately ademyfor the portion of such distribution whichireludible in gross income and the portion of sdidtribution which is
not so includible.
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The Administrative Committee need not obtain evagetiat a retirement plan had received an IRS mhétation letter in order to have a reasonable btiegt a retirement
plan is qualified under Code Section 401(a). Aédt rollover” is a payment by the Plan to theiblig retirement plan specified by the distributé@r purposes of this
Section 10.01(b), a distributee includes an Empdogeformer Employee. In addition, the Employem’sormer Employee’s surviving spouse and the Eygds or
former Employee’s spouse or former spouse who lt@nnate payee under a qualified domestic relatarder, as defined in section 414(p) of the Cadedistributees
with regard to the interest of such spouse or forspeuse.

(c)  The value of any distribution shall be basadhe Current Market Value of the Participant'séant.

10.02 _Method of Distribution Subject to Section 10.01(a), a Former Partidipakccount shall be paid to him (or in the evehhis death, to his Beneficiary)
in a lump sum unless the Participant (or in theneeg his death, his Beneficiary) elects to hawewhlue of his Account paid in annual installmeoer:

(@) afixed period of up to 15 years (but notemding the life expectancy of the Former Partidipanthe joint and last survivor expectancy
of the Former Participant and his Beneficiary); or

(b) if the Former Participant’s life expectancyeeds 15 years, the life expectancy of the Foagicipant.

The amount to be paid to the Former ParticipanBgreficiary) in each installment shall be detemrdily multiplying the value of the account balandetermined in
accordance with Section 10.01(c) as though theafatee installment were the distribution date gifyaction, the numerator of which is one and theaininator of which
is the number of installments remaining to be itisted. The life expectancy of the Former Par#iaipand his Beneficiary will be calculated by uséhe return multiples
specified in Section 1.72 9 of the Income Tax Ratjohs. The life expectancy of a Former Particigard his Beneficiary may not be recalculated.

If a Former Participant who has elected to receiseallments dies prior to receiving all such ifistents, any remaining installments will be paidemtdue to the
Beneficiary, or if the Beneficiary elects, in a lpreum as soon as practicable following the Pa#itlis death. In the event a Beneficiary dies wieleeiving installment
payments, amounts remaining to be paid shall béipa lump sum to said Beneficiary’s estate.

Alternate methods of distribution may apply to @oytion of a Participant’s Account that has beansferred to the Plan from another qualified plarspant to
Section 3.06.

Former Participant may receive partial distribusidrom their Accounts prior to such Former Particifls Required Beginning Date.
10.03 Form of Distribution Distributions under the Plan shall be made eftilowing manner:

(@) all distributions from other than the Olinf@mon Stock Funds shall be paid in cash, excepstiat amounts may, at the election of the
distributee, be paid in Company Stock with anytical interest in a share of Company Stock paickish;

(b)  all distributions from the Olin Common Stdeknds shall be paid in Company Stock, except tmafractional interest in a share of
Company Stock shall be paid in cash; provided dngtdistribution to any other distributee who sectd, shall be in cash as provided below.

10.04 Date of Distribution Generally, distributions will be made as soop@sticable on or after the distribution date ®ddy the distributee; provided,

however, that in the discretion of the AdministvatCommittee, distributions may be made or commaenitten sixty (60) days of the distribution dateefed.
Notwithstanding anything in the Plan to the contraistributions shall commence no later than taei€ipan’s Required Beginning Date.
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In the event of the Participant’s death prior t® Required Beginning Date as described in the gieggaragraph, distribution of the ParticipantscAunt shall
be completed within five years after the Particifsmdeath unless distribution is made over a peniodextending beyond the life expectancy of thadieiary and either
(a) the Participant’s Beneficiary is his Spouse pagiments begin no later than the date on whiclPtrécipant would have attained age 70 1/2 od{§tyibution begins
within one year of the Participant’s death.

10.05 _Compliance with Applicable LawNotwithstanding anything in the Plan to the caryt, distributions under this Plan shall be madeadcordance with
Code Section 401(a)(9) and any regulations issuetnder (described more fully in Appendix A-2dud) and in accordance with Code Section 409(@) thE extent
that any provision of the Plan is inconsistent vgitith section of the Code or such regulations, Bleh provision shall be disregarded.

10.06 Distributions to Comply with Qualified Doste Relations Order In the case of any Participant with respect homv the Plan has received a QDRO
awarding an alternate payee all or any portiornefRarticipant’s interest under the Plan, the Valhg rules shall apply:

(@)  Subject to Section 10.01(b), if necessamoimply with the terms of the QDRO, or if not praill by the terms of the QDRO and
requested by the alternate payee, an amount shdikbributed to the alternate payee from the degtetion of the Participant’s Account (net of atstanding
loans) sufficient to comply with the terms of thBRO. Such amount shall be distributed to the mdteer payee in a lump sum as soon as practicablié dredfull
amount required under the QDRO to be distributethfthe Plan is so distributed, the alternate paped have no further interest in the Plan. If Bagticipant’s
vested interest (net of any outstanding loanshénRlan is less than the amount necessary to comitiiyterms of the QDRO, no amount shall be disteiol to the
alternate payee pursuant to this Section 10.0Garalints due under the QDRO to the Alternate Pdyalelse paid in accordance with the terms of theR@D
and applicable law.

(b) In the event that the amounts due the alterpayee under a QDRO are not distributed to tieeredte payee pursuant to paragraph (a)
above, the alternate payee’s interest shall beiheldseparate account segregated from the PamitgpAccount, and the value of the Participanttsdunt shall
be calculated without reference to such amountegated pursuant to this paragraph.

(c) Inaccordance with procedures establishetth®yAdministrative Committee, if a domestic relasmrder, as defined in Section 414(p)(1)
(B) of the Code (including, in the Administrative@@mittee’s discretion, a restraining order), isefeed, then no distribution, in-service withdrawaloan from
the Plan shall be made to the Participant unisl determined whether the domestic relations ocdestitutes a QDRO, but in no event shall suchesusipn of
distributions, withdrawals and loans continue beltive date which is 18 months following the receipsuch domestic relations order. Notwithstandhre
above, if a distribution from the Plan to the Raptnt or his Beneficiary is required to complytwétpplicable law under ERISA or the Code, thens&ribution
shall be made to the extent necessary to comply suith law.

10.07 Distribution Rights Pertaining to Stock tbisutions.

(@) A Participant or Beneficiary who receivesistribution of Company Stock from the Plan whichta time of distribution is not publicly
traded or is subject to any restrictions on digpmsiunder any federal or state securities lawmyr@gulation thereunder, or pursuant to any agesg¢mffecting
such Stock, which would make such Stock not adyfieedable as stock not subject to such restmstishall have a “put option” with respect to sutbcs upon
terms no less favorable than the following:
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0) Upon receipt of the Stock, the distributealshave sixty (60) days to require, by filing vieih request with the
Administrative Committee, that the Company (ohié fTrustee so elects, the Trustee) repurchasedick & its fair market value. If the put opti@not
exercised within the applicable period, it will teararily lapse;

(i)  Ifthere is a temporary lapse of the putioptunder (i), above, after the close of the PlaaiYin which such lapse
occurs the Company shall determine the value oStbek at the end of that Plan Year and notifydiséributee of such value, who will then have sixty
(60) days to require, by filing written requesttwihe Administrative Committee, that the Compamyif(the Trustee so elects, the Trustee) repurctize
Stock. If the put option is not exercised in tpplecable period it will permanently lapse.

(iii) If the Stock is contributed by a distribetéo an IRA, the trustee of the IRA will have, andy exercise, in the same
manner, the put option that the distributee otheewvould have had.

On a uniform and nondiscriminatory basis, the Adstiative Committee from time to time in its soleatetion may grant put options on a more simglifiasis so long ¢
such options are not less favorable to Participtinas as provided above.

(b)  Company Stock distributions under the Plaalldfe in whole shares, containing such legendsugieh such terms and conditions and
with such restrictions as the Administrative Conte@tmay determine to be necessary or appropriaatisfy requirements of the Securities and Exchang
Commission or other applicable laws or regulati@mgp provide the Company (or the Trustee), ifesguested, with a right of first refusal with resp® the
Stock being distributed, such right to be exerdisably if the Stock is not publicly traded at e the right may be exercised.

(c) Except as otherwise provided in this Sectiord7, no Company Stock shall be subject to aqalit,or other option, or buy sell or similar
arrangement while held in the Fund or at the tifn@istribution therefrom.

(d)  The protections and rights contained in 8estion 10.07 shall be nonterminable and, accolglisfall continue to exist, even if the Plan
ceases to be an employee stock ownership planfiagdién Section 4975(e)(7) of the Code.
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ARTICLE XI

TRUST FUND
11.01  _Trust Agreementin order to implement the Plan, the Companylsmder into one or more Trust Agreements purst@athich all the funds of the PI
shall be held by one or more Trustees in one oertrosts. Under no circumstances shall any patietorpus or income of the trust fund establishadier the Plan be
used for, or diverted to, purposes other thanterexclusive benefit of the Participants and tBeineficiaries, except as provided in Section 11.03.

11.02 _Trustee The Investment Committee may remove the Trustesy time for any reason upon the notice requireter the Trust Agreement, and if the
Trustee resigns or is removed, the Investment Cot@enshall designate a successor Trustee.

11.03 _Return of ContributionsNo contribution to the Plan shall be refunded farticipating Employer unless such contributias:

(a) conditioned upon the tax deductibility of Bwontribution and such contribution is not deduletiand it shall be presumed that all
contributions are conditioned upon deductibility; o

(b) made as a result of a mistake of fact.
Such refund shall be made, if requested by a Raating Employer in writing, within one year froie date a contribution was made as a result ostake of fact, or

from the date of disallowance of a deduction (treotapplicable date) as the case may be. Anyibatitn refunded as provided above shall be adjlsieeflect its
proportionate share of the trust fund’s loss, if,dut shall not be adjusted to reflect its shdrhe trust fund’s gain, if any.
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ARTICLE XIl

ADMINISTRATION

12.01 _Administrative Committee The Pension and CEOP Administrative Committeth membership and charter as may be establishéldeb@ompany
from time to time, shall be one of the Plan’s tveamed fiduciaries and shall be the administratdghefPlan within the meaning of Section 3(16)(AE&ISA. The
Administrative Committee shall administer the Plaaccordance with its terms and shall have alpivwers necessary to carry out the provisionsePian. The
Administrative Committee, or its agent or delegates the absolute authority and sole discretiantaspret the terms of the Plan, including the Rlatigibility provisions
and its provisions relating to qualification fordaaccrual of benefits. The Administrative Comnattedecisions shall be final and binding on allspers seeking
benefits. Benefits shall only be paid under thanPonly if the Administrative Committee, in itslealiscretion, determines that such person isledtio them. Any
exercise of discretion by the Administrative Contegtshall be exercised in a nondiscriminatory maasepplied to similarly situated individuals. less the Company
determines otherwise, the Administrative Commigkall have no fiduciary responsibility relatingth@ selection of investment options and other assetagement
matters under the Plan.

12.02 _Investment CommitteeThe Investment Committee, with membership aradteh as may be established by the Company from tiintime, shall be the
Plan’s named fiduciary with respect to the selectbFunds and all other matters pertaining toitrestment and management of Plan assets.

12.03  Delegation Each of the Investment Committee and AdministeaCommittee have the authority to delegate artheif powers or duties to any other
person. Any such person may further delegateoigeps or duties to another person. Unless otherespressly provided, any delegation or subseqigdagation shall
include the same full, final and discretionary auity that the delegating party has and any degssiactions or interpretations made by any delegjz# have the same
ultimate binding effect as if made by the delegatntity.

12.04 _Action by Company The Board of Directors, the Compensation Conawitif the Board of Directors, or the Benefit Plaview Committee (or any of
their respective delegates) may act on behalf@fXbmpany with respect to actions or matters resete the Company in this Plan; provided that effchese have the
authority to delegate any of their powers or dutiieany other person. Any such person may furdeéggate its powers or duties to another persany delegation or
subsequent delegation shall include the same atytiioat the delegating party has, except as otiserexpressly provided in any delegation.

12.05 _Employment of AgentsThe Administrative Committee and the Investm@oinmittee may employ such legal, medical, insuraaceounting, actuari
or other experts as it deems necessary or desiiabte sole discretion, in carrying out the psisns of the Plan.

12.06 _Fiduciary ResponsibilitiesThe Administrative Committee and the Investnf@atmmittee are the Plan’s named fiduciaries and Hawéduciary duties
set forth herein. The Administrative Committee #mel Investment Committee, together with the Tristave been designated to carry out all fiduaiesponsibilities
under ERISA with respect to the Plan, except fos¢hresponsibilities specifically delegated to haoperson.

The Company may allocate other fiduciary respolisés among the fiduciaries named in the Plan aymesignate persons other than named fiduciariearty
out fiduciary responsibilities.

Any of the fiduciaries of the Plan may, by agreetr@nong themselves, allocate specific responsésiliamong themselves or delegate to other perdiomissaich

portion of their fiduciary duties hereunder, asythin their sole discretion, shall decide, othartlthose granted to the Trustee under the Trustehgent. The Company
may purchase insurance to cover the potentialitialof all persons who serve in a fiduciary capagas defined in ERISA or the Plan) with regardhe Plan.
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12.07 _CompensatianNo member of the Administrative Committee ordatment Committee shall receive any compensatiohigcservices as such. Each
member of such Committees and each other Fiduofathye Plan shall be bonded as required by ERISA.

12.08 _Committee Liability The members of the Administrative Committee bnvéstment Committee shall use the degree of shik, prudence and
diligence in carrying out their duties that a pmidean, acting in a like capacity and familiar wstlch matters, would use in his conduct of a sinsitaation.

Except as provided in ERISA or in the Regulationgdministering the Plan neither a member of tdenistrative Committee or Investment Committeq, &0
Participating Employer nor any director, officeranployee thereof, shall be liable for any actsrofssion or commission, except for his or its owdividual, willful and
intentional malfeasance or misfeasance and eadcicipating Employer, its officers, directors and fsyees and any member of the such Committees lsba&htitled to
rely conclusively on all tables, valuations, céctfes, opinions and reports which shall be fumisby any actuary, accountant, Trustee, insuramegany, counsel or
other expert who shall be employed or engaged éytrticipating Employer or such Committees.

To the maximum extent permitted by law, no membiéhe Administrative Committee or Investment Conteetor officer, employee or director of the Company
or any Participating Employer to whom any duty owpr relating to the administration or interpregatof the Plan or to the management and contrifi@fssets of the
Plan may be delegated or allocated shall be peligdiadle by reason of any contract or other instient executed by him or on his behalf in his cépas a fiduciary of
the Plan nor for any action taken or omitted ortakis of judgment made in good faith, and the Comfanthe appropriate Participating Employer) siadlemnify and
hold harmless, directly from its own assets (inglgdhe proceeds of any insurance policy the premiof which are paid from its own assets) againgtaast or expense
(including counsel fees) or liability (includingyasum paid in settlement of a claim with the apptaf the Company or applicable Participating Engph) arising out of
any act or omission to act in connection with thenRinless arising out of such person’s own fraublaal faith.

12.09 Reports to ParticipantsAt least once a Plan Year, each Participant Sledlurnished a written statement setting foréa value of his Account together
with such additional information as determined kg Administrative Committee.

12.10 _Administrative ExpensesAll brokerage costs, transfer taxes and singlgrenses incurred in connection with the investraedtreinvestment of the
Fund and all taxes of any kind whatsoever which tmajevied or assessed under existing or future lgvon or in respect of the Trust Fund shall bd fraim the Fund,
and, until paid, shall constitute a charge uporTthest Fund. All other administrative expensethefPlan and the Fund shall be paid from the Fimthe extent not paid
by the Participating Employers. The Participatiirgployers may advance funds to the Plan for thengay of Plan ordinary operating and administragixpenses, and
shall be entitled to be reimbursed therefor fromRten without interest. The Administrative Cometis authorized in its discretion to establish iaistrative fees which
may be charged against each Participant’s Accolptwithstanding the foregoing, effective as of ktad, 2001, Trustee fees, investment managemesitdemmissions
and related Plan administrative expenses will berjporated into the fees associated with the Fomatie available under the Plan. In addition, fesseated with the
self-directed brokerage feature will be chargeddtly to the affected Participant’s account, arelabcount of each Participant applying for a PéemIwill be charged an
application fee ($50 per loan as of March 1, 2@@bject to change). No commissions will be chaegurchases of Company Stock directly from aiétpating
Employer or from Accounts in the Plan.

12.11 _Special Fiduciary Provisions Concerning Exygr Stock.

(@)  The Trustee shall adopt procedures designedfeguard the confidentiality of information telg to the purchase, holding, and sale of
securities, and the exercise of voting, tendersamilar rights with respect to such securities laytieipants (and Beneficiaries), except to the eixteecessary to
comply with Federal laws or state laws not preechpte ERISA. The Administrative Committee shall emresthat the foregoing procedures are sufficient to
safeguard the confidentiality of such informatiod&uch procedures are being followed.
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ARTICLE XllI

VOTING AND TENDER OFFERS

13.01 _Voting of Company StockEach Participant (or Beneficiary in the eventhaf death of the Participant) is, for the purpaxfakis Section 13.01, hereby
designated a named fiduciary within the meanin§exition 402(a)(2) of ERISA, with respect to the @amy Stock allocated to his Account and he mayctliitee Trustee
as to the manner in which the Company Stock reptedeby the Company Stock portion of his Olin ComnStock Fund Accounts is to be voted.

