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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

AMENDMENT NO. 1

FORM S-3
REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933

OLIN CORPORATION

(Exact name of issuer as specified in its charter)
VIRGINIA 13-1872319
(State or other jurisdiction of incorporation or organization) (L.R.S. Employer Identification No.)

501 Merritt 7

Norwalk, CT 06856-4500
(203) 750-3000

(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

GEORGE H. PAIN, ESQ.
501 Merritt 7

Norwalk, CT 06856-4500
(203) 750-3000

(Name, address, including zip code, and telephone number, including area code, of registrant s agent for service)
With a copy to:
KRIS F. HEINZELMAN, ESQ.
Cravath, Swaine & Moore
Worldwide Plaza
825 Eighth Avenue
New York, NY 10019

(212) 474-1000

Approximate date of commencement of proposed sale to the public: From time to time after the Registration Statement becomes effective. If the only
securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the following box: ~

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other
than securities offered only in connection with dividend or interest reinvestment plans, check the following box: x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering: ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering: ~

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box:

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum

Title Of Each Class of Amount To Be Offering Price Aggregate Offering Amount of
Securities To Be Registered(1) Registered(2)(4) Per Unit(4)(5) Price(5)(6) Registration Fee(7)
Debt Securities, Debt Warrants, Preferred Stock, $1 $400,000,000 $36,800

par value, Preferred Stock Warrants, Common Stock,
$1 par value per share(3), and Common Stock
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This Registration Statement also covers (i) Debt Securities, Preferred Stock and Common Stock which may be issued upon exercise of Securities Warrants
and (ii) such indeterminate amount of securities as may be issued in exchange for, or upon conversion of, as the case may be, the securities registered
hereunder. No separate consideration will be received for any securities issued upon conversion or exchange. In addition, any securities registered hereunder
may be sold separately or as units with other securities registered hereunder.

If any Debt Securities are issued at an original issue discount, then such greater principal amount as shall result in an aggregate initial offering price of
$400,000,000. Subject to Rule 462(b) under the Securities Act of 1933 (the Securities Act ), in no event will the aggregate initial offering price of Debt
Securities, Debt Warrants, Preferred Stock, Preferred Stock Warrants, Common Stock and Common Stock Warrants issued under this Registration Statement,
exceed $400,000,000 or the equivalent thereof in one or more foreign currencies or composite currencies.

This registration statement also relates to rights to purchase shares of the registrant s series A participating cumulative preferred stock, $1 par value per share,
which are attached to all shares of common stock. Until the occurrence of certain prescribed events, the rights are not exercisable, are evidenced by the
certificates representing the common stock and are transferred with and only with the common stock. The value attributable to the rights, if any, is reflected in
the value of the common stock and no separate consideration has been received for the rights.

Not specified as to each class of securities to be registered pursuant to General Instruction I.D of Form S-3 under the Securities Act.

The proposed maximum offering price per unit will be determined from time to time by the Registrant in connection with, and at the time of, the issuance by
the Registrant of the securities registered hereunder.

Estimated solely for the purposes of computing the registration fee pursuant to Rule 457(o) of the Rules and Regulations of the Securities and Exchange
Commission under the Securities Act.

Calculated by multiplying the proposed maximum aggregate offering price by .000092 and previously paid.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT
WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE
IN ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT
SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A), MAY
DETERMINE.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to Completion, dated December 19, 2002

Prospectus

Olin Corporation
$400,000,000

Debt Securities

Preferred Stock

Common Stock
Warrants

Olin Corporation intends to issue from time to time unsecured senior or subordinated debt securities, warrants to purchase debt securities,
preferred stock, warrants to purchase preferred stock, common stock and warrants to purchase common stock, having an aggregate initial public
offering price not to exceed $400,000,000 or the equivalent thereof in one or more foreign currencies or composite currencies and on terms to be
determined at the time of sale. We will provide specific terms of these securities in supplements to this prospectus. You should read this
prospectus and any prospectus supplement carefully before you invest in our securities.

Our common stock is listed on the New York Stock Exchange, the Chicago Stock Exchange and the Pacific Exchange under the symbol OLN . If
we decide to seek a listing of any debt securities, warrants to purchase debt securities, preferred stock, warrants to purchase preferred stock and
warrants to purchase common stock offered by this prospectus, the related prospectus supplement will disclose the exchange or market on which
the securities will be listed, if any, or where we have made an application for listing, if any.