Before each annual or special meeting of sharerolofehe Company, there shall be sent to eaclicReamt, and in the event of the Participant’'s Hehts
Beneficiary, a copy of the proxy solicitation maéfor such meeting, together with a form requesinstructions to the Trustee on how to vote thenffany Stock
allocated to such Participant’s or Beneficiary’scdant. Upon receipt of such instructions, the Teeshall vote such shares as instructed, detednsiggarately with
respect to shares of Company Stock. In lieu ahgofractional shares as instructed by ParticipanBeneficiaries, the Trustee may vote the contbinactional shares of
each type of Company Stock to the extent possibieftect the direction of Participants or Benefi@s with allocated fractional shares of Compatogls Subject to any
countervailing fiduciary duties that may require ffrustee to exercise its independent fiduciargioent to the contrary, the Trustee shall vote shaf€ompany Stock
allocated to Accounts under the Plan for whichThestee received no valid voting instructions ie game manner and in the same proportion as thessbigCompany
Stock with respect to which the Trustee receivdiiwanting instructions. Instructions to the Trestshall be in such form and pursuant to such atigok as the
Administrative Committee may prescribe.

13.02 Tendering Company Stock

(@)  The provisions of this Section 13.02 shafilgjin the event any person (other than the Compagither alone or in conjunction with
others, makes a tender offer, or exchange offesth@rwise offers to purchase or solicits an offesell to such person one percent or more of tigtanding
shares of a class of Company Stock held by thetdeusereunder (herein jointly and severally retbteeas a “tender offer”. As to any tender offsch
Participant (or Beneficiary in the event of thethieaf the Participant) shall have the right to deiee whether shares held subject to the Planbeillendered.

(b) A Trustee may not take any action in respdasetender offer except as otherwise providetthisiSection 13.02. Each Participant (or
Beneficiary in the event of the death of the Pap#int) is, for all purposes of this Section 13.8&reby designated a named fiduciary within the nmggof Sectiol
402(a)(2) of ERISA, with respect to the shares oimPany Stock allocated to his Account, and he ni@ctthe Trustee to sell, offer to sell, exchange
otherwise dispose of the Company Stock allocateith individual's Account in accordance with tlevpsions, conditions and terms of such tenderraifed
the provisions of this Section 13.02. Such ingtams shall be in such form and shall be fileduols manner and at such time as the Trustee magritres

(c) The Trustee shall sell, offer to sell, exaj@or otherwise dispose of the Company Stock akalctn the Participant’s or Beneficiary’s
Account with respect to which it has received direts to do so. The proceeds of a dispositionctiet by a Participant or Beneficiary from his Acobunder
this Section 13.02 shall be allocated to such iddiai’s Account and be governed by the provisiohSextion 13.02(e) or other applicable provisiohthe Plan
and/or the Trust Agreement.

(d) To the extent to which Participants and Benefiemdo not issue valid directions to the Trustegeth offer to sell, exchange or otherw

dispose of the Company Stock allocated to theirofiot, such individuals shall be deemed to havectiitethe Trustee that such shares remain invested i
Company Stock subject to all provisions of the Plan

48




(e)  To the extent possible, the proceeds of podiion of Company Stock in an individual’'s Accopursuant to a tender offer as described
in this Section 13.02 shall be reinvested by thesfige in any substituted shares of Company Stackf &ock of an affiliated company is substitutéuen in such
substituted shares of the affiliated company) geditiously as possible in the exercise of the fEeis fiduciary responsibility. In the event ti@mpany Stock
is no longer available to be acquired followingader offer, the Company may direct the substitutibnew employer securities for the Company Starcfor the
proceeds of any disposition of Company Stock. Renthe substitution of new employer securitieshaer termination of the Plan and trust, cash proséeun the
tender offer held in the trust fund shall be ineesn short-term securities issued by the UnitedeStof America or any agency or instrumentaligreiof.
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ARTICLE XIV

AMENDMENT AND TERMINATION

14.01 _Amendment

(a)  Subject to the terms of any applicable ctifecbargaining agreement, the Company may atiamy, tand from time to time, amend the
Plan and such amendment shall be binding on aficReting Employers, Participants and Beneficigrie

(b) Notwithstanding anything herein to the contré an applicable vesting schedule is amendd®aricipant who has completed three (3)
Years of Service as of the expiration of the etecperiod described below may elect to be subgetie vesting schedule in effect prior to the cleaimgthe
vesting schedule. Such election must be madeglthim period which begins on the date on whichathendment changing the vesting schedule is adapigd
which ends on the latest of the following dates:

(1) the date which is sixty (60) days after tlagedon which the Plan amendment is adopted;
(2)  the date which is sixty (60) days after tlaéedon which the Plan becomes effective;

(3) the date which is sixty (60) days after théedthe Participant is issued written notice offfe@n amendment by the
Company; or

(4)  such later date as may be specified by theg2my.
The election provided for in this Section 14.01¢ball be irrevocable when made.

14.02 Termination

(@)  The Plan is entirely voluntary on the parttef Company and other Participating Employersbje1 to the terms of any applicable
collective bargaining agreement, the Company resetive right at any time to terminate the Plan;Tihust Agreement and the trust hereunder or toesubp
reduce or partially or completely discontinue cimittions thereto. To the extent required by lawthie event of such termination or partial termovabf the Plar
or complete discontinuance of contributions, tteriests of the affected Participants shall autaraiyi become nonforfeitable and, at the electiothefCompan
such amounts shall either (i) continue to be heldhé trust fund until distributed as provided ecfon 10.01 or (ii) to the extent permitted by Jde distributed
to such Participants in the same manner as if éreployment had been terminated.

(b)  Inthe event of a complete termination of fen or the complete discontinuance of contrimgj@ny forfeitures not previously applied
in accordance with Section 7.04 shall be creditdhly to the Accounts of all Participants in prdjmm to the value of the Participants’ Accountoéghe date of
termination or complete discontinuance of contiima.

14.03 _Termination of an EmploysrParticipation Without affecting the continuing participatianthe Plan of the Company or any other Particijgatin
Employer, the Company, with or without cause, mayninate the participation of any Participating Ewoypr in the Plan by written notice to such Papading Employer,
and any Participating Employer may voluntarily teérate its participation in the Plan by written metto the Company. If any Participating Employesises to be a party
to this Plan, the Administrative Committee shalisato be determined that fraction of the Funccalite to the then Employees of the terminatingi€pating
Employer. Within a reasonable period of time thestee shall set aside sufficient assets from thel o equal in value such fraction of the entmtue of the Fund. The
Administrative Committee may direct the Truste€apdistribute such assets as if the Plan had tegeninated on the date such former Participatingplegrer ceased to t

a party to this
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Plan, (b) deliver such assets to another plangeudésignated by such former Participating Emplayefc) take whatever alternative action may benekesd
appropriate under the circumstances.
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ARTICLE XV

MISCELLANEOUS PROVISIONS

15.01 _Nonalienation of BenefitsExcept (a) as may be required to comply witlualified domestic relations order in accordancénbde Section 414(p);
(b) on or after August 5, 1997, as may be permitteder Code Section 401(a)(13)(C); or (c) to theemtxa Participant’s Account is used as securityaftnan from the
Plan, any benefit that may be or become payablernthé Plan shall not be subject in any mannentigipation, alienation, sale, transfer, assignmpletdge,
encumbrance or charge, and any attempt to antiipiénate, sell, transfer, assign, pledge, eneamibcharge any such benefits shall be void; aydsach benefit shall
not in any manner be liable for or subject to thbtd, contracts, liabilities, engagements or wirthe person entitled to such benefit, nor shddkisubject to attachment
legal process for or against such person.

If any person entitled to any benefit under thenRlaall become bankrupt or shall attempt to alensell, transfer, assign, pledge, or encumber bankfit, such
benefit shall, in the sole discretion of the Compaase and terminate, and in that event the Coynglzall cause such benefit, or any part theredfetheld or applied fi
the benefit of such person, his Spouse, childrestieer dependents, or all or any of them, in suahmer as the Company shall determine.

15.02 Benefits Paid Solely from the Trust Funélll benefits under the Plan are to be paid awvjgted solely from the trust fund and the Compaoyany of
the Participating Employers assumes no liabilityemponsibility therefor.

15.03 _No Contract of EmploymentThe Plan shall not be deemed to constitute a&cribetween any Participating Employer and anyiddaant or to be a
consideration for, or an inducement for, the emplegt of any individual by any Participating Employ&lothing contained in the Plan shall be deeroegite any
individual the right to be retained in the servid@ny Participating Employer or to interfere witte right of any Participating Employer to dischang to terminate the
service of any individual at any time without regjéo the effect that such discharge or terminatiaght have upon any rights that he might have utidePlan.

15.04 _Incompetency If a Participant or any other person entitle@dny payment under the Plan is unable to careisoaffairs because of illness or accider
any other reason, any such payments due may, wi&@ssshall have been made therefor by a duly ixped guardian, conservator, committee or othealleg
representative, be paid by the Administrative Cotteeito the Spouse, child, parent or other blotative or to any person deemed by the Administea@ommittee to
have incurred expenses for such Participant or giéeson entitled to payments under the Plan, aggsach payment so made by the Administrative Cdtemshall be a
complete discharge of the liabilities of the Plaerefor.

15.05 Missing Recipients|f within three years after any benefit is pagabnder the Plan, the Administrative Committeeriable to make payment because
the identity and/or whereabouts of the ParticiganBeneficiary) cannot be ascertained, notwithditagn the mailing of due notice to any last knowadm@ds or addresses,
the Administrative Committee shall direct that sbemefit or distribution, and all further benefitsdistributions with respect to him, shall be usededuce future
contributions by Participating Employers. Suchéf#érshall be restored (in an amount equal to thewnt forfeited) upon proper claim made by sucHi€ipant (or
Beneficiary) prior to the termination of the PlaBenefits restored under this Section 15.05 steafhiade first from forfeitures arising under thist®®; and, if such
forfeitures are insufficient, from additional cabuttions by Participating Employers made in orderestore such benefits.

15.06 Mergers, Consolidations and Transfers aif Rlssets

(@) Inthe case of any merger or consolidation of e Rvith, or transfer of assets or liabilities b&tPlan to, any other plan, each Partici
shall (if such other plan were then to terminatekhtitled to receive a benefitimmediately afteatsmerger, consolidation or transfer that shathbleast equal 1
the benefit that he would have been entitled teivecimmediately before such merger, consolidadiotransfer (if the Plan had then terminated).
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(b) Each Participant who is defined as a TransteEmployee under Article 1X of the Asset PurchAgeeement by and between Olin
Corporation and the Arco Chemical Company, dateof &ctober 9, 1996 (the “Agreement”), may electramsfer such Participant’s entire account balance
(including any Participant loan, but subject to applicable qualified domestic relations ordenhe Section 401(k) savings plan sponsored by Acs@ieng
such employees, provided, however, with the exoamf any account receivable in the form of a Rgréint loan, the account balance will be transtemmecash,
and not in kind.

(c) Each Participant who immediately prior to #ffective date of the Primex Spin-off was an erpof the Company and whose
employment is transferred directly to Primex shale a one-time right to elect to transfer suchiétpant’s vested account balance to the Sectidr{ldGavings
plan established and maintained by Primex for #meehbt of its employees (the “Prime Plan”). Thisative transfer option is intended to and shathpty with
the provisions of Treas. Reg. Section 1.411(d)-&AE3(b). The election to transfer shall be engrebluntary, but the amount transferred must ethel
Participant’s entire non-forfeitable accrued benafider the Plan. After the transfer, the Paréinifs account balance under the Prime Plan wifLibg vested
and non-forfeitable. Participants who do not etedtansfer their account balances to the Primaa,Rihall continue to participate in this Plandonadance with
its terms.

15.07 _Claim ProceduresThe provisions of this Section 15.07 shall Heaive for claims filed on or after January 1, 200n order to receive any distributi
or other benefits under the Plan, a Participa@ereficiary must complete the appropriate bengfiliaation procedure prescribed by the Administ&Committee. If a
claim for benefits is denied in whole or in partthg Administrative Committee, the claimant shallgiven written notice thereof within ninety (9@yd following receipt
of the claim by the Plan. The Administrative Cortteg determines that an extension is necessalyalt notify the claimant of the results for theemsion before the end
of the initial ninety (90) day period. The exteddeeriod may not exceed one hundred eighty (189 déer the date of the filing of the claim.

A notice of adverse benefit determination mustrbeiitten or electronic form. Such notice shatlfeeth, in a manner calculated to be understoothby
claimant:

(@) thereasons for denial of the claim;
(b)  areference to the particular provisionshef Plan on which denial of the claim is based;
(c) astatement as to any additional facts mrinfition necessary to perfect the claim and areegpion as to why the same is required; and

(d) adescription of the Plan’s procedures haifen set forth for review of the denial of theiolaand a statement regarding the claimant’s
right to bring a civil action under ERISA SectiodZa) following an adverse benefit determinatiorappeal.

If a claim for benefits relates to benefits becanfsgisability under the Plan, and the claim isiddrin whole or in part by the Administrative Contiee, the
claimant shall be given written notice thereof witforty-five (45) days following receipt of theaiin by the Plan. This period may be extended byAttiministrative
Committee for up to thirty (30) days, provided ttee Administrative Committee determines that sarckextension is necessary due to matters beyorzbttieol of the
Plan and notifies the claimant, prior to the exgraof the initial forty-five (45) day period, dlfie reasons for the extension. If, prior to the efithe first thirty (30) day
extension period, the Administrative Committee dataes that, due to matters beyond the contrdhefRlan, a decision cannot be rendered withineki@nsion period,
the period for making the determination may be reckéel for up to an additional thirty (30) days, pded that the Administrative Committee notifies th@mant, prior to
the expiration of the first thirty (30) day extemsiperiod, of the reasons for the extension. Aceatf extension under this paragraph shall spedifi explain the standar
on which entitlement to a benefit is based, thesoived issues that prevent a decision on the chaichthe additional information needed to restihase issues, and the
claimant shall be afforded at least fofiye (45) days within which to provide the spedaifimformation (the period for making the benefitatenination shall be toned frc
the date on which the notification of the extens®gent to the claimant until the date on whiah ¢taimant responds to the request for additiarfakmation).
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Every person whose claim for benefits under the Rlalenied in whole or in part by the AdministvatCommittee shall have the right to request aereaf such
denial. Such review shall be granted upon writezuest therefor filed by the claimant with the Adistrative Committee within sixty (60) days follavg receipt of the
notice of the denial (within one hundred and eigh80) days for disability benefit claims). Suelview shall be conducted by the Administrative Catten (or another
committee to be designated by the Company). Fprewiew by the Administrative Committee, the clamh, in person or by duly authorized representativey submit
written comments, documents, records and otherrimdtion related to the benefit claim on appeale Thimant shall be provided, upon request anddfeharge, access
to and copies of all documents, records and ottfermation relevant to the benefit claim. The esvion appeal will consider all comments, documestxrds and other
information submitted by the claimant without retjés whether such information was submitted or mered in the initial benefit determination.

The Administrative Committee shall decide the nrattith reasonable promptness and in any event withity (60) days (forty-five (45) days for disatyil
benefit claims) after receipt of the appeal. Iifidistrative Committee determines that an extensorecessary, the Administrative Committee shatiifynthe claimant o
the reasons for the extension before the end df mittal period. The extended period may not @tene hundred and twenty (120) days (ninety (89% df the claim
relates to disability benefits) following receigtarequest for review. Its decision shall be nitten or electronic form, and, in the event ofaalverse benefit
determination, shall set forth, in a manner cakeldo be understood by the claimant, (i) the dfpe@asons for the decision, (ii) the provisiorighe Plan on which the
determination is based,; (jii) a statement thatdlhenant is entitled to receive, upon request aed bf charge, access to and copies of all doclenerdords and other
information relevant to the benefit claim; and @3tatement regarding the claimant’s right todarcivil action under ERISA Section 502(a).

15.08 _Cooperation of Participantdn order to receive any benefits under the PdaParticipant (or Beneficiary) must furnish to thdministrative Committee
such information as it may request for purposetb®fproper administration of the Plan.

15.09 _Applicable Law All questions pertaining to the constructionjdity and effect of the Plan shall be determinecccordance with the laws of the State
of Connecticut, to the extent such laws are notprted by ERISA.

15.10 _Gender and Numbein the construction of the Plan, the masculim@lsnclude the feminine and the singular shatlude the plural in all cases where
such meanings would be appropriate.

15.11 _Headings The headings of Articles and Sections are irdusblely for convenience of reference and shai o effect upon the meaning of the
provisions hereof.

15.12 _VeterarisRights Upon ReEmployment Notwithstanding any provision of this plan te ttontrary, effective for reemployments commencingr
after December 12, 1994, contributions, benefits service credit with respect to qualified militagrvice will be provided in accordance with setéd 4(u) of the Code.
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IN WITNESS WHEREOF, this plan document has beemretesl by a duly authorized officer of the Compafigative as of December 1, 2003.

OLIN CORPORATION
Witness:

By

Its Sr. Vice President,
Corporate Affair:
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APPENDIX A-1

TOP HEAVY PROVISIONS

The following special provisions shall apply toeretine if the Plan is a Top Heavy Plan in accordamith Code Section 416 and any special ruleswilbapply
based on such status. In the event that the poogigontained in this Appendix A-1 are inconsisteith the terms contained in the remainder ofRlen, the provisions
contained in this Appendix A-1 shall take prece@enc

Aggregation Group:

Determination Date:
Key Employee:

Top Heavy Plan

ARTICLE |
Definitions

All plans maintained by an Affiliated Company tlzae qualified under the Code; provided that each glan satisfies
at least one of the following requiremer
(a) one or more Key Employees are Participe
(b) the plan enables any plan in which a Key Emgéoig a Participant to comply with the coverage and
nondiscrimination requirements of Sections 401jaa(H 410 of the Code;
(c) such plan has been designated as a part éfggegation Group, provided that the resulting Agggation
Group meets the coverage and nondiscriminationinements of Sections 401(a)(4) and 410 of the C
With respect to any Plan Year, the last day ofpttezeding Plan Year.
“Key Employee” shall mean any employee or formepkayee of the Company or of any Affiliated Compdand any
beneficiary of such an employee) who at any timenduthe five (5) plan years ending on the deteation date for the
Plan Year in question (as defined un“Top-Heavy’ in this Glossary) was
(a) with respect to Plan Years prior to Januarp@2? an officer of the Company or of any Affiliat€dmpany
provided, however, that for Plan Years beginnirtgrabecember 31, 1983 only officers having an Ahnua
Compensation greater than fifty percent (50%) efdbllar limitation in effect under Section 415®)@A) of
the Code for the calendar year in which the Plaar¥ads shall be included, and further providetinbamore
than fifty (50) persons (or, if lesser, the greatethree (3) persons or ten percent (10%) of thpleyees of th
Company and the Affiliated Companies) shall beta@as officers
(b) with respect to Plan Years prior to Januan®Q22 one of the ten (10) employees having Annual
Compensation of more than the dollar limitatioreffect under Section 415(c)(1)(A) of the Code fue t
calendar year in which the Plan Year ends and ayvfonconsidered as owning within the meaning afti®e
318 of the Code) both more than a one-half per@@#so) interest and one of the ten largest pergenta
interests in the Company and Affiliated CompaniEsvo employees have the same interest in an eyeplo
the employee having greater annual compensatidhbghtteated as having a larger intere
(c) a person who, without application of the aggtem rules of subsections (b), (c) and (m) of Bect14(b)
of the Code, owned (or was considered as owniniginvihe meaning of Section 318 of the Code) moaa th
five percent (5%) of the outstanding stock (orhia tase of an unincorporated business, of theatapiprofits
interest) of the Company or Affiliated Company twck possessing more than five percent (5%) ofdted
combined voting power of all of the stock of thenGany or Affiliated Company; ¢
(d) a person who had Annual Compensation from @ @ny and/or Affiliated Companies of more than one
hundred fifty thousand dollars ($150,000) and whithout application of the aggregation rules of sdiions
(b), (c) and (m) of Section 414(b) of the Code, edifor was considered as owning within the meaafng
Section 318 of the Code) more than one percent (E%)e outstanding stock (or in the case of an
unincorporated business, of the capital or prafitsrest) of the Company or Affiliated Company tock
possessing more than one percent (1%) of thedotabined voting power of all of the stock of then@jany
or Affiliated Company
For Plan Years commencing on or after January 02 2&ey Employee” shall mean any Employee or forme
Employee of the Company or of any Affiliated Compdand any Beneficiary of such an Employee) wharsttime
during the Plan Year that includes the determimatiate (as defined under “Top-Heavg'this Glossary) was an offic
of the Company or any Affiliated Company having AahCompensation greater than $13 0,000 (as adjusiger
section 416(i)(1) of the Code), a 5-percent owriehe Company, or a 1-percent owner of the Comgwmwng annual
compensation of more than $150,000. For this mepannual compensation means compensation withimeaning
of Section 415(c)(3) of the Code. The determimatibwho is a Key Employee shall be made in acawdavith
section 416(i)(1) of the Code and the applicabipil@ions and other guidance of general appligghgsued
thereunder
The Plan, if it is included in the Aggregation Gpoand as of the Determination Date for such Plaarythe sum o
(a) the aggregate values of the Accounts for ajl Employees under the Plan; ¢
(b) the aggregate account values and the aggrpgegent values of accrued benefits (excluding atsoun
attributable to unrelated rollover contributions) &ll Key Employees under all other plans in tlggregation Group,
exceeds 60 percent of all such aggregate valuedlfimdividuals under all plans in the Aggregati®moup. In
determining the value of any individ’'s account or the present value of his accrued lisr

(i) Generally, any accrued benefit transferredistrihuted in the five (5) year period ending on a
plan’s determination date: (except any such accbegfit otherwise included in the present valuaaafrued benefits
on the determination date) shall be added backrashagded in the plan’s present value of accruecelienas of the
determination date; provided, however, that fonPf@ars commencing on or after January 1,200ercase of a
distribution made due to separation from servieatld or disability only, this provision shall apjly substituting “one
(1) year perio” for “five (5) year perio’;

(ii) the present value of his accrued benefit uraddefined benefit plan shall be determined bygiain
five percent interest rate assumption and the rityrtable used to determine a benefit that isabtuarial equivalent of
another benefit under such plan; ¢

(iii) the accrued benefit of a non key employeeemaldefined benefit plan shall be (A) determined
under the method, if any, that uniformly appliesdocrual purposes under all plans maintained pyAdfiliated
Company, or (B) if there is no such method, asidhsbenefit accrued not more rapidly than the s&haecrual rate
permitted under the fractional accrual rate of ®ec#11(b)(1)(C) of the Code. The value of thecactt balances or
accrued benefit of Participants who have not peréat or received credit for any services for any leygr maintaining
the plan (other than benefits under the plan) pttiame during the five (5) year period ending oa than’s
determination date shall be disregarded. For Pkars beginning on or after January 1, 2002, tihgevaf the account



balances or accrued benefit of all Participant shan who have not performed or received credit fo
any services for any employer maintaining the [jtgher than benefits under the Plan) at any tinrexduhe one (1)
year period ending on the p’s determination date shall be disregar
Top Heavy Plan Yea A Plan Year in which the Plan is a Top Heavy P




ARTICLE Il
Vesting Requirements

In any Top Heavy Plan Year, the Account of eachi@pant shall be fully vested and nonforfeitalflbe has credit for three Years of Service. Indhent the
Plan ceases to be a Top Heavy Plan for any Planstésequent to a Top Heavy Plan Year, the Accolanty individual that has become fully vested ée@dance with
the preceding sentence shall remain fully vested.

ARTICLE 1l
Minimum Allocation

Each Eligible Employee who on the last day of anp Heavy Plan Year (a) is not a Key Employee andi@es not participate in a defined benefit plan
maintained by an Affiliated Company that provideattthe minimum benefit requirements applicabl&dp Heavy Plans will be satisfied in such othenmhall receive a
minimum allocation of employer contributions punsti Sections 5.03 and 5.04 for such Plan Yeaalegua percentage of his total pay as definedadeCSection 415(c)
(3) (up to the maximum amount that may be takem &ticount, as adjusted from time to time by the&ary of the Treasury) received in such Plan Yé&arch percentac
shall be equal to the lesser of three percentehifhest percentage at which employer contribetame allocated to the Account of any Key Empldgeesuch Plan Year
(when expressed as a percentage of such Key Engiotyeal pay, up to the maximum amount that magaeken into account, as adjusted).

Tax Deterred Contributions made on behalf of Nory-Eenployees may not be taken into account in sétigfthe top-heavy minimum contribution
requirements. Prior to Plan Years commencing ahadirer January 1, 2002, if Matching Contributi@ne taken into account for such Employees for thpgses of
satisfying the minimum top-heavy contribution regaient of this Section, they may not be taken autmount for purposes of the average contributiongreage tests of
Section 401(m), but instead must meet the nondiseation tests of Code Section 401(a)(4) withogerd to Code Section 401(m). Effective for PlamMecommencing
on or after January 1, 2002, Matching Contributishall be taken into account for purposes of satigithe minimum top-heavy contribution requirenseot section 416
(c)(2) of the Code and the Plan. Matching Contidns that are used to satisfy the minimum top-gemntribution requirements shall be treated aschag
Contributions for the purposes of the actual contion percentage test and other requirementsaifd®e401(m) of the Code.

ARTICLE IV
Dual Plan Limit

For any Top Heavy Plan Year, the denominator offffined contribution and defined benefit plan fi@ts described in Code Sections 415(e)(2)(B) dBJ 3
shall be calculated by using a factor of 1.0 rathan 1.25.




APPENDIX A-2

INTERNAL REVENUE CODE REQUIREMENTS
FOR CALCULATION AND PAYMENT OF BENEFITS
Section 1. General Rules

1.1. Effective Date. The provisions of this Exhilill apply for purposes of determining requirednimum distributions for calendar years beginnith the
2003 calendar year, as well as to be required mimirdistributions made after the adoption of thistated Plan.

1.2. Coordination with Minimum Distribution Regeiments Previously in Effect. If the total amouh2002 required minimum distributions under therPaade
to the distributee prior to the effective dateto$tExhibit equals or exceeds the required minindistributions determined under this Exhibit, thenadditional
distributions will be required to be made for 2@0Ror after such date to the distributee. If titaltamount of 2002 required minimum distributiomgler the Plan made
the distributee prior to the effective date of thihibit is less than the amount determined unkierExhibit, then required minimum distributions 2002 on and after
such date will be determined so that the total amhofirequired minimum distributions for 2002 madehe distributee will be the amount determinedarrthis Exhibit.

1.3. Precedence. The requirements of this ExWitlitake precedence over any inconsistent prowisiof the Plan.

1.4. Requirements of Treasury Regulations Incafea. All distributions required under this Exhiill be determined and made in accordance wi¢h th
Treasury regulations under section 401 (a)(9) efGbde. With respect to distributions made foewdhr years on or after January 1, 2003, distobstivill be determine
in accordance with the final and temporary regataiissued under Code Section 401(a)(9) on ApriR002, notwithstanding any provision of the Plarhe contrary.

1.5. TEFRA Section 242(b)(2) Elections. Notwitdrgding the other provisions of this Exhibit, distriions may be made under a designation made before
January 1, 1984, in accordance with section 242)lnf{the Tax Equity and Fiscal Responsibility AEEFRA) and the provisions of the plan that retateo later than the
section 242(b )(2) of TEFRA.

Section 2. Time and Manner of Distribution.
2.1. Required Beginning Date. The Participantisre interest will be distributed, or begin to distributed, at the Participant's Required BegigriDate.

2.2. Death of Participant Before Distributions Beglf the Participant dies before distributioregin, the Participant’s entire interest will betdizuted, or begin
to be distributed, no later than as follows:

€) If the Participant’s surviving spouse is Beaticipant’'s sole Designated Beneficiary, themegk as provided in Section 2.2(e) of this
Exhibit, distributions to the surviving spouse viiégin by December 31 of the calendar year immelgifbllowing the calendar year in which the Papznt died
or by December 31 of the calendar year in whichRagicipant would have attained age 70 1/2, érlat

(b)  If the Participant’s surviving spouse is tiod Participant’s sole Designated Beneficiary, fflexcept as provided in Section 2.2(e) of this
Exhibit, distributions to the Designated Benefigiaiill begin by December 31 of the calendar yeamidiately following the calendar year in which the
Participant died.




(c) If there is no Designated Beneficiary as ept@mber 30 of the year following the year of thetieipant’s death, the Participant’s entire
interest will be distributed by December 31 of tadendar year containing the fifth anniversaryhef Participant’s death.

(d) If the Participant’s surviving spouse is farticipant’s sole Designated Beneficiary and tivgising spouse dies after the Participant but
before distributions to the surviving spouse betiis Section 2.2 will apply as if the survivingosse were the Participant, but the time by whiglritiutions
must begin will be determined without regard totieec2.2(a).

(e) Election to Apply 5-Year Rule to Distribut®to Designated Beneficiaries. Notwithstandind&®.2and (b) above, the Company elects to
adopt the following optional provisions.

(1) distributions begin and there is a Design&edeficiary, distribution to the Designated Beaoigtfiy is
not required to begin by the date specified in atisn 2.2(a) or (b) above and Section 5.02B bela, if such distribution does not begin by
the date specified, the Participant’s entire irgevall be distributed to the Designated Benefiginy December 31 of the calendar year
containing the fifth anniversary of the Particigareath. If the Participant’s surviving spouséhis Participant’s sole Designated Beneficiary
and the surviving spouse dies after the Participahbefore distributions to either the Participanthe surviving spouse begin, this rule will
apply as if the surviving spouse were the Partitipa

2 Election to Allow Participants or Beneficiesito Elect 5¥ear Rule. Participants or Beneficiaries r
elect on an individual basis whether thgear rule or the Life Expectancy rule in Sectiors@nhd 4.2 of this Exhibit applies to distributicafter
the death of a Participant who has a Designate@fgary. The: election must be made no later tthenearlier of September 30 of the calendar
year in which distribution would be required to megnder Section 2.2, or by September 30 of therzidr year which contains the fifth
anniversary of the Participant’s (or, if applicaldarviving spouse’s) death. If neither the Pgréint nor Beneficiary makes an election under
this paragraph, distributions will be made in ademrce with Subsection 2.2(e)(1).

For purposes of this Section 2.2 and Section 4asnBection 2.2(d) applies, distributions are cmmed to begin on the Participant's Required Bagmbate. If
Section 2.2(d) applies, distributions are considéoebegin on the date distributions are requiceldet given to the surviving spouse under secti@e®. If distributions
under an annuity purchased from an insurance coynipavocably commence to the Participant befoeeRharticipant’s Required Beginning Date (or toRaeticipant’s
surviving spouse before the date distributionsregeiired to begin to the surviving spouse undetiae®.2(a)), the date distributions are considecellegin is the date
distributions actually commence.

2.3. Forms of Distribution. Unless the Particiggimterest is distributed in the form of an artpygurchased from an insurance company or in desgigm on or
before the Required Beginning Date, as of the Bistribution Calendar Year distributions will beade in accordance with sections 3 and 4 of thiskixhlf the
Participant’s interest is distributed in the forfrao annuity purchased from an insurance compasyjlltions thereunder will be made in accordanith the
requirements of section 401(a)(9) of the Code aedltreasury regulations.

Section 3. Required Minimum Distributions Duringrficipant’s Lifetime

3.1. Amount of Required Minimum Distribution Foaéh Distribution Calendar Year. During the Papticit’s lifetime, the minimum amount that will be
distributed for each distribution calendar yeahis lesser of:




(@) the quotient obtained by dividing the Papt#git's Account Balance by the distribution perindhie Uniform Lifetime Table set forth in
section 1.401(a)(9)-9 of the Treasury regulatiaissg the Participant’s age as of the Participasitthday in the Distribution Calendar Year; or

(b) if the Participant’s sole Designated Benefigifor the Distribution Calendar Year is the Rapént's spouse, the quotient obtained by
dividing the Participant’s Account Balance by thember in the Joint and Last Survivor Table setfantsection 1.401(a)(9)-9 of the Treasury regalai using
the Participant’s and spouse’s attained ages tged®articipant’s and spouse’s birthdays in therbistion Calendar Year.

3.2. Lifetime Required Minimum Distributions Camtie Through Year of Participant’s Death. Requimédimum distributions will be determined under this
Section 3 beginning with the first Distribution €atlar Year and up to and including the Distribu@alendar Year that includes the Participant’s daeath.

Section 4. Required Minimum Distributions AfterrB@pant’s Death
4.1. Death On or After Date Distributions Begin.

(@) Participant Survived by Designated Beneficidf the Participant dies on or after the datrnitiutions begin and there is a Designated
Beneficiary, the minimum amount that will be distried for each distribution calendar year afterytbar of the Participant’s death is the quotienamied by
dividing the Participant’s account balance by thrgler of the remaining life expectancy of the Raéint or the remaining life expectancy of the iegrant’'s
Designated Beneficiary, determined as follows:

(1) The Participant’s remaining life expectangyalculated using the age of the Participantényémar of
death. reduced by one for each subsequent year.

(2)  If the Participant’s surviving spouse is Barticipants sole Designated Beneficiary, the remaining
expectancy of the surviving spouse is calculateed&eh distribution calendar year after the yeahefParticipant’s death using the surviving
spouse’s age as of the spouse’s birthday in treat yieor distribution calendar years after the y#dhe surviving spouse’s death, the remaining
life expectancy of the surviving spouse is caladaising the age of the surviving spouse as ofpbese’s birthday in the calendar year of the
spouse’s death, reduced by one for each subsecglentar year.

(3)  If the Participant’s surviving spouse is tiid Participant’s sole Designated Beneficiary, the
Designated Beneficiary’s remaining life expectarscgalculated using the age of the beneficianhayear following the year of the
Participant’s death, reduced by one for each sulesggear.