This prospectus may be used to offer and sell securities only if accompanied by the prospectus supplement for those securities.
Our principal executive offices are located at 501 Merritt 7, Norwalk, CT 06856-4500. Our telephone number is (203) 750-3000.

Investing in our securities involves risks. See Risk Factors on page 1 of this Prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this Prospectus is ,2002.
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RISK FACTORS

The securities to be offered by this prospectus may involve a high degree of risk. When considering an investment in any of the securities, you
should consider carefully all of the risk factors described below and any risks that may be set forth in the prospectus supplement relating to a
specific security and the other information included or incorporated by reference in this prospectus and the applicable prospectus supplement.
All of our forward-looking statements should be considered in light of these factors.

The risks described below are not the only ones facing our company. Additional risks not currently known to us or that we currently deem
immaterial also may impair our business.

Sensitivity to Global Economic Conditions and Cyclicality Our operating results could be negatively affected during economic
downturns.

The business of most of our customers, particularly our automotive, coinage, electrical connectors, telecommunications and housing customers,
are, to varying degrees, cyclical and have historically experienced periodic downturns. These economic and industry downturns have been
characterized by diminished product demand, excess manufacturing capacity and, in some cases, lower average selling prices. Therefore, any
significant downturn in our customers businesses or in global economic conditions could result in a reduction in demand for our products and
could adversely affect our results of operations or financial condition.

As a result of the depressed economic conditions beginning in the fourth quarter of 2000 and continuing throughout 2001 and into 2002,

our vinyls, urethanes and pulp and paper customers have had lower demand for our Chlor Alkali products and
our coinage, electronic connectors and telecommunications customers have had lower demand for our Metals products.

Lower demand in all three of our business segments has adversely affected our business and results of operations in 2001 and 2002, compared to
2000. Specifically, the further slowdown in the coinage and telecommunications industries have adversely affected our results of operations in
our Metals segment.

Although we don t generally sell a large percentage of our products directly to customers abroad, a large part of our financial performance is
dependent upon a healthy economy beyond the United States. Our customers sell their products abroad. As a result, our business is affected by
general economic conditions and other factors in Western Europe and most of East Asia, particularly China and Japan, including fluctuations in
interest rates, customer demand, labor costs and other factors beyond our control. The demand for our customers products, and therefore, our
products, is directly affected by such fluctuations. Our joint venture, Yamaha-Olin Metal Corporation, located in Japan, is particularly
susceptible to these fluctuations. We cannot assure you that events having an adverse effect on the industries in which we operate will not occur
or continue, such as a further downturn in the Western European, Asian or world economies, increases in interest rates, unfavorable currency
fluctuations or a prolonged slowdown in the coinage, electronic connectors or telecommunications industries.

The terrorist attacks of September 11, 2001 created many economic and political uncertainties and have had a negative impact on the global
economy. The long-term effects of these attacks on our future operating results and financial condition are unknown. The national and
international responses to terrorist attacks and the potential for additional terrorist attacks or similar events could have further material adverse
effects on the economy in general, on our industry and on our operations. For example, war with one or more Middle Eastern countries,
including a United States attack on Iraq which was the subject of a Congressional Resolution in the Fall of 2002, could have numerous
consequences for us and our customers.
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Cyclical Pricing Pressure Our profitability could be reduced by declines in average selling prices in the industries in which we operate,
particularly declines in the electrochemical unit, which we refer to as an ECU, netback (gross price less freight, discounts, etc.).

Our historical operating results reflect the cyclical and sometimes volatile nature of the chemical, metals and ammunition industries. We
experience cycles of fluctuating supply and demand in each of our business segments, particularly in the Chlor Alkali Products division, which
results in changes in selling prices. Periods of high demand, tight supply and increasing operating margins tend to result in increased capacity
and production until supply exceeds demand, generally followed by periods of oversupply and declining prices. The industry build cycle, and its
impact on industry pricing, has been most pronounced in our Chlor Alkali Products segment. For example, in 1995 and 1996, the chlor alkali
industry was very profitable due to a tight supply/demand balance, which resulted in both higher operating rates and higher ECU prices. Higher
profits led to reinvestment to expand capacity. This new capacity became operational in 1998 and 1999, resulting in industry over-capacity. This
imbalance was exacerbated by falling demand as a result of the Asian financial crisis. The supply/demand imbalance resulted in both lower
operating rates and lower ECU prices, and in 1999, many chlor alkali producers had operating losses. The supply/demand balance improved due
to improved economic conditions in 2000 compared to 1999, and ECU prices increased in 2000 compared to 1999. As the U.S. and world
economies deteriorated in 2001 and through the first half of 2002, the chlor alkali industry again experienced a period of oversupply because of
lower industry demand for both chlorine and caustic.