(b)  No Designated Beneficiary. If the Participdies on or after the date distributions begin #ede is no Designated Beneficiary as of
September 30 of the year after the year of thadfzaht’s death, the minimum amount that will betdbuted for each Distribution Calendar Year after year of
the Participant’s death is the quotient obtainedibiding the Participant's Account Balance by Perticipants remaining life expectancy calculated using the
of the Participant in the year of death,. reducgdrte for each subsequent year.

4.2. Death Before Date Distributions Begin.
(c) Participant Survived by Designated Benefigialf the Participant dies before the date disttitms begin and there is a Designated

Beneficiary, the minimum amount that will be ditried for each distribution calendar year afteryir of the Participant’s death is the quotidstaimed by
dividing the Participant’s account balance by tmaining life expectancy of the Participant’s Desigd Beneficiary, determined as provided in sactid.




(d) No Designated Beneficiary. If the Participdies before the date distributions begin andetieno Designated Beneficiary as of
September 30 of the year following the year ofRlaeticipant’'s death, distribution of the Participarntire interest will be completed by Decembgr8the
calendar year containing the fifth anniversaryhef Participant’s death.

(e)  Death of Surviving Spouse Before Distributida Surviving Spouse Are Required to Begin. & Barticipant dies before the date
distributions begin, the Participant’s survivingape is the Participant’s sole Designated Beneficand the surviving spouse dies before distrdngiare
required to begin to the surviving spouse undeti@e?.2(a), this section 4.2 will apply as if therviving spouse were the Participant.

Section 5. Definitions The following definitiostall supersede any conflicting definitions in @lessary of the Plan.

5.1. Designated Beneficiary. The individual whalesignated as the Beneficiary under Sectiond.fHe Plan and is the Designated Beneficiary uiSdetion
401(a)(9) of the Code and Section 1.401 (a)(9)/A&, of the Treasury regulations.

5.2. Distribution Calendar Year. A calendar yeauwhich a minimum distribution is required. Fdistributions beginning before the Participant’aithe the first
distribution calendar year is the calendar year édiately preceding the calendar year which contdiedarticipant’'s Required Beginning Date. Fatributions
beginning after the Participant’s death, the fb&tribution Calendar Year is the calendar yeawinich distributions are required to begin undetisac2.2. The required
minimum distribution for the Participant’s first &ribution Calendar Year will be made on or befitve Participant’s Required Beginning Date. Theunegl minimum
distribution for other Distribution Calendar Yeairs;luding the required minimum distribution foetDistribution Calendar Year in which the Particips Required
Beginning Date occurs, will be made on or beforeddeber 31 of that distribution calendar year.

5.3. Life expectancy. Life expectancy as compiedse of the Single Life Table in section 1.40@g9 of the Treasury regulations.

5.4. Participant’'s Account Balance. The accoafdhce as of the last valuation date in the caleyelar immediately preceding the distribution cdkemyear
(valuation calendar year) increased by the amoLaihy contributions made and allocated or forfeguallocated to the account balance as of datée ivaluation calend
year after the valuation date and decreased bytdisbns made in the valuation calendar year dftervaluation date. The account balance for theatian calendar year
includes any amounts rolled over or transferretthéoplan either in the valuation calendar yeandhe distribution calendar year if distributedransferred in the
valuation calendar year.

5.5. Required Beginning Date. The date specifidtie definition of Required Beginning Date in B@®ssary of the Plan.




Benefit Plan Review Committee

Amendments to the Olin Employee Pension Plar‘ Pension Plar”), GOCO Pension Plan, anc
Contributing Employee Ownership Plan “ CEOP")

The undersigned, being all the members of the BeRkdn Review Committee, hereby consent to thetdio of the following amendments:
1. Appendix J-8 of the Pension Plan: Cuba

Section (c) of Appendix J-8 of the Pension Plamtb&is hereby amended by changing the last linheftable in that section to read “Retirementgé&ffe on or after
January 1, 2004 but before January 1, 2005”". Saction is further amended by adding the followtmghe table:

Retirements Effective Date Group 1 Group 2
On or after 1/1/2005 $258 $294

2. The Pension Plan and the GOCO Pension Plameasby amended by adding a new Section, 4.6 &rttidirticle IV, that reads as follows:

“ 4.6 No Retroactive Annuity®ing Dates Notwithstanding any other provision of the Plegtroactive annuity starting dates, as
described in Treasury Regulation Section 1.417(k)(3) are not permitted under the Plan. The Cdiesiin its sole discretion and in a uniform and
nondiscriminatory manner, shall cause approprietigaaial adjustments to be made to a Participdetsrement Allowance to reflect any delay in the
commencement of the payment of a Participant’sr&eagnt Allowance.”

3. Section 7.02 of the CEOP is amended by addmgnasubsection, (f), reading as follows:

“(f) The Company Contribution Account of each Rapnt who immediately prior to the effective dafethe sale of Olin Aegis to HCC Industries
("HCC") was an employee of the Company and whose employiseither transferred directly to HCC or termirthile connection with the sale of Aegis, shal
fully vested and non-forfeitable as of the effeetdate of sale of Aegis.

4. Section 9.06 of the CEOP is hereby amendetdwpddition of a new sentence at the end therfettee as of the closing date of the sale ofaksets of Aegis, to re
as follows:

“Notwithstanding any provision of the Plan to trentrary, an Eligible Borrower who (a) terminatedptoyment with the Company or an Affiliated
Company and became employed by HCC Industrieg'1lHEC”) in connection with the Company’s sale oéthssets of Olin Aegis, Inc. (b) has an outstanding
loan from the Plan as of the date of his or henieation of employment with the Company or an Adfikd Company, and (c) does not withdraw any pormibhis
or her vested Account, shall be permitted to cargtirepayment of such Plan loan during his or heogef continuous service with HCC through autamat
payroll deduction taken by HCC and remitted toGuenpany or an Affiliated Company in accordance wsitish procedures as may be established by the
Company and HCC from time to time.”

Date: June 30, 2004

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

/sl P. C. Kosche
P. C. Kosche

/sl G. H. Pain
G. H. Pain

/sl J. M. Pierpont
J. M. Pierpont




BENEFIT PLAN REVIEW COMMITTEE OF OLIN CORPORATION

AMENDMENT TO THE
OLIN CORPORATION CONTRIBUTING EMPLOYEE OWNERSHIP PL AN
(As amended and restated effective December 1,)2003

Olin Corporation (the “Company”) currently maintaithe Olin Corporation Contributing Employee OwhgrsPlan (the “Plan”).The Company desires to am
the Plan to provide employer contributions for agrtemployee populations that were hired on orrafemuary 1, 2005. Additionally, for salaried eaygles (and fc
certain hourly norcollectively bargained employees starting in 2086, Company desires to amend the Plan to provgerfarmance matching contribution based ol
Companys reported annual earnings per share. FinallyCtrapany desires to amend the Plan to reduce tioduimtary small amount lump sum threshold to $1,008is
amendment shall supersede the provisions of thetBlthe extent that those provisions are incomstswith the provisions of this amendment.

In Section 14.01 of the Plan, the Company resethedright to amend the Plan. Pursuant to the aighof the Benefit Plan Review Committee of C
Corporation (“the Committee”gffective as of January 1, 2005 (or such other datetherwise provided herein), the Committee auss® the amendment of the Pla
the following manner:

1. Article I is amended by adding the following defions:
“Retirement Contributions” shall mean those conttibns made by the applicable Participating Emplaye behalf of certain eligible Employees under
Section 3.04(e) of the Plan, which are allocatedht® Retirement Contribution Accounts of such eligiEmployees in accordance with the formula

contained in Section 5.07 of the Plan.

“Retirement Contribution Account” shall mean witkspect to an eligible Participant described in i8ec$.07, that portion of his Account attributalie
Retirement Contributions.

2. The“Company Contributior” definition of Article | is amended by addil“Retirement Contribution” after*Performance Matching Contributio”.

3. Section 3.04 is amended by deleting the first ser¢hereof

4. Section 3.04(a)(ii) is amended by replacin¢‘and 5.04(¢” with “, 5.04(a) and 5.04(” and (ii)“its Active Participan®” with “its eligible Active Participan”.

5. Section 3.04 is amended by adding the followinggeaph (e)
“(e) Retirement Contributions. Each ParticipatiEgployer shall contribute an amount sufficient toyide the allocations described in Section 5.0thwi
respect to its eligible Participants. These Retéet Contributions shall be allocated to such elgParticipants in accordance with the formulafeeh in
Section 5.07, regardless of whether they contrifiiate Deferred Contributions or Taxed Contributiomsler the Plan. Such contributions shall be made i

cash, provided, however, that the Company may rstilke such contribution in Company Stock for thBseticipants who elect to invest in the Olin
Common Stock Fund.”




6. Section 5.03(a)(1) is amended by replacing thesastence of the second paragraph with the follgy

“Notwithstanding anything in the Plan to the conitano Matching Contributions shall be provided twiespect to (i) salaried Employees on and after
January 1,2003, and (ii) hourly non-collectivelydsined Employees in the Chlor Alkali division onadter January 1, 2006.”

7. Section 5.04 is amended to read as follc

“5.04 Performance Matching Contributions

(a) EVA Based Performance Matching Contributions

Following the end of each Plan Year, each PartitigaEmployer shall allocate to eligible Active Raipants of that Participating Employer from
contributions sufficient to provide each Participamo is employed by a Participating Employer ofilited Company on the last day of the preceding
Plan Year with a Performance Matching Contributemjual to an additional 5% of such Participant'sahetl Tax Deferred Contributions and matched
Taxed Contributions for the preceding Plan Yeaheotthan those contributions that are already nealtcit a 100% rate, for each ten million dollar
increment of EVA for such year or period, up to aximum EVA amount of $200 million, as shown in ehedule below.

*EVA DOLLARS PERFORMANCE *EVA DOLLARS PERFORMANCE
MATCH % OF* MATCH % OF
PARTIC. CONTRIB. PARTIC. CONTRIB.
$0 0% $100,000,00-$110,000,00( 55%
At least $ -$10,000,00( 5% $110,000,00-$120,000,00¢ 60%
$10,000,00-$20,000,00( 10% $120,000,00-$130,000,00( 65%
20,000,00-$30,000,00( 15% $130,000,00-$140,000,00¢ 70%
$30,000,00-$40,000,00( 20% 140,000,00-$150,000,00¢ 75%
$40,000,00-$50,000,00( 25% $150,000,00-$160,000,00( 80%
$50,000,00-$60,000,00( 30% $160,000,00-$170,000,00( 85%
$60,000,00-$70,000,00( 35% $170,000,00-$180,000,00¢ 90%
$70,000,00-$80,000,00( 40% $180,000,00-$190,000,00( 95%
$80,000,0¢-$90,000,00¢ 45% $190,000,00-$200,000,00¢ 100%
$90,000,00-$100,000,00¢ 50%

No Performance Match Contributions will be madeenttiis Section 5.04(a) if the EVA dollar amountess than $1. For purposes of this Section 5)p4(a
the applicable dollar amount of EVA shall be deteed by the Company in its sole discretion frometito time. The Company may elect to provide a
different rate of Performance Matching Contributammo Performance Matching Contribution or to pdeva Performance Matching Contribution based on
a standard other than the Company’s EVA for aliry group of Active Participants.




Notwithstanding anything in the Plan to the contrdhe Performance Matching Contributions descrilmethis Section 5.04(a) shall not be provided with
respect to:

Q) collectively bargained Employees of Monarch andaitiliates from and after the date of the acqigsitof Monarch and its affiliates by t
Company:
2 salaried Employees on and after January 1,200:

(¢ hourly nor-collectively bargained Employees in the Chlor AlldiVision on or after January 1, 20(
(b) EPS Based Performance Matching Contributions

The Performance Matching Contributions describetthig Section 5.04(b) shall be provided only witspect to (i) salaried Employees on and after Jgnua
1,2005 and (ii) hourly non-collectively bargaineahfdloyees in the Chlor Alkali division on or aftemuary 1, 2006.

Following the end of each Plan Year, each PartitigaEmployer shall allocate to eligible Active Raipants of that Participating Employer from

contributions sufficient to provide each Participaro is employed by a Participating Employer ofilifted Company during the preceding Plan Year
with a Performance Matching Contribution equal toeatain percentage of such Participant’s Tax DeéeContributions and Taxed Contributions for the
preceding Plan Year; provided, however, that thaltamount of such contributions used to deterntee amount of such Performance Matching
Contribution may not exceed 6% of the Participaf@@mpensation for such Plan Year. The Performaviaiching Contribution percentage shall be
determined based on the Company’s reported anauaihgs per share on Company Stock for such Plam, ¥as shown in the schedule below:

Reported Performamdatch on
Earnings Per Share First 6% of Compensation
Less than $.00 0%
$.00 - $.49 25%
$.50 - $.99 50%
$1.00 or more 75%

For purposes of this Section 5.04(b), the appleabported annual earnings per share shall bendieted by the Company in its sole discretion. Such
earnings per share determination may take intoudcany reduction for a potential contribution unéleis Section 5.04. The Company may elect to
provide a different rate of Performance Matchingnt@ibution or no Performance Matching Contribution to provide a Performance Matching
Contribution based on a standard other than the paagis reported annual earnings per share on Comfaock for all or any group of Active
Participants.




(c) Miscellaneous

In the event that a Participant's matched Tax DeteiContributions or Taxed Contributions are distred or returned to the Participant pursuant to
Sections 3.01, 3.02, 3.05 or 3.07, an amount emutde Current Market Value of the related PerfaroeaMatching Contribution (and earnings thereon)
shall be forfeited by such Participant.

The Performance Matching Contribution shall be gted in the same manner as directed by the Panicipith respect to his Tax Deferred Contribution
Account, or in the same manner as directed by #rgdipant with respect to his Taxed ContributioocAunt, in the event he is not making contributitms
a Tax Deferred Contribution Account.

In no event will any Tax Deferred Contributions Teixed Contributions be matched at greater than(86lfate. Participants shall not be permitted to
receive a Performance Match Contribution under patfagraphs (a) and (b) for any Plan Year.”

8. Article V is amended by adding the following Sent®.07:
“5.07 Retirement Contributions.

The Retirement Contributions described in this 8ech.07 shall be provided only with respect tos@)aried Employees hired on and after January05,20
(i) hourly non-collectively bargained Employeestire Chlor Alkali division hired on or after Janydr, 2005, and (iii) hourly non-collectively bargat
Employees at the Oxford, Mississippi location af Winchester division hired on or after Januar2a05.

The Retirement Contributions made under this Seci®7 shall be allocated to the Retirement Coutidm Accounts of eligible Active Participants
following the end of each Plan Year with respecttich a contribution is made, in an amount eqoal(t) 5% of their Compensation with respect to
eligible salaried Employees or eligible hourly nmilectively bargained Employees in the Chlor Alldivision, and (ii) 3% of their Compensation with
respect to eligible hourly non-collectively bargaghEmployees at the Oxford, Mississippi locatiothef Winchester division.




The amounts allocated to eligible Active ParticigafRetirement Contribution Accounts pursuant tis tBection shall be invested in the same manner and
percentages as the Participant’s other Participaected Investments or, if the Participant has atber Participant Directed Investments, then in
accordance with the Participant’s investment ebectvith respect to his Retirement Contribution Acgbbalance. Participants’ Retirement Contribution

Account balances may only be distributed upon mitetion of service, death, disability or retirerhand are not available for withdrawal or in-seevic
distribution.”

9. Section 6.03(b) is amended by replac‘ Section 3.0” with “Section 3.0".

10. Section 8.01(e) is amended by replacing “or MonaRghirement Contribution Account” with ‘Monarch Retirement Contribution Account, or Retigem
Contribution Accour”.

11. Effective as of March 28, 2005, Sectln01(a) is amended by replacind;800 (or such other amount as provided under Gaai¢ion 411(a)(11)) ($3,500
Plan Years commencing prior to August 5, 1 with “$1,00(".

12. Section 10.01(a) is amended by deleting the lagesee thereo

[Remainder of Page Left Blank Intentionally]




IN WITNESS WHEREOF, the undersigned have executedamendment on behalf of Olin Corporation effects of January 1, 2005.

Benefit Plan Review Committee:

[s/ Stephen C. Curley
Stephen C. Curley

[s/ Sharon E. Doughty
Sharon E. Doughty

[s/ Dennis R. McGough
Dennis R. McGough

[s/ George H. Pain
George H. Pain




BENEFIT PLAN REVIEW COMMITTEE OF OLIN CORPORATION

AMENDMENT TO THE
OLIN CORPORATION CONTRIBUTING EMPLOYEE OWNERSHIP PL AN
(As amended and restated effective December 1,)2003

Olin Corporation (the “Company”) currently maintaithe Olin Corporation Contributing Employee OwhgrsPlan (the “Plan”).The Company desires to am

the Plan to reflect changes in employer matchirdyratirement contributions for certain employeeyafpons. This amendment shall supersede the gioms of the Ple
to the extent that those provisions are inconsistéth the provisions of this amendment.

In Section 14.01 of the Plan, the Company resethedright to amend the Plan. Pursuant to the ayhof the Benefit Plan Review Committee of C

Corporation (“the Committee”gffective as of January 1, 2006 (or such date fipddierein for a particular item), the Committemsents to the amendment of the Pl¢
the following manner:

1. Section 5.03(a)(1) is amended by adding the folhmwb the end of the first paragraj

“Notwithstanding the foregoing, with respect to ttalectively bargained Employees in the Chlor Ailldivision for the 2005 Plan Year, eligible Active
Participants at such division shall be provided atdfling Contribution equal to 75% of such Partinifsa Tax Deferred Contributions and Taxed
Contributions for such Plan Year; provided, howewbat the total amount of such contributions useddetermine the amount of such Matching
Contribution may not exceed 6% of the Participaftampensation for such Plan Year. Notwithstandheyforegoing, with respect to the collectively
bargained Employees at the East Alton, lllinoisilfige effective as of January 1, 2006, eligible ttve Participants at such facility shall be prodde
Matching Contribution equal to (i) 100% of the ambuoontributed on behalf of or by the Participastaalax Deferred Contribution or Taxed Contribution
for such contributions up to 3% of such Particifm@ompensation, and (ii) 50% of the amount conteld on behalf of or by the Participant as a Tax
Deferred Contribution or Taxed Contribution for Butontributions in excess of 3%, and up to 6% uchsParticipant’'s Compensation.”

2. Section 5.03(a)(1) is amended by revising thedastence of the second paragraph to read as fol

“Notwithstanding anything in the Plan to the congrano Matching Contributions shall be provided twiespect to (i) salaried Employees on and after

January 1,2003, (ii) hourly non-collectively bamgad Employees in the Chlor Alkali division on oteafJanuary 1, 2006, and (iii) collectively bargain
Employees in the Chlor Alkali division on or afteebruary 1, 2006.”

3. Section 5.04 is amended to read as follc




“5.04 Performance Matching Contributions

(a) EVA Based Performance Matching Contributions

Following the end of each Plan Year, each PartitigaEmployer shall allocate to eligible Active Raipants of that Participating Employer from

contributions sufficient to provide each Participamo is employed by a Participating Employer ofilited Company on the last day of the preceding
Plan Year with a Performance Matching Contributémjual to an additional 5% of such Participant’sahatl Tax Deferred Contributions and matched
Taxed Contributions for the preceding Plan Year foapplicable, portion of the Plan Year in whiahpopulation was eligible to participate under this

Section 5.04(a)), other than those contributiora Hre already matched at a 100% rate, for eacmtion dollar increment of EVA for such year or
period, up to a maximum EVA amount of $200 millias,shown in the schedule below.

*EVA DOLLARS

PERFORMANCE
MATCH % OF*
PARTIC. CONTRIB.

*EVA DOLLARS

PERFORMANCE
MATCH % OF
PARTIC. CONTRIB.

$0 0% $100,000,00-$110,000,00¢ 55%
At least $ -$10,000,00( 5% $110,000,00-$120,000,00( 60%
$10,000,00-$20,000,00( 10% $120,000,00-$130,000,00¢ 65%
20,000,00-$30,000,00¢ 15% $130,000,00-$140,000,00( 70%
$30,000,00-$40,000,00( 20% 140,000,00-$150,000,00¢ 75%
$40,000,00-$50,000,00( 25% $150,000,00-$160,000,00( 80%
$50,000,00-$60,000,00( 30% $160,000,00-$170,000,00( 85%
$60,000,00-$70,000,00( 35% $170,000,00-$180,000,00( 90%
$70,000,00-$80,000,00( 40% $180,000,00-$190,000,00¢ 95%
$80,000,0¢-$90,000,00¢ 45% $190,000,00-$200,000,00( 100%
$90,000,00-$100,000,00¢ 50%

No Performance Match Contributions will be madeenmttiis Section 5.04(a) if the EVA dollar amountess than $1. For purposes of this Section 5)04(a
the applicable dollar amount of EVA shall be deteed by the Company in its sole discretion frometito time. The Company may elect to provide a
different rate of Performance Matching Contributeamo Performance Matching Contribution or to pdeva Performance Matching Contribution based on
a standard other than the Company’s EVA for aliry group of Active Participants.

Notwithstanding anything in the Plan to the contrdhe Performance Matching Contributions descrilmethis Section 5.04(a) shall not be provided with
respect to:

Q) collectively bargained Employees of Monarch andaitiliates from and after the date of the acqigsitof Monarch and its affiliates by t
Company:

2) salaried Employees on and after January 1, Z




(2 hourly nor-collectively bargained Employees in the Chlor Alldibision on or after January 1, 2006; ¢
(¢ collectively bargained Employees in the Chlor Alldivision on or after February 1, 20C
(b) EPS Based Performance Matching Contributions

The Performance Matching Contributions describetthi Section 5.04(b) shall be provided only witspect to (i) salaried Employees on and after Jgnua
1,2005, (ii) hourly non-collectively bargained Empées in the Chlor Alkali division on or after Janyi 1, 2006, and (iii) collectively bargained Emy#es
in the Chlor Alkali division on or after February 2006.

Following the end of each Plan Year, each PartitigaEmployer shall allocate to eligible Active Raipants of that Participating Employer from
contributions sufficient to provide each Participaro is employed by a Participating Employer ofilifted Company during the preceding Plan Year
with a Performance Matching Contribution equal toceatain percentage of such Participant’s Tax DeéContributions and Taxed Contributions for the
preceding Plan Year (or, if applicable, portiontloé Plan Year in which a population was eligibleptoticipate under this Section 5.04(b)); provided,
however, that the total amount of such contribigiased to determine the amount of such Performifadehing Contribution may not exceed 6% of the
Participant’s Compensation for such Plan Yeari{@pplicable, portion of the Plan Year in whiclp@pulation was eligible to participate under théxt®n
5.04(b)). The Performance Matching Contributioncpatage shall be determined based on the Compesposted annual earnings per share on Company
Stock for such Plan Year, as shown in the scheukltaw:

Reported Performamdatch on
Earnings Per Share First 6% of Compensation
Less than $.00 0%
$.00 - $.49 25%
$.50 - $.99 50%
$1.00 or more 75%

For purposes of this Section 5.04(b), the appleabported annual earnings per share shall bendieted by the Company in its sole discretion. Such
earnings per share determination may take intowtcany reduction for a potential contribution untleés Section 5.04. The Company may elect to
provide a different rate of Performance Matchingntibution or no Performance Matching Contribution to provide a Performance Matching
Contribution based on a standard other than the paagis reported annual earnings per share on Comfaock for all or any group of Active
Participants.




(c) Miscellaneous

In the event that a Participant's matched Tax DeteiContributions or Taxed Contributions are distred or returned to the Participant pursuant to
Sections 3.01, 3.02, 3.05 or 3.07, an amount emutde Current Market Value of the related PerfaroeaMatching Contribution (and earnings thereon)
shall be forfeited by such Participant.

The Performance Matching Contribution shall be gted in the same manner as directed by the Panicipith respect to his Tax Deferred Contribution
Account, or in the same manner as directed by #rgdipant with respect to his Taxed ContributioocAunt, in the event he is not making contributitms

a Tax Deferred Contribution Account.

In no event will any Tax Deferred Contributions Teixed Contributions be matched at greater than(86lfate. Participants shall not be permitted to
receive a Performance Match Contribution under patfagraphs (a) and (b) for any Plan Year.”

4. Section 5.07 is amended to read as follc

“5.07 Retirement Contributians

(a) The Retirement Contributions described in 8gstion 5.07(a) shall be provided only with respect
(i) salaried Employees hired on and after Jantg905;
(i) hourly nor-collectively bargained Employees in the Chlor Alldivision hired on or after January 1, 20!
(iii) hourly nor-collectively bargained Employees at the Oxford, ¥isippi location of the Winchester division hidor after January 1, 20C
(iv) collectively bargained Employees at the Ealso lllinois facility hired on or after January 2006;
(v) hourly Employees at the Waterbury, Connect{®amers) facility hired on or after January 1, 200

(vi) hourly Employees at the facility previouslyeypted as a joint venture with E.I. du Pont de Nemm@and Company at Niagara Falls, New \
(referred to as the Niagara Falls/Niachlor facjlityred on or after March 15, 20C

The Retirement Contributions made under this Secii@®7(a) shall be allocated to the Retirement (mrtion Accounts of eligible Active Participants
following the end of each Plan Year (or, at the @any’s discretion, during such Plan Year at supfetor times as the Company determines to be
administratively feasible) with respect to whictcentribution is made, in an amount equal to 5%hefirt Compensation, provided, however, that with
respect to eligible hourly non-collectively bargagnEmployees at the Oxford, Mississippi locatiohef Winchester division, such percentage shali%e




(b) Effective as of January 1, 2006, the Retiretm@ontributions described in this Section 5.07(balsbe provided only with respect to hourly non-
collectively bargained Employees working at onéhef following facilities:

-Allentown, Pennsylvania (f/k/a A.J. Oster Co.);

-Warwick, Rhode Island (f/k/a A.J. Oster Co.);

-Yorba Linda, California (f/k/a A.J. Oster West);

-Carol Stream, lllinois (f/k/a A.J. Oster Co.);

-Watertown, Connecticut (f/k/a A.J. Oster Co.); and

-Alliance, Ohio (f/k/a A.J. Oster Fails).

The Retirement Contributions made under this Sedi@7(b) shall be allocated during such Plan Yeajuarterly installments (or at such other time or
times as the Company determines to be administigtieasible) to the Retirement Contribution Accsuof eligible Active Participants for each Planaye
with respect to which a contribution is made, inaammual amount equal to (x) the Age Contributiamspthe Service Contribution, times (y) the Age Bin
plus the Service Points. For these purposes, ‘@getribution”, “Service Contribution”, “Age Pointsind “Service Points” shall be determined for each
eligible Active Participant based on the followitadples:

Age Age Contribution Age Points
Under 31 25 1
31-40 50 2
41-50 75 3
51-55 100 4
56-60 125 6
Over 60 150 8
Service Service Contribution Service Points
Under 6 25 1
6-10 50 3
11-15 75 5
16-20 100 6
21-25 125 7
Over 25 150 8

The determination of age and service for the altabkes shall be subject to the following:
(i) age and service shall be determined as ofasieday of the prior Plan Yee

(i) service shall refer to Years of Service; ¢




(iii) age and service shall be rounded down tortbarest whole numbe

(c) Collectively bargained Employees at the EasbrA lllinois facility hired before January 1, 2D@vho are active participants in the Olin Corpamati
Employees Pension Plan under such plan’s Appenrélishall have the opportunity during 2006 (in tbenf and manner determined by the Administrative
Committee or its designee) to elect, effectivefaBecember 31, 2006 to (i) continue accruing besefnder the Olin Corporation Employees Pension Pla
in accordance with the terms of such plan’s Appenldb (as amended from time to time), or (ii) ceaseruing benefits under the Olin Corporation
Employees Pension Plan and instead be eligibledeive a certain retirement contribution underRlan in accordance with the terms (as amended from
time to time) hereunder. Such collectively bargdifEmployees electing option (ii) of the precedsemtence shall be known herein as “Electing CEOP
Participants”.

Effective as of January 1, 2007, the Retirementtflmrtions described in this Section 5.07(c) shuwl provided only with respect to Electing CEOP
Participants. The Retirement Contributions madéeunnhis Section 5.07(c) shall be allocated dudrfgjan Year (beginning with the 2007 Plan Yearpon
pay period basis (or at such other time or timethasCompany determines to be administrativelyifde)sto the Retirement Contribution Accounts of
eligible Active Participants with respect to whieh contribution is made, in an annual amount eqoah tcertain percentage of the Participant’s
Compensation. Such percentage shall equal theo@n5%, (ii) the “service based percentage” atedmined in accordance with the table below, @id (
2% if such Participant was at least age 50 asrofaly 1, 2007.

Service Service Based Percentag
Under 15 0%

15-19 1%

20-24 3%
25 or more 5%

The determination of service for the above tables| be subject to the following:

(i) service shall be determined as of the lastafahe prior Plan Yeal

(i) service shall refer to Years of Service; ¢

(iii) service shall be rounded down to the neandstle number
(d) The amounts allocated to eligible Active Raptants’ Retirement Contribution Accounts pursuinthis Section 5.07 shall be invested in the same
manner and percentages as the Participant’s odréiciPant-Directed Investments. Participants’ifaent Contribution Account balances may only be

distributed upon a termination of service, deatbalility or retirement and are not available fmats or in-service distributions.”
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IN WITNESS WHEREOF, the undersigned have executedamendment on behalf of Olin Corporation effezfis of the date therein.

Benefit Plan Review Committee:

[s/ Stephen C. Curley
Stephen C. Curley

[s/ Sharon E. Doughty
Sharon E. Doughty

[s/ Dennis R. McGough
Dennis R. McGough

s/ George H. Pain
George H. Pain




BENEFIT PLAN REVIEW COMMITTEE OF OLIN CORPORATION

AMENDMENT TO THE
OLIN CORPORATION CONTRIBUTING EMPLOYEE OWNERSHIP PL AN
(As amended and restated effective December 1,)2003

Olin Corporation (the “Company”) currently maintaithe Olin Corporation Contributing Employee OwhgrsPlan (the “Plan”).The Company desires to am
the Plan to (i) permit distributions upon “sevemafiom employment” instead of “separation from &V, and (i) limit, for participants who are ndmghly compensate
employees, the amount of compensation that maghkentinto consideration for purposes of makingdeferred contributions and taxed contributionsisTdmendmel
shall supersede the provisions of the Plan to ttenéthat those provisions are inconsistent withgrovisions of this amendment.

In Section 14.01 of the Plan, the Company resethedright to amend the Plan. Pursuant to the aighof the Benefit Plan Review Committee of C
Corporation (“the Committee”), effective as of thetes provided below, the Committee consents tariendment of the Plan in the following manner:

1. Effective as of July 1, 2006, Section 10.01 is adeehby replacing “separates from service (withie theaning of Code Sections 401(k) and 409(0))” Wftas i
severance from employment (as such term is defimelr Code Section 401(k)), regardless of whetheh severance from employment occurs before, aaftel
July 1, 200".

2. Effective as of July 1, 2006, Section 3.01(a) i®aded by replacing the second sentence thereothétfollowing:

“Effective with respect to deferrals made on oeaftanuary 1, 2002 and before July 1, 2006, the lirf%shall not apply to Active Participants whoeaNonHighly
Compensated Employees. Effective with respeceferdals made on or after July 1, 2006, the applecgercentage limit for Active Participants whe &tonHighly
Compensated Employees shall be €’

3. Effective as of July 1,2006, Section 3.03(a) is adegl by replacing the second sentence thereofthétifollowing:

“An Active Participants Taxed Contributions may not exceed the differepesveen (i) 18% of his Compensation and (ii) tleecpntage of his Compensal
contributed as a Tax Deferred Contribution. Nadbsianding the foregoing, (i) with respect to Tamhtributions made on and after January 1, 2002vahate Jul
1, 2006 the 18% limit shall not apply to Active f@pants who are Noftighly Compensated Employees, and (ii) with respecfaxed Contributions made on i
after July 1, 200¢€, the applicable percentage limit for Active Partanips who are Nc¢-Highly Compensated Employees shall be 8




IN WITNESS WHEREOF, the undersigned have executedamendment on behalf of Olin Corporation effezts of July 1, 2006

Benefit Plan Review Committee:

[s/ Stephen C. Curley
Stephen C. Curley

[s/ Sharon E. Doughty
Sharon E. Doughty

[s/ Dennis R. McGough
Dennis R. McGough

s/ George H. Pain
George H. Pain




BENEFIT PLAN REVIEW COMMITTEE OF OLIN CORPORATION

AMENDMENT TO THE
OLIN CORPORATION CONTRIBUTING EMPLOYEE OWNERSHIP PL AN
(As amended and restated effective December 1,)2003

Olin Corporation (the “Company”) currently maintaithe Olin Corporation Contributing Employee OwhgisPlan (the “Plan”).The Company desires to am
the Plan to reflect changes in retirement contidngt for the collectively bargained employees wogkat the Chase Brass and Copper Company, in thepdier, OF
location. This amendment shall supersede the gimns of the Plan to the extent that those pronisare inconsistent with the provisions of this adment.

In Section 14.01 of the Plan, the Company resethedright to amend the Plan. Pursuant to the aighof the Benefit Plan Review Committee of C
Corporation (“the Committee”), effective as of Sapber 1, 2007, the Committee consents to the amemtdoh the Plan in the following manner:

1. Section 5.07 (a) is amended to read as follc
“5.07 (a) _Retirement Contributions

(a) The Retirement Contributions described in 8gstion 5.07(a) shall be provided only with respgect
(i) salaried Employees hired on and after Jan@i&05;
(i) hourly nor-collectively bargained Employees in the Chlor Alldivision hired on or after January 1, 20!
(iii) hourly nor-collectively bargained Employees at the Oxford, $¥isippi location of the Winchester division hidor after January 1, 20C
(iv) collectively bargained Employees at the Ealsow lllinois facility hired on or after January 2006;
(v) hourly Employees at the Waterbury, Connect{@amers) facility hired on or after January 1, 208&d

(vi) hourly Employees at the facility previouslyespted as a joint venture with E.I. du Pont de Nentd@and Company at Niagara Falls, New
(referred to as the Niagara Falls/Niachlor facjlityred on or after March 15, 201

(vii) collectively bargained Employees at the Bry@ facility, effective January 1, 20!
(viii) collectively bargained Employees working@hase Brass and Copper Company in Montpelier, &f#litl/, effective September 1, 2007.