Price in the chlor alkali industry is a major supplier selection criterion. We have little or no ability to raise prices in this large commodity market
absent a general price increase throughout the chlor alkali industry. Decreases in the average selling prices of our products could have a material
adverse effect on our profitability. For example, assuming all other costs remain constant, a $10 change in our ECU netback causes a
corresponding $11 million increase or decrease in our annual revenues and pre-tax profits, when we are operating at full capacity. While we
strive to maintain or increase our profitability by reducing costs through improving production efficiency, by emphasizing higher margin
products and by controlling selling and administration expenses, we cannot assure you that these efforts will be sufficient to offset fully the
effect of changes in pricing on operating results.

Because of the cyclical nature of our businesses, we cannot assure you that pricing or profitability in the future will be comparable to any
particular historical period, including the most recent period shown in our operating results. We cannot assure you that the chlor alkali industry
will not experience adverse trends in the future or that our operating results and/or financial condition will not be adversely affected by them.

Our Metals and Winchester segments are also subject to changes in operating results as a result of cyclical pricing pressures, but to a lesser
extent than the Chlor Alkali Products segment. We generally pass changes in prices for copper and other metals along to our customers as part of
the negotiated price of the finished product in most of our Metals segment product lines. However, our Metals segment experiences
manufacturing or pricing pressure with respect to its conversion charges, and we cannot assure you that adverse trends in pricing and margins
will not affect operating results in the future. Similarly, selling prices of ammunition are affected by changes in raw material costs and customer
demand, and declines in average selling prices of our Winchester segment could adversely affect our profitability.

Indebtedness Our indebtedness could adversely affect our financial condition, limit our ability to grow and compete and prevent us from
fulfilling our obligation under our indebtedness.

As of September 30, 2002, we have approximately $330 million of indebtedness outstanding, excluding our guarantee of $97.5 million of

indebtedness of our Sunbelt joint venture. This does not include the $140 million of available lines of credit on which we had $120 million
available on that date. As of September 30, 2002, our indebtedness represented 41% of our total capitalization.

2
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Our indebtedness could adversely affect our financial condition, limit our ability to grow and compete and prevent us from fulfilling our
obligations under our indebtedness. Despite our level of indebtedness, our senior credit facility and our existing indentures permit us to borrow
additional money. If we borrow more money, as we intend to do in order to grow our business, the risks related to our indebtedness could be
increased significantly.

Debt Service We may not be able to generate sufficient cash to service our debt, which may require us to refinance our indebtedness or
default on our scheduled debt payments.

Our ability to generate cash depends on many factors beyond our control. Our ability to generate sufficient cash flow from operations to make
scheduled payments on our debt depends on a range of economic, competitive and business factors, many of which are outside our control. We
cannot assure you that our business will generate sufficient cash flow from operations. If we are unable to meet our expenses and debt
obligations, we may need to refinance all or a portion of our indebtedness on or before maturity, sell assets or raise equity. We cannot assure you
that we would be able to refinance any of our indebtedness, sell assets or raise equity on commercially reasonable terms or at all, which could
cause us to default on our obligations and impair our liquidity. Our inability to generate sufficient cash flow to satisfy our debt obligations or to
refinance our obligations on commercially reasonable terms, would have an adverse effect on our business, financial condition and results of
operations, as well as on our ability to satisfy our debt obligations.

After taking into consideration our interest-rate swaps which convert our fixed rate debt to a variable rate, at September 30, 2002 approximately
43% of our indebtedness bears interest at variable rates that are linked to short-term interest rates. If interest rates rise, our costs relative to those
obligations would also rise.

Imbalance in Demand for Our Chlor Alkali Products A loss of customers for our chlorine or caustic soda could cause an imbalance in
demand for these products, which could have an adverse affect on our results of operations.

Chlorine and caustic soda are produced simultaneously and in a fixed ratio of 1.0 ton of chlorine to 1.1 tons of caustic soda. The loss of a
substantial chlorine or caustic soda customer could cause an imbalance in demand for our chlorine and caustic soda products. An imbalance in
demand may require us to reduce production of both chlorine and caustic soda or take other steps to correct the imbalance. Since we cannot store
chlorine, we may not be able to respond to an imbalance in demand for these products as quickly or efficiently as some of our competitors. If a
substantial imbalance occurred, we would need to reduce prices or take other actions that could have a negative impact on our results of
operations and financial condition.