The Retirement Contributions made under this Secii®7(a) shall be allocated to the Retirement mrtion Accounts of eligible Active Participants
following the end of each Plan Year (or, at the @any’s discretion, during such Plan Year at supfetor times as the Company determines to be
administratively feasible) with respect to whictcentribution is made, in an amount equal to 5%hefirt Compensation, provided, however, that with
respect to eligible hourly non-collectively bargagnEmployees at the Oxford, Mississippi locatiohef Winchester division, such percentage shali%e
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IN WITNESS WHEREOF, the undersigned have executedamendment on behalf of Olin Corporation effezfis of the date therein.

Benefit Plan Review Committee:

[s/ Stephen C. Curley
Stephen C. Curley

[s/ Sharon E. Doughty
Sharon E. Doughty

[s/ Dennis R. McGough
Dennis R. McGough

s/ George H. Pain
George H. Pain




BENEFIT PLAN REVIEW COMMITTEE OF OLIN CORPORATION

AMENDMENT TO THE
OLIN CORPORATION CONTRIBUTING EMPLOYEE OWNERSHIP PL AN
(As amended and restated effective December 1,)2003

Olin Corporation (the “Company”) currently maintaithe Olin Corporation Contributing Employee OwhgisPlan (the “Plan”).In connection with th
Companys sale of the Olin Brass division and Chase BrassGopper Company to Global Brass and Copper AttguisCompany ("Global"), the Company desire
amend the Plan (i) to reflect the vesting of Conypeontributions for all participants employed by tBompany immediately before the transacsoclbsing and wt
become employed by Global immediately after thesiolg, and (ii) to permit such participants to coné to make loan repayments on any existing loadernthe Pla
after the closing. This amendment shall superdegl@iovisions of the Plan to the extent that thpyseisions are inconsistent with the provisionshi$ amendment.

In Section 14.01 of the Plan, the Company resethedright to amend the Plan. Pursuant to the aitghof the Benefit Plan Review Committee of C
Corporation (“the Committee”), the Committee corisen the amendment of the Plan in the followinginea:

1. Section 7.02 is hereby amended by adding the fallgwubparagraph (g

“(g) Notwithstanding the foregoing, the Company @bation Account of each Participant who is defireesla Transferred Employee under Article V of
Purchase Agreement between Global Brass and Cdwpgrisition Co. and Olin Corporation dated as ofdder 15, 2007 (the “Global Sale Agreemenshal
be fully vested and non-forfeitable as of the GigdDate specified in the Global Sale Agreemengrasnded.”

2. Section 9.06 is hereby amended to read as foll

“9.06 Repayment. All loans shall provide for substdly level amortization over the term of the mpawith payments of principal and interest paidothgt
automatic payroll deductions; provided, howeveaf the Eligible Borrower may prepay the loan irl &tlany time without penalty and the Eligible Bower sha
be required to make repayment in full upon the iglgBorrowers termination of employment. Notwithstanding thegeding, with regard to each Eligi
Borrower who is defined as a Transferred Employsdeu Article V of the Global Sale Agreement, sudigiBle Borrower shall be permitted to continuentake
payments on an existing loan after the Closing Batified in the Global Sale Agreement, as amenidedccordance with and subject to the rules gethk
Administrative Committee.




To the extent permitted by law, repayments wilsbspended during unpaid leaves of absence or tagbfip to one year although interest will contita@ccru
during these periods of suspension. Upon the diaatit's return to employment, the accrued interest wélldnlded to his outstanding loan balance an
individual's repayment schedule will be adjusted; providedgwver, that the original term of the loan shall betextended by virtue of such leave of absentca
leave of absence or layoff exceeds one year, tkgtamding loan balance will become immediately dod payable as of the end of the one year petfoan
Eligible Borrower withdraws a portion or all of $umdividual’s vested Account Balance or becomes entitled tanpay of benefits under the Plan, such payn
or withdrawals shall first be applied toward anystanding loan balance (including accrued interegth the excess, if any, paid directly to theividual.”
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APPROVED:

/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




OLIN CORPORATION
BENEFIT PLAN REVIEW COMMITTEE (“Committee”)

MEETING - DECEMBER 20, 2007
RESOLVED, that the Committee adopts the amendneettitet Olin Corporation Employees Pension Plan béddereto as Exhibit A.
RESOLVED, that the Committee adopts the amendneetftet Olin Corporation Contributing Employee OwiégpsPlan attached hereto as Exhibit B.

RESOLVED, that effective as of January 1, 2008nB& Companies Inc., a wholly owned subsidiary laf Oorporation, and its affiliates, will becoméParticipating
Employer in the Olin Corporation Contributing Emypde Ownership Plan.

RESOLVED, that the Committee adopts the amendnuettitet Pioneer Americas LLC Savings Plan for HermleB&argaining Unit Employees, Pioneer America’s LLC
Savings Plan for Salaried Employees and PioneerisagelLLC Savings Plan for Tacoma Bargaining Umitffoyees attached hereto as Exhibit C.

RESOLVED, that the Committee adopts the clarifmatio the Olin Health Plan attached hereto as Hixbib

RESOLVED, that the Committee hereby confirms amgtages the use of the following methodology in deieing the per capita cost of the salaried and-ipamgaining
hourly Chlor Alkali retiree population under thei©Health Plan:

Determined solely with regard to the applicableered retirees (with the cost of a retiree’s depeteattributable to such retiree), the per captt s (i) the
expected cost of such retiree health care covemder the Olin Health Plan for the applicable tipeeiod, which is based on the cost experience iom
recent twelve month period (net of applicable prems paid), trended up to and for applicable tinréope plus the expected administrative cost for the
applicable period, divided by (ii) the number ofreced retirees.

RESOLVED further, that any Committee Member be, each of them hereby is, authorized to executedafider, in the name and on behalf of the Commijiddiesuch

plan documentation (including plan amendments)treots, agreements, certificates, documents, ro#nd other instruments, with such terms and comditand take
such other action, as the person so acting deecessary or appropriate to carry out the intenhefforegoing resolution.

[Signatures on Next Page]




APPROVED:

[s/ Stephen C. Curley
Stephen C. Curley

[s/ Sharon E. Doughty
Sharon E. Doughty

s/ Dennis R. McGough
Dennis R. McGough

s/ George H. Pain
George H. Pain




EXHIBIT B

BENEFIT PLAN REVIEW COMMITTEE OF OLIN CORPORATION

AMENDMENT TO THE
OLIN CORPORATION CONTRIBUTING EMPLOYEE OWNERSHIP PL AN
(As amended and restated effective December 1,)2003

Olin Corporation (the “Company”) currently maintaithe Olin Corporation Contributing Employee OwhgisPlan (the “Plan”).The Company desires to am
the Plan to reflect changes in employer matchirdyratirement contributions for certain employeeyapons, and changes relating to the merger oPibeeer qualifie

defined contribution pensions plans into the PkaonfaDecember 31, 2007. This amendment shall sederthe provisions of the Plan to the extentttiate provisions a
inconsistent with the provisions of this amendment.

In Section 14.01 of the Plan, the Company resethedright to amend the Plan. Pursuant to the aighof the Benefit Plan Review Committee of C

Corporation (“the Committee”gffective as of December 31, 2007 (or such dateifipe herein for a particular item), the Commitimensents to the amendment of
Plan in the following manner:

1. Section 5.03(a)(1) is amended by adding the folhgwid the end of the first paragra)

“Notwithstanding the foregoing, effective as of Jary 1, 2008, with respect to salaried Employeesirlii non-collectively bargained and collectively
bargained Employees in the Chlor Alkali divisioncluding employees of Pioneer, eligible Active Rgsaints shall be provided a Matching Contribution

equal to 50% of the amount contributed on behatirdfy the Participant as a Tax Deferred Contrdoutir Taxed Contribution for such contributionstap
6% of such Participant’'s Compensation.”

2. Section 5.03(a)(1) is amended by revising thedastence of the second paragraph to read as fol
“Notwithstanding anything in the Plan to the conitano Matching Contributions shall be provided twiespect to (i) salaried Employees on and after

January 1,2003, and before January 1, 2008 (iijlhawn-collectively bargained Employees in the @hAlkali division on or after January 1, 2006, and
before January 1, 2008, and (iii) collectively twirgd Employees in the Chlor Alkali division onadter February 1, 2006 and before January 1, 2008.”




3. Section 5.04(b) is amended by adding the follovimthe end of the first paragrag

“Notwithstanding the foregoing, effective for Plafears beginning on or after January 1, 2008, Perdoce Matching Contributions described in this
Section 5.04(b) shall not be provided.”

4. Section 5.07(a) is amended to read as follc
“(a) The Retirement Contributions described in Séstion 5.07(a) shall be provided only with respec
(i) salaried Employees hired on and after Jan@aB005 (and effective January 1, 2008, salarieglgyees hired before January 1, 20(

(i) hourly non<ollectively bargained Employees in the Chlor AildiVision hired on or after January 1, 2005 (affdaive January 1, 2008, hou
nor-collectively bargained Employees in the Chlor AlldiVision hired before January 1, 200

(iii) hourly nor-collectively bargained Employees at the Oxford, $¥isippi location of the Winchester division hidor after January 1, 20C
(iv) collectively bargained Employees at the Ealsow lllinois facility hired on or after January 2006;
(v) hourly Employees at the Waterbury, Connect{@amers) facility hired on or after January 1, 2(

(vi) hourly Employees at the facility previouslyespted as a joint venture with E.I. du Pont de Nenrd@and Company at Niagara Falls, New \
(referred to as the Niagara Falls/Niachlor facjlityred on or after March 15, 20C

(vii) collectively bargained employees at Bryan Rist Inc. (effective January 1, 200
(viii) hourly employees at the Cuba, Missouri fagihired on or after January 1, 20(

(ix) collectively bargained employees working aé tBhase Brass & Copper Company in the Montpelidip Qocation (effective September
2007);

(x) salaried employees and collectively bargaieegbloyees of the Henderson Bargaining Unit worlahgioneer (effective January 1, 2008);

(xi) collectively bargained Employees at the Joliinois location (effective January 1, 200




The Retirement Contributions made under this Sedii®7(a) shall be allocated to the Retirement @mrtion Accounts of eligible Active Participants
following the end of each Plan Year (or, at the @any’s discretion, during such Plan Year at suofetor times as the Company determines to be
administratively feasible) with respect to whiclkantribution is made, in an amount equal to 5%hefRarticipant’s Compensation for such Plan Year (o
if applicable, portion of the Plan Year in whiclp@pulation was eligible to participate under théx®n 5.07(a)), provided, however, that:

(i) with respect to eligible hourly noeellectively bargained Employees at the Oxford, $Wisippi location of the Winchester division, s
percentage shall be 3¢

(ii) effective as of January 1, 2008 with respecséalaried Employees, hourly nonlectively bargained Employees in the Chlor Allgilvision
including Pioneer, and collectively bargained emgpls of the Henderson Bargaining Unit at Pioneesh percentage shall be 5% if the Emplc
is less than age 45, and 7.5% if the Employeeés4&gor older, an

(iii) with respect to collectively bargained Empées at the Joliet, lllinois location, such peregetshall be 5% if the Employee is less than ag
and 6% if the Employee is age 45 or ol”

5. The introduction is amended by adding the follonattghe end

“Effective as of January 1, 2008, Pioneer Compaties, a wholly owned subsidiary of Olin Corporaticand its affiliates (“Pioneer”), became a
Participating Employer in the Plan, and participatand contributions under its qualified defineatcbution plans (the Pioneer Americas LLC Savings
Plan for Henderson Bargaining Unit Employees, Reorfemerica’s LLC Savings Plan for Salaried Emplayead Pioneer Americas LLC Savings Plan for
Tacoma Bargaining Unit Employees (referred to hmeasi the “Pioneer Plans”) were frozen as of Dece®bg2007. It is anticipated that the Pioneen®la
will be merged into the Plan in the first quartérttee 2008. After the merger of the Pioneer Plams the Plan and related transfer of accounts utieer
Pioneer Plans to the trustee/recordkeeper of tireR¥én, participants and beneficiaries in the BarPlans with respect to such accounts shallcjzate

in the Olin Plan under the terms and conditionthefOlin Plan.”

6. Section 3.01(c) is amended by adding the follow

“Effective as of January 1, 2008, the initial cdmttion rate for an Eligible Employee of Pionedgitle as of such date to have Tax Deferred Coutidins
made on his behalf shall be at the applicable waleferral / pre-tax contribution rate (if any) BUgligible Employee was utilizing as of December 2007
under the applicable Pioneer Plan. Such contobutite may be changed in accordance with appédalain terms.”




7. Section 7.02 is hereby amended by adding the fatigwubparagraph (h

“(h) Notwithstanding the foregoing (and after tinerger of the Pioneer Plans into the Plan), thégoof a Participant's Company Contribution Accoun
attributable to Pioneer Plan employer contributianounts shall be fully vested and non-forfeitatdeoé the date such Participant has three Years of
Service. For purposes of this Section 7.02 witfard to Participants at Pioneer, Years of Sendiadl énclude service with Pioneer prior to its aisifion

(as determined by reference to the vesting seprioeisions of the applicable Pioneer Plan). Ndtat@énding the preceding, with regard to any traorst
employees of the Pioneer acquisition transactisiréflected in Schedules 5.13(a) and (b) of theaiiadgpn/purchase agreement, provided that theedla
transition employee agreement was entered into suitth employee), such transitional employees sipalh satisfying the applicable conditions of his or
her transitional agreement be fully vested in i@ Company Contribution Account upon the traosél employee’s termination of employment to the
extent not already fully vested.”

8. Section 3.00 is amended by adding the following new paragr:

“For Eligible Employees hired on or after Novemte2006, andprovided that such newly hired Eligibieployee during the Opt Out Period does not make
a contrary election (such as electing to not pigdte in the Plan, or electing to participate ia Blan at an earlier or different time, or electndifferent Tax
Deferred Contribution percentage), such Eligibleplryee shall participate in the Plan as soon asrasimatively feasible on or after the expiratiohtbe

Opt Out Period and the percentage of the redudtiohis Compensation shall be set at 6%. Such TefefdBed Contribution rate may be changed in
accordance with applicable Plan terms. The maandrform for making a contrary election during pt Out Period shall be set by the Administrative
Committee, and the default investment for suchridmutions (to the extent the Participant does movjge affirmative investment direction) shall e tAge-
Based Retirement Fund with the date closest tdPdmticipant’s anticipated retirement date (assunsiagh person retires at age 65). The term “Opt Out
Period” refers to the sixty —day period commenanghe Eligible Employee’s date of hire.”




BENEFIT PLAN REVIEW COMMITTEE OF OLIN CORPORATION

AMENDMENT TO THE
OLIN CORPORATION CONTRIBUTING EMPLOYEE OWNERSHIP PL AN
(As amended and restated effective December 1,)2003

Olin Corporation (the “Company”) currently maintaithe Olin Corporation Contributing Employee OwhgisPlan (the “Plan”).The Company desires to am
Sections 8.03(b) and 10.01(b) of the Plan to reflee addition of norspousal beneficiary rights in accordance with teaston Protection Act of 2006. This amendr
shall supersede the provisions of the Plan to xtenéthat those provisions are inconsistent withgrovisions of this amendment.

In Section 14.01 of the Plan, the Company resethedright to amend the Plan. Pursuant to the aitghof the Benefit Plan Review Committee of C
Corporation (“the Committee”), effective as dfanuary 1, 2008 the Committee consents to the amemtcbf the Plan in the following manner:

1. Section 8.03(b) is hereby amende@#al as follows:

“(b) For purposes of this Section 8.03 and Appem&iikardship means an immediate and heavy neetto @h financial resources to meet obligations iirexior to be
incurred with respect to: (i) uninsured medical@enxges (as defined in Code Section 213(d)) incwred be incurred by the Participant, his Spouse;spousal
beneficiaries, or dependents (as defined in Codeéd®el52); (ii) costs directly related to the puase of a principal residence (excluding mortgagemnents) of the
Participant; (iii) the payment of tuition and re&ldteducational fees, room and board for the nextd2ths of post secondary education for the Ppétiti his Spouse, non-
spousal beneficiary, children or dependents; (ie)grevention of the eviction of the Participawnfrhis principal residence or to prevent foreclesum the mortgage of f
principal residence; and (v) other extraordinargenses as determined by the Administrative Comenftte

2. Section 10.01(b) is hereby amenderkbiging the last two sentences in the second papags follows:

“The definition of ‘eligible retirement plan’ shalso apply in the case of a distribution to a simg spouse, a non-spousal beneficiary distributee spouse or former
spouse who is the alternate payee under a QDR@xfared in Section 414(p) of the Code. Howevethicase of an eligible rollover distribution mam®r to January 1,
2002 to a surviving spouse or an eligible rollogistribution made to a non-spousal beneficiaryrilistee, an "eligible retirement plan” is limitealdan individual
retirement account or individual retirement anniritaccordance with the Code and applicable law.”




3. Section 10.01(b) is hereby amenderkbiging the fourth paragraph as follows:

“The Administrative Committee need not obtain eviciethat a retirement plan had received an IRSmétation letter in order to have a reasonablecthéhiat a
retirement plan is qualified under Code Section(dJA "direct rollover" is a payment by the Plarthe eligible retirement plan specified by theritisitee. For purposes
of this Section 10.01(b), a distributee include€amployee or former Employee. In addition, the foype's or former Employee's surviving spouse or-sppousal
beneficiary (or other eligible distributee as defirunder the Code and applicable law) and the Brapls or former Employee's spouse or former spatiseis an
alternate payee under a qualified domestic relatader, as defined in section 414(p) of the Cadedistributees with regard to the interest ohguerson.”
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IN WITNESS WHEREOF, the undersigned have executedamendment on behalf of Olin Corporation effezfis of the date therein.

Benefit Plan Review Committee:

[s/ Stephen C. Curley
Stephen C. Curley

[s/ Sharon E. Doughty
Sharon E. Doughty

[s/ Dennis R. McGough
Dennis R. McGough

s/ George H. Pain
George H. Pain




BENEFIT PLAN REVIEW COMMITTEE OF OLIN CORPORATION

AMENDMENT TO THE
OLIN CORPORATION CONTRIBUTING EMPLOYEE OWNERSHIP PL AN
(As amended and restated effective December 1,)2003

Olin Corporation (the “Company”) currently maintaithe Olin Corporation Contributing Employee OwhgisPlan (the “Plan”).The Company desires to am
the Plan to provide automatic enroliment for eligibmployees currently not making elective defertaider the Plan. This amendment shall supersedprovisions ¢
the Plan to the extent that those provisions arerisistent with the provisions of this amendment.

In Section 14.01 of the Plan, the Company resethedright to amend the Plan. Pursuant to the aighof the Benefit Plan Review Committee of C
Corporation (“the Committee”), effective as of June008, the Committee consents to the amendnfi¢né ¢lan in the following manner:

1. Section 3.01(c) is amended by placing its curreavigions into subsection (i
2. Section 3.01(c) is amended by adding the followieg subsection (ii)

“(il) This Section 3.01(c)(ii) shall apply to sakd and hourly non-collectively bargained Eligitdenployees who as of May 1, 2008 are not making Tax
Deferred Contributions made under the Plan (thetéift@l Auto-Enrollees”); provided, however, thadténtial Auto-Enrollees shall not include (y)
Employees in the Winchester division and (z) Emp&s/who are not making Tax Deferred Contributiamden the Plan due to the contribution suspension
provisions of Sections 8.02 and 8.03.

Provided that a Potential Auto-Enrollee during gt Out Period does not make a contrary electiooh(sas electing to not participate in the Plan, or
electing to participate in the Plan at an earliedifferent time, or electing a different Tax Defedt Contribution percentage), such Potential Autoslee
shall participate in the Plan as soon as admitiigéist feasible on or after July 1, 2008 and thecpatage of the reduction in his or her Compensatiall

be set at 2%. Provided that a Potential Auto-Eeeotloes not subsequently elect a different Taxeided Contribution rate, the Tax Deferred Contiut
rate of 2% shall increase by 1% annually to a makrmnof 6%, with each such rate increase to occweoas as administratively feasible on or after each
subsequent July 1st. Notwithstanding the foregoam@otential Auto-Enrollee may change his or hax Deferred Contribution rate in accordance with
applicable Plan terms.

The manner and form for making a contrary electioring the Opt Out Period shall be set by the Adstiiative Committee, and the default investment for
such contributions (to the extent the PotentialoAEhrollee does not provide affirmative investmdinection) shall be the Age-Based Retirement Fund
with the date closest to the Participant’s antigfdaretirement date (assuming such person retiragea65). For purposes of this Section 3.01fc)tiie
term “Opt Out Period” refers to the [sixty]-day fwet before July 1, 2008.”
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IN WITNESS WHEREOF, the undersigned have executedamendment on behalf of Olin Corporation effeztis of date provided above.

Benefit Plan Review Committee:

[s/ Stephen C. Curley
Stephen C. Curley

[s/ Sharon E. Doughty
Sharon E. Doughty

[s/ Dennis R. McGough
Dennis R. McGough

s/ George H. Pain
George H. Pain




OLIN CORPORATION
BENEFIT PLAN REVIEW COMMITTEE (“Committee”)

MEETING - DECEMBER 19, 2008

RESOLVED, that the Committee adopts the amendneettitet Olin Corporation Employees Pension Plan agddereto as Exhibit A.
RESOLVED, that the Committee adopts the amendneetftet Olin Corporation Contributing Employee OwiégpsPlan attached hereto as Exhibit B.
RESOLVED, that the Committee adopts the amendneetiitet GOCO Pension Plan attached hereto as Exhibit

RESOLVED, that the Committee adopts the amendmwhtestatement of the Employment Transition Beri@fin of Olin Corporation and its Affiliates attachhereto ¢
Exhibit D.

RESOLVED further, that any Committee Member be, @ach of them hereby is, authorized to executedafider, in the name and on behalf of the Commijttdlesuch

plan documentation (including plan amendments)treots, agreements, certificates, documents, ro#nd other instruments, with such terms and comditand take
such other action, as the person so acting deecessary or appropriate to carry out the intenhefforegoing resolution.

[Signatures on Next Page]




APPROVED:

[s/ Stephen C. Curley
Stephen C. Curley

[s/ Sharon E. Doughty
Sharon E. Doughty

s/ Dennis R. McGough
Dennis R. McGough

s/ George H. Pain
George H. Pain




EXHIBIT B
BENEFIT PLAN REVIEW COMMITTEE OF OLIN CORPORATION

AMENDMENT TO THE
OLIN CORPORATION CONTRIBUTING EMPLOYEE OWNERSHIP PL AN
(As amended and restated effective December 1,)2003

Olin Corporation (the “Company”) currently maintaithe Olin Corporation Contributing Employee OwhgrsPlan (the “Plan”).The Company desires to am
the Plan in order to comply with changes requirgdapplicable law, or in order to make certain adstiative or benefit changes to the Plan. This radneent sha
supersede the provisions of the Plan to the extanthose provisions are inconsistent with thevisions of this amendment.

In Section 14.01 of the Plan, the Company resethedright to amend the Plan. Pursuant to the ayhof the Benefit Plan Review Committee of C
Corporation (the “Committee”gffective as of December 19, 2008 (or such dateifipe herein for a particular item), the Commitimensents to the amendment of
Plan in the following manner:

1. The definition of* Compensatic” under Atrticle | is amended by adding the followinghe end of the first paragray

“Notwithstanding the foregoing, effective as of dary 1, 2008 and solely for purposes of determitiiregCompensation utilized in the determination of
Retirement Contribution amounts under the Plan, @mation shall be as provided in the first serdnt shall exclude (a) any amounts contributedrto,
the value of benefits distributed under, the Comgfsaigqualified defined benefit pension plans, thiarPor any other deferred compensation plan or
program, (b) any benefits provided under an emmdyenefit or fringe benefit plan or program, or tiweable value of any fringe benefits, (c) coslahg

and similar allowances, (d) amounts paid underropaance unit plan or other long-term bonus pl(a)other extraneous income .”

2. The definition of'ESOP Accour” under Article | is clarified as of the RestatemEgffective Date to read as follow
““ESOP Account” shall mean that portion of the Aaat invested in the Olin Common Stock Fund whicithwespect to any Participant with benefits

accrued during periods of service for a ParticqppiEmployer, is attributable to his Taxed Contrims, Company Contributions and other amounts stibje
to Code Section 401(m) restrictions that are cbuatad by his Participating Employer.”




Section 3.02 is amended by adding the followingratte first sentenc

“Effective for Plan Years beginning after 2008 stiflan shall be a “safe harbor” plan (via the niectese contribution approach) as described in Code
Sections 401(k)(12) and 401(m)(11) for all Non-Baning Unit Employees. To the extent provided Ipplecable law, the following provisions of this
Section 3.02 shall not apply for any Plan Year Iich this Plan meets the requirements for suclatesarbor” plan.”

Section 3.05 is amended by adding the followingrefte first sentenc:
“Effective for Plan Years beginning after 2008 stiflan shall be a “safe harbor” plan (via the niectese contribution approach) as described in Code
Sections 401(k)(12) and 401(m)(11) for all Non-Baning Unit Employees. To the extent provided Ipplecable law, the following provisions of this
Section 3.05 shall not apply for any Plan Year Iich this Plan meets the requirements for suclatesarbor” plan.”

Article 11l is amended by adding the following Sect 3.08:
“3.08 Final 415 Regulations Notwithstanding anything to the contrary herehe application of the Code Section 415 limitasiand requirements for

limitation years beginning on or after July 1, 2G9ll be made in accordance with the final Treasegulations published in April 2007 with respéxt
applying such limitations and requirements.”

Section 5.02(a)(2) is amended by inser“casl” immediately in front o“dividenc” or “dividend¢” wherever such words appear in such sec

Section 5.02(a)(3) is amended by inserting “or nash dividends paid on Company Stock held in theidfzant's ESOP Account” immediately afteESOF
Accoun”.

Section 5.07(a) is amended to read as follc
“(a) The Retirement Contributions described in ®éstion 5.07(a) shall be provided only with respec
(i) salaried Employees hired on and after Janta®005 (and effective January 1, 2008, salariegl&yees hired before January 1, 20(

(i) hourly non<collectively bargained Employees in the Chlor AildiVision hired on or after January 1, 2005 (affdaive January 1, 2008, hou
nor-collectively bargained Employees in the Chlor Alldilision hired before January 1, 200




(iii) hourly nor-collectively bargained Employees at the Oxford, $¥isippi location of the Winchester division hidor after January 1, 20C
(iv) collectively bargained Employees at the Ealsow lllinois facility hired on or after January 2006;
(v) hourly Employees at the Waterbury, Connect{@amers) facility hired on or after January 1, 2(

(vi) hourly Employees at the facility previouslyespted as a joint venture with E.I. du Pont de Nerd@and Company at Niagara Falls, New
(referred to as the Niagara Falls/Niachlor facjlityred on or after March 15, 20C

(vii) collectively bargained Employees at Bryan Klst Inc. (effective January 1, 200
(viii) hourly Employees at the Cuba, Missouri fégihired on or after January 1, 20(

(ix) collectively bargained Employees working ae tBhase Brass & Copper Company in the Montpelidip @cation (effective September
2007);

(x) salaried Employees and collectively bargaiBetployees of the Henderson Bargaining Unit worlabh@ioneer (effective January 1, 20C
(xi) collectively bargained Employees at the Joliinois location (effective January 1, 2008)de

(xii) collectively bargained Employees at the Mdsi, Alabama location (effective May 26, 20

The Retirement Contributions made under this Sedii®7(a) shall be allocated to the Retirement mrtion Accounts of eligible Active Participants
following the end of each Plan Year (or, at the @any’s discretion, during such Plan Year at supfetor times as the Company determines to be
administratively feasible) with respect to whiclkeantribution is made, in an amount equal to 5%hefRarticipant’s Compensation for such Plan Year (o
if applicable, portion of the Plan Year in whiclp@pulation was eligible to participate under thezt®n 5.07(a)), provided, however, that:

(i) with respect to eligible hourly noeellectively bargained Employees at the Oxford, $Wisippi location of the Winchester division, s
percentage shall be 3¢




(ii) effective as of January 1, 2008 with respecséalaried Employees, hourly naoHectively bargained Employees in the Chlor Ail@ivision,
hourly noneollectively bargained Employees the Niagara Rdlzhlor facility hired after March 15, 2006, armlagied employees and collectiv
bargained employees of the Henderson Bargaining &irRioneer, such percentage shall be 5% if thpl@ree is less than age 45, and 7.5% i
Employee is age 45 or older, a

(iii) with respect to collectively bargained Empées at the Joliet, lllinois location, such peregetshall be 5% if the Employee is less than ag
and 6% if the Employee is age 45 or ol”

9. Section 5.07(c) is amended to read as follc

“(c) Collectively bargained Employees at the Ealson, lllinois facility hired before January 1, @@ who are active participants in the Olin Corpiorat
Employees Pension Plan under such plan’s Appenrélishill have the opportunity during 2006 (in tbenf and manner determined by the Administrative
Committee or its designee) to elect, effective faBacember 31, 2006 to (i) continue accruing besefnder the Olin Corporation Employees Pension Pla
in accordance with the terms of such plan’s Appenldd (as amended from time to time), or (ii) ceaseruing benefits under the Olin Corporation
Employees Pension Plan and instead be eligibledeive a certain retirement contribution underRlan in accordance with the terms (as amended from
time to time) hereunder. Such collectively bargdifEmployees electing option (ii) of the precedsemtence shall be known herein as “Electing CEOP
Participants”.

Effective as of January 1, 2007, the Retirementt@mrtions described in this Section 5.07(c) shwl provided only with respect to Electing CEOP
Participants. The Retirement Contributions madgeurthis Section 5.07(c) shall be allocated dugrigjan Year (beginning with the 2007 Plan Yearpon

pay period basis (or at such other time or timethasCompany determines to be administrativelyifde)sto the Retirement Contribution Accounts of
eligible Active Participants with respect to whigltontribution is made, in an amount equal to tagepercentage of the Participant’s Compensation.

For the 2007 Plan Year and the portion of the 2Bd3® Year from January 1, 2008 to December 6, 280& percentage shall equal the sum of (i) 5%, (ii
the “service based percentage” as determined iordance with the table below, and (iii) 2% if siRdrticipant was at least age 50 as of JanuaryQl7,.20




Service Service Based Percentag

Under 15 0%
15-19 1%
20-24 3%

25 or more 5%

The determination of service for the above tables e subject to the following:
(i) service shall be determined as of the lastafape prior Plan Yeal
(i) service shall refer to Years of Service; ¢
(iii) service shall be rounded down to the neandstle number
Effective as of December 7, 2008, such percenthgk Ise determined as follows:
(i) with respect to Participants whose percentagaediately before December 7, 2008 was 12%, sucteptage shall be 129
(ii) with respect to Participants whose percentageediately before December 7, 2008 was 10%, secteptage shall be 10¢
(iii) with respect to Participants whose percentiagmediately before December 7, 2008 was 8%, sacbeptage shall be 8¢

(iv) with respect to Participants whose percentiageediately before December 7, 2008 was 7%, suotepéage shall be 7% if the Participant is
than age 45, and 7.5% if the Participant is ager48der;

(v) with respect to Participants whose percentageeadiately before December 7, 2008 was 6%, suateptage shall be 6% if the Participant is
than age 45, and 7.5% if the Participant is ag®@rblder. Participants who are less than agem®ecember 7, 2008 shall become eligible 1
percentage contribution of 7.5% commencing the mésitowing their attainment of age 45; a

(vi) with respect to Participants whose percentiageediately before December 7, 2008 was 5%, suotepéage shall be 5% if the Participant is
than age 45, and 7.5% if the Participant is ag®erblder. Participants who are less than age 4Becember 7, 2008 shall become eligible f
percentage contribution of 7.5% commencing the mésitowing their attainment of age 4




10.

11.

The current Section 5.07(d) is renumbered to béi@&eb6.07(e) and a new Section 5.07(d) is insettiatireads as follow:

“(d) Effective as of February 1, 2009, collectiwdlargained Employees at the East Alton, lllinaisility hired before January 1, 2006 who ceaseuangr
benefits under the Olin Corporation Employees Ren&llan (under such plan’s Appendix J-9) as of dan@1, 2009 due to such plan’s benefit accrual
freeze shall be eligible to receive a certain eetient contribution under the Plan in accordanceén whie terms (as amended from time to time)
hereunder. The Retirement Contributions descrihetthis Section 5.07(d) shall be provided only wigspect to such collectively bargained Employees
described in the preceding sentence.

The Retirement Contributions made under this Sed&i07(d) shall be allocated during a Plan Yeaiir{dhe case of the 2009 Plan Year, from February 1
2009 to December 31, 2009) on a pay period basist(@uch other time or times as the Company détesmto be administratively feasible) to the

Retirement Contribution Accounts of eligible ActiParticipants with respect to which a contributi®made, in an amount equal to a certain percerdfige

the Participant’s Compensation. Such percentagk s 5% if the Participant is less than age 48, 25% if the Participant is age 45 or older.”

Section 5.07 is amended by adding the followinggeaph (f):

“(f) Effective for Plan Years beginning after 2Q0Ghd notwithstanding Section 7.02, the Retiren@ontribution attributable to 3% of a Participant’s

Compensation made with respect to a Plan Year @nr-Blargaining Unit Employees shall be 100% vesfEde vesting schedule provided under Section
7.02 shall still be applicable to Retirement Cdnitions for Bargaining Unit Employees, Retiremeon@ibutions made in Plan Years prior to 2009, and
Retirement Contributions for Non-Bargaining Unit floyees made in Plan Years after 2008 to the exieytare in excess of the Retirement Contribution
described in the first sentence.”




12.

13.

The first paragraph of Section 9.06 is hereby aredrid read as follow:

“All loans shall provide for substantially level amization over the term of the loan, with paymeuitprincipal and interest paid through automaggrpll
deductions; provided, however, that the EligibleerBwer may prepay the loan in full at any time \with penalty and the Eligible Borrower shall be
required to make repayment in full upon the EligiBlorrower’s termination of employment. Notwithedéng the preceding, an Eligible Borrower shall be
permitted to continue to make payments on an exjsiban after termination of employment in accomamvith and subject to the rules set by the
Administrative Committee.”