Competition We face competition from other chemical, metals and ammunition companies, which could adversely affect our revenues
and financial condition.

We are in active competition with companies producing the same or similar products, as well as, in some instances, with companies producing
different products designed for the same uses. With respect to certain product groups, such as ammunition and copper alloys, and with respect to
certain chlor alkali products, we are among the largest manufacturers or distributors in the United States. We encounter competition in price,
delivery, service, securing and maintaining customers, performance, technology, product innovation and product recognition and quality,
depending on the product involved. With respect to certain products, some of our competitors are larger, have greater financial resources and
have less debt than we do. As a result, these competitors may be better able to withstand a change in conditions within the industries in which we
operate and throughout the economy as a whole. If we do not compete successfully, our business, financial condition and results of operations
could be adversely affected.

Environmental Costs We have ongoing environmental costs, which could also have a material adverse effect on our financial condition.
The nature of our operations and products, including the raw materials we handle, exposes us to the risk of liabilities or claims with respect to

environmental matters. We have incurred, and will continue to incur, significant costs and capital expenditures in complying with these
environmental laws and regulations.
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The ultimate costs and timing of environmental liabilities are difficult to predict. Liability under environmental laws relating to contaminated
sites can be imposed retroactively and on a joint and several basis. One liable party could be held responsible for all costs at a site, regardless of
fault, percentage of contribution to the site or the legality of the original disposal. We could incur significant costs, including cleanup costs,
natural resources damages, civil or criminal fines and sanctions and third-party claims, as a result of past or future violations of, or liabilities
under, environmental laws. In addition, future events, such as changes to or more rigorous enforcement of environmental laws, could require us
to make additional expenditures, modify or curtail our operations and/or install pollution control equipment.

Cost Control Our profitability could be reduced if we experience higher-than-expected raw material, utility, transportation or logistics
costs, or if we fail to achieve our targeted cost reductions.

Our operating results and profitability are dependent upon our continued ability to control, and in some cases further reduce, our costs. If we are
unable to do so, or if costs outside of our control, particularly our costs of raw materials, utilities, transportation and similar costs increase
beyond anticipated levels, our profitability will decline.

Production Hazards Our facilities are subject to operating hazards, which may disrupt our business.

We are dependent upon the continued safe operation of our production facilities. Our production facilities are subject to hazards associated with
the manufacture, handling, storage and transportation of chemical materials and products and ammunition, including leaks and ruptures,
explosions, fires, inclement weather and natural disasters, unexpected utility disruptions or outages, unscheduled downtime and environmental
hazards. From time to time in the past, we have had incidents that have temporarily shut down or otherwise disrupted our manufacturing,
causing production delays and resulting in liability for workplace injuries and fatalities. Some of our products involve the manufacture and/or
handling of a variety of explosive and flammable materials. Use of these products by our customers could also result in liability if an explosion,
fire, spill or other accident were to occur. We cannot assure you that we will not experience these types of incidents in the future or that these
incidents will not result in production delays or otherwise have a material adverse effect on our business, financial condition or results of
operations.

Tax Audits We are currently subject to ongoing tax audits, which may result in additional tax payments.

We are currently subject to ongoing audits by the Internal Revenue Service in connection with our Federal tax returns for the years from 1992 to
2000; however, we have closed all tax years through 1991. Depending on the outcome of these audits, we may be required to pay additional
taxes, and any additional taxes and related interest could be substantial. We have reserved amounts which we believe will be sufficient for any
adverse outcome, but the actual amount of any such additional taxes and the timing of any such payments is uncertain.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated. As we have no shares of preferred stock
outstanding as of the date of this prospectus, no ratio of earnings to fixed charges and preferred dividends is presented.

Nine Months Years Ended December 31,
Ended
September
30, 2002 2001 2000 1999 1998 1997

Ratio of earnings to fixed charges(1) 5.8x 2.0x 2.9x 5.1x

(1) Income (loss) from continuing operations before taxes was insufficient to cover fixed charges by approximately $24.4 million for the nine
months ended September 30, 2002 and by approximately $13.0 million for the year ended December 31, 2001.
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CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMENTS

This prospectus, including the information incorporated herein by reference, includes forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995. These statements relate to analyses and other information that are based on management s
beliefs, certain assumptions made by management, forecasts of future results and current expectations, estimates and projections about the
markets and economy in which we and our various segments operate. The statements contained in this prospectus, including the information
incorporated herein by reference, that are not statements of historical fact may include forward-looking statements that involve a number of risks
and uncertainties.