Article XV is amended by adding the following Secti15.13:

“15.13 Statute of Limitations After exhausting the Plan’s administrative claamd appeal provisions, an individual wishing tmgra lawsuit in either
state or federal court challenging a claim denialsmcommence the lawsuit no later than six monther ahe individual receives a final denial
letter indicating the individual has exhausteddridier administrative appeals and has the rigfitea lawsuit. In addition to this six month déad that
applies to filing a lawsuit after the claims angeals procedures are exhausted, a general timafiom shall apply to all lawsuits involving allggs of
Plan issues. An individual must commence any $aBuit involving Plan claims no later than two seafter the individual first receives informatitivat
constitutes a clear repudiation of the rights tigiviidual is seeking to assert (i.e., the undedy@&vent or issue that should have triggered thiviohaal's
awareness that his or her rights under the Planhaag been violated). Although any period of twteen an individual’s claim is in the claims procezlu
described above (i.e., the time between when awithdil files a claim for benefits with the Admitriative Committee and the time the individual reesi

a final determination letter from the Administra&iCommittee) does not count against the two-yedogeonce the claims procedure process is contlete
the two year period will continue running from theint at which it was tolled.

In order to mitigate any damages or other negaffects, individuals must always carefully revigweir account statements, confirmations, payrolbres
(e.g., for deductions and contributions made toplhe) and any other records relating to the Piad, report any discrepancies or other concernsmaib
days of the date of the applicable record throbghprocedures discussed in the summary plan déearipAn individual must file a claim under theaRls
claim procedures if his or her concerns cannotelselved within this time. Neither the Company, fian, the Administrative Committee, nor any ofithe
agents or employees will be responsible for damagesher negative effects incurred by an individeeused by such individual's failure to follow #ee
requirements and procedures.”




BENEFIT PLAN REVIEW COMMITTEE OF OLIN CORPORATION

AMENDMENT TO THE
OLIN CORPORATION CONTRIBUTING EMPLOYEE OWNERSHIP PL AN
(As amended and restated effective December 1,)2003

Olin Corporation (the “Company”) currently maintaithe Olin Corporation Contributing Employee OwhgisPlan (the “Plan”).The Company desires to am
the Plan to reflect (i) the elimination of the Ar@lammon Stock Fund and certain clarification ite(fiypenefit and vesting changes resulting from New Haven Copp
Company closing in 2007, and (iii) changes in emgtaetirement contributions for certain employegulations. This amendment shall supersede thegiwog of th:
Plan to the extent that those provisions are insterst with the provisions of this amendment.

In Section 14.01 of the Plan, the Company resethedright to amend the Plan. Pursuant to the aighof the Benefit Plan Review Committee of C
Corporation (“the Committee”gffective as of December 31, 2006 (or such dateifipe herein for a particular item), the Commitimensents to the amendment of
Plan in the following manner:

1. Article | is hereby amended effective as Octobex)6 by replacing the definition “Olin Common Stock Fur” with the following:

“ Olin Common Stock Fundtheans the Fund under the Plan that is 100% invést€dmpany Stock, provided that (i) cash divide(rst of expenses appliec
the Fund) paid on the Company Stock shall be rsieeein Company Stock except as otherwise set forthe Plan, and (ii) cash and cash equivalentg Ine
kept in the Fund to allow the processing of Furdkos and to pay permitted Plan expenses.”

2. Section 3.04(d) is hereby amended by adding thevfalg paragraph at the end of such sect

“Notwithstanding the above paragraph, due to the Newen Copper Company closing, Monarch shall alséera contribution to this Plan for the 2007 |
Year in cash equal to five percent (5%) of the Cengation of each eligible collectively bargainedfoyee who is employed by the New Haven Co
Company in such Plan Year regardless of whethdr Employee meets the requirements of clausesifigr(d (iii) in the first sentence of the aboveagraph
provided thasuch Employee is employed by the New Haven Coppengany up until such Employeescheduled release date (such date to be deterimyriie
Company as part of the closing of the New Havenp@oompany) (such Employees are herein referred tbe “New Haven Release Date Employee$Hhere
shall be no duplicate contributions for a particlanployee employed by the New Haven Copper Compargy result of this paragraph and the above pgphdr




3. Section 5.07(a) is amended by replacing the faatence with the following
“The Retirement Contributions described in thist®ec5.07(a) shall be provided only with respect to
(i) salaried Employees hired on and after Jantg905;
(i) hourly nor-collectively bargained Employees in the Chlor Alldilision hired on or after January 1, 20!
(iii) hourly nor-collectively bargained Employees at the Oxford, ¥isippi location of the Winchester division hidor after January 1, 20C
(iv) collectively bargained Employees at the Ealso lllinois facility hired on or after January 2006;
(v) hourly Employees at the Waterbury, Connect{®amers) facility hired on or after January 1, 2(

(vi) hourly Employees at the facility previouslyeypted as a joint venture with E.I. du Pont de Nemm@and Company at Niagara Falls, New \
(referred to as the Niagara Falls/Niachlor facjlityred on or after March 15, 20C

(vii) collectively bargained employees at Bryan Blst Inc. (effective January 1, 2007); ¢
(viii) hourly employees at the Cuba, Missouri fagihired on or after January 1, 20"
4. Section 6.01 is hereby clarified effective as Oetob 2006 by inserting the following after the@ed sentence of the last paragraph of such sex

“To the extent a self-directed brokerage windowestment option is available, each Participant (endiciary as the case may be) shall be thamie(
fiduciary” (as described in Section 402(a)(2) oflER) with respect to such self-directed brokeragedow investment option.

5. Section 6.04(d) is hereby amended by adding theviagig at the end of such sectic
“Effective October 1, 2006, in the time and manrediaected by the Investment Committee (and anggige thereto), the Arch Common Stock Fund shi

progressively liquidated and the proceeds investedhe same manner and percentages as the Pantisigar Beneficiary’s) other ParticipaBtirectec
Investments. The Arch Common Stock Fund shalleéade an investment option under the Plan as abimplete liquidation.”




6. Section 7.02 is hereby amended by adding the fatigwubparagraph (f
“Notwithstanding the foregoing, the Company Conitibn Account of each New Haven Release Date Enggl®hall be fully vested and néorfeitable as of h
or her scheduled release date.”

7. Section 13.02(a) is hereby amended effective ast@ctl, 2006 by revising the last sentence to asddllows:
“As to any tender offer, each Participant (or Bemiefy in the event of the death of the Participaas)a named fiduciary within the meaning of Sectio2(a)(2

of ERISA, shall have the right to determine whetteaires held subject to the Plan will be tenddPadticipant determinations under this section gtelgoverne
by Section 12.11(a) of the Plan.”

[Remainder of Page Left Blank Intentionally]




IN WITNESS WHEREOF, the undersigned have executedamendment on behalf of Olin Corporation effezfis of the date therein.

Benefit Plan Review Committee:

[s/ Stephen C. Curley
Stephen C. Curley

[s/ Sharon E. Doughty
Sharon E. Doughty

[s/ Dennis R. McGough
Dennis R. McGough

s/ George H. Pain
George H. Pain



Exhibit 12

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

(In millions)
(Unaudited)
Years Ended December 3
2008 2007 2006 2005 2004
Earnings:
Income from continuing operations before taxes@mdulative effect of accounting char ~ $ 2575 $ 150.7 $ 1632 $ 191 $ 26.€
Add (deduct)
Equity in income of nc-consolidated affiliate (39.9 (46.0 (45.9) (37.9) (9.0
Dividends received from n-consolidated affiliate 0.2 — — 0.t —
Capitalized interes (5.0 0.2 — 0.3 —
Fixed charges as described be 33.7 33.4 28.1 27.1 27.€
Total $ 247 $ 137.¢ $ 1466 $ 181 $ 45.2
Fixed Charges
Interest expensed and capitali $ 182 % 22 $ 202 $ 20z $ 20.z
Estimated interest factor in rent expeffse 15.4 11.1 8.4 7.5 7.4

Total $ 337 $ 334 % 287 $ 217 $ 27.€

Ratio of earnings to fixed charg 7.3 4.1 5.1 6.5 1.6

Q) Amounts represent those portionseaf expense that are reasonable approximatioim$esést costs.



Exhibit 21

SUBSIDIARIES OF OLIN CORPORATION *

(as of December 31, 2008)

Company % Ownership Jurisdiction
(Direct/Indirect)

Bridgeport Brass Corporatich 100 IN

Hunt Trading Co 100 MO

Imperial West Chemical C6. 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 Cdtp. 100 RI

New Haven Copper Compa* 100 CT

Olin Benefits Management, In 100 CA

Olin Business Holding3 100 DE

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 Bermuds

PCI Chemicals Canada Company/Société PCI Chimie@gin 100 Nova Scotia, Canac

Olin Canada Inc 100 Canade

Olin Hunt Specialty Products S.i 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 nameseftain subsidiaries which, if considered in thgragate as a single subsidiary, would not constésignificant
subsidiary

2 d/b/a "Olin Brass, Indianapolis" and "Olin Brakslianapolis Facility" in CA, IL, IN, NJ, NC, OHRA, Rl and TX
3 Indirect subsidiary, whol-owned by Olir’'s wholly-owned subsidiary, Pioneer Companies,
4 Indirect subsidiary, whol-owned by Olin's wholl-owned subsidiary, Monarch Brass & Copper Ci

5 This entity was formerly named A. J. Oster @oDelaware partnership of which Olin Corporationm®63.19% and Olin’s wholly-owned subsidiary, Olin
Engineered Systems, Inc. owns 36.8.

6 Class A shares, all of which are held directig andirectly by Olin Corporation, have the rigbtelect 4 directors. Class B shares, none of waietheld directly or
indirectly by Olin Corporation, have the right tee 1 director

7 Indirect subsidiary, PCI Chemicals Canada Compstiye sole member of Pioneer Americas LLC, PGé@icals Canada Company, is wholly-owned by Pioneer
Companies, Inc., a who-owned subsidiary of Olin Corporatic

8 Indirect subsidiary, Pioneer Americas LLC is sode member of Pioneer Transportation LLC, Pioderericas LLC is wholly-owned by PCI Chemicals Camad
Company, a wholl-owned subsidiary of Pioneer Companies, Inc., a ly-owned subsidiary of Olin Corporatic

9 Olin Australia Limited was renamed Winchester thalfa Limited effective 12/5/200



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
Olin Corporation:

We consent to incorporation by reference in theiRegdion Statements No. 333-156082 on Form S-3,3$8-138238 on Form S-4, and Nos. 33-00159, 385283
40346, 33-41202, 333-05097, 333-17629, 333-18639;39305, 333-39303, 333-31098, 333-31096, 333-35883-54308, 333-56690, 333-72244, 333-97759; 333
98193, 333-88990, 333-110135, 333-110136, 333-124483-127112, 333-133731, 333-148918, and 3338%8%h Form B of Olin Corporation of our report da
February 24, 2009 with respect to the consolidat@dnce sheets of Olin Corporation and subsidiagesf December 31, 2008 and 2007, and the retaiesolidate
statements of operations, shareholders’ equity,casth flows for each of the years in the thyear period ended December 31, 2008, and the ®#eess of intern
control over financial reporting as of December 108, which report appears in the December 318 20@ual report on Form 10-K of Olin Corporation.

Our report with respect to the consolidated finahsitatements refers to Olin Corporation’s adoptidrthe provisions of Financial Accounting StandaBoards

Interpretation No. 48Accounting for Uncertainty in Income Taxes 2007, the provisions of Statement of Finanéietounting Standards (SFAS) No. 123 (Rev
2004),Share-Based Paymeim, 2006, and the provisions of SFAS No. 1E&ployers’ Accounting for Defined Benefit Pensiad &ther Postretirement Planis, 2006.

/s! KPMG LLP

St. Louis, Missouri
February 24, 2009



Exhibit 23.2

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRegistration Statement No. 333-156082 on Formds-@lin Corporation; Registration Statement No.-338238 o
Form S-4 of Olin Corporation; and Registration &ta¢nt Nos. 33-00159, 33-52681, 33-40346, 33-41282-05097, 333-17629, 333-18619, 333-39305, 33339333
31098, 333-31096, 333-35818, 333-54308, 333-56898;72244, 333-97759, 333-98193, 333-88990, 333-33,0333-110136, 333-124483, 333-127112, 333731
333-148918 and 333-153183 on Forn8 ®f Olin Corporation of our report dated Februa@y 2009, with respect to the financial statemafitSunBelt Chlor Alka
Partnership included in the Annual Report (FormK)®f Olin Corporation for the year ended DecemBir2008.

/sI ERNST & YOUNG LLP

Cleveland, Ohio
February 23, 2009



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 notadorany untrue statement of a material fact or eengitate a material fact necessary to make thensénts made,
in light of the circumstances under which suchestents were made, not misleading with respectet@éniod covered by this report;

3. Based on my knowledge, the financial statememts,other financial information included in théport, fairly present in all material respectsfthancial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report;

4. The registransg other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defined in Exchange Act F
13a-15(e) and 15d-15(e)) and internal control dwemncial reporting (as defined in Exchange Actédul3a-15(f) and 15d-15(f)) for the registrant hade:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedotes designed under our supervision, to ensatentiaterial
information relating to the registrant, including consolidated subsidiaries, is made known toyustiieers within those entities, particularly durihg period in which this
report is being prepared;

b) Designed such internal control over financiglaring, or caused such internal control over feiahreporting to be designed under our supervigimprovide
reasonable assurance regarding the reliabilitynahtial reporting and the preparation of finanstatements for external purposes in accordandegeiterally accepted
accounting principles;

c¢) Evaluated the effectiveness of the registragiisslosure controls and procedures and presentidsineport our conclusions about the effectiveradshe
disclosure controls and procedures, as of the &tttegperiod covered by this report based on swekuation; and

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtat occurred during the registrant’s most recesuiai quarter (the
registrant’s fourth fiscal quarter in the case m&anual report) that has materially affected soeasonably likely to materially affect, the réxgiat’s internal control over
financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimernal control over financial reporting, teetregistrant’s
auditors and the audit committee of the registsabtiard of directors (or persons performing thewedent functions):

a) All significant deficiencies and material weakses in the design or operation of internal comver financial reporting which are reasonablylijke adversely
affect the registrant’s ability to record, processnmarize and report financial information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant’s internal control ofieancial
reporting.

Date: February 24, 20( [s/ Joseph D. Rug
Joseph D. Rupp
Chairman, President and Chief Executive Off



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 notadorany untrue statement of a material fact or eengitate a material fact necessary to make thensénts made,
in light of the circumstances under which suchestents were made, not misleading with respectet@éniod covered by this report;

3. Based on my knowledge, the financial statememts,other financial information included in théport, fairly present in all material respectsfthancial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report;

4. The registransg other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defined in Exchange Act F
13a-15(e) and 15d-15(e)) and internal control dwemncial reporting (as defined in Exchange Actédul3a-15(f) and 15d-15(f)) for the registrant hade:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedotes designed under our supervision, to ensatentiaterial
information relating to the registrant, including consolidated subsidiaries, is made known toyustiieers within those entities, particularly durihg period in which this
report is being prepared;

b) Designed such internal control over financiglaring, or caused such internal control over feiahreporting to be designed under our supervigimprovide
reasonable assurance regarding the reliabilitynahtial reporting and the preparation of finanstatements for external purposes in accordandegeiterally accepted
accounting principles;

c¢) Evaluated the effectiveness of the registragiisslosure controls and procedures and presentidsineport our conclusions about the effectiveradshe
disclosure controls and procedures, as of the &tttegperiod covered by this report based on swekuation; and

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtat occurred during the registrant’s most recesuiai quarter (the
registrant’s fourth fiscal quarter in the case m&anual report) that has materially affected soeasonably likely to materially affect, the réxgiat’s internal control over
financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimernal control over financial reporting, teetregistrant’s
auditors and the audit committee of the registsabtiard of directors (or persons performing thewedent functions):

a) All significant deficiencies and material weakses in the design or operation of internal comver financial reporting which are reasonablylijke adversely
affect the registrant’s ability to record, processnmarize and report financial information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant’s internal control ofieancial
reporting.

Date: February 24, 20( [s/ John E. Fische
John E. Fischer
Vice President and Chief Financial Offic



Exhibit 32

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 13505 ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACTF2002

In connection with the Annual Report of Olin Coration (the “Company”) on Form 10-K for the periatded December 31, 2008 as filed with the Securéres
Exchange Commission (the “Report”), |, Joseph DpfRuChairman, President and Chief Executive Offarat |, John E. Fischer, Vice President and Chigdiricial
Officer of the Company, certify, pursuant to 18 IC.SSection 1350, as adopted pursuant to Secti6roBthe Sarbanes-Oxley Act of 2002, that, to cwswledge: (1) the
Report fully complies with the requirements of $@etl3(a) of the Securities Exchange Act of 193¢ €) the information contained in the Reportlfagresents, in all
material respects, the financial condition and ltssaf operations of the Company.

A signed original of this written statement reqdit®/ Section 906 has been provided to the Compadyl be retained by the Company and furnishetheéSecurities
and Exchange Commission or its Staff upon request.

/sl Joseph D. Rup
Joseph D. Rup

Chairman, President and Chief Executive Off
Dated: February 24, 20(

/sl John E. Fische

John E. Fische

Vice President and Chief Financial Offic

Dated: February 24, 20(