We have used the words anticipate, intend, may, expect, believe, should, plan, will, estimate and variations of such words and si
expressions to identify such forward-looking statements. These statements are not guarantees of future performance and involve certain risks,

uncertainties and assumptions, which are difficult to predict and many of which are beyond our control. Therefore, actual outcomes and results

may differ materially from those matters expressed or implied in such forward-looking statements. These forward-looking statements speak only

as of the date of this prospectus. We undertake no obligation to update publicly any forward-looking statements, whether as a result of future

events, new information or otherwise.

The risks, uncertainties and assumptions involved in our forward-looking statements include those discussed under the caption Risk Factors
above and in our annual report on Form 10-K/A for the year ended December 31, 2001, which is incorporated by reference in this prospectus.
You should consider all of our forward-looking statements in light of these factors. In addition, other risks and uncertainties not presently known
to us or that we currently consider immaterial could affect the accuracy of our forward-looking statements.

OLIN CORPORATION

Olin Corporation is a Virginia corporation, incorporated in 1892, having its principal executive offices in Norwalk, Connecticut. We are a
manufacturer concentrated in three business segments: Chlor Alkali products, Metals and Winchester®.

Chlor Alkali products, which represent 30% of 2001 sales, manufactures chlorine and caustic soda, sodium hydrosulfite, hydrochloric acid and
bleach products. Metals products, which represent 49% of 2001 sales, include copper and copper alloy sheet, strip and foil, rod, welded tube,
fabricated parts, metal packages and stainless steel strip. Winchester products, which represent 21% of 2001 sales, include sporting ammunition,
canister powder, reloading components, small caliber military ammunition and industrial cartridges.

Our common stock is listed and traded on the New York Stock Exchange, the Chicago Stock Exchange and the Pacific Exchange under the
symbol OLN .

USE OF PROCEEDS

Unless otherwise set forth in the applicable prospectus supplement, the net proceeds from the sale of the securities will be used for general
corporate purposes, which may include additions to working capital, capital expenditures, stock repurchases, repayment of indebtedness and
acquisitions.

DESCRIPTION OF DEBT SECURITIES
The following is a description of the terms of the unsecured debt securities, which may either be senior securities or subordinated securities and

which we collectively refer to as the debt securities. The description sets forth certain general terms and provisions of the debt securities to
which any prospectus supplement may relate.
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The particular terms of the debt securities offered by any prospectus supplement and the extent, if any, to which such general provisions may
apply to the debt securities so offered will be described in the prospectus supplement relating to such debt securities. Accordingly, for a
description of the terms of a particular issue of debt securities, you must refer to both the prospectus supplement relating thereto and to the
following description.

Senior securities may be issued under an indenture, which we refer to as the Senior Indenture, between us and a commercial bank to be selected.
Subordinated securities may be issued under an indenture, which we refer to as the Subordinated Indenture, between us and a commercial bank
to be selected. The Senior Indenture and the Subordinated Indenture are collectively referred to as the Indentures. Copies of the Indentures have
been filed as exhibits to the registration statement filed with the Commission. A commercial bank to be selected will serve as trustee for any
series of senior securities which may be issued and a commercial bank to be selected will serve as trustee for any series of subordinated
securities which may be issued. The following summaries of certain provisions of the Indentures do not purport to be complete and are subject
to, and are qualified in their entirety by reference to, all provisions of the Indentures, including the definition therein of certain terms. Capitalized
terms used and not otherwise defined in this section shall have the meanings assigned to them in the Senior Indenture or the Subordinated
Indenture, as applicable. In this description, references to Olin, us and we mean Olin Corporation alone and not any of our subsidiaries.
General

The Indentures do not limit the aggregate principal amount of debt securities that we may issue thereunder. The debt securities may be issued in
one or more series as may be authorized from time to time by us. You should read the applicable prospectus supplement for the following terms
of the debt securities:

the type, total principal amount and authorized denominations of the debt securities;
the percentage of the principal amount at which such debt securities will be issued;
the date or dates on which the debt securities will mature;

the rate or rates per year, which may be fixed or floating, at which the debt securities will bear interest, if any, or the method of
determining the rate or rates;

the times at which any such interest will be payable;

the currency or currencies or units of two or more currencies in which the debt securities are denominated and principal and interest
may be payable, and for which the debt securities may be purchased, which may be in United States dollars, a foreign currency or
currencies or units of two or more foreign currencies;

whether such debt securities are to be senior securities or subordinated securities;
any redemption or sinking fund terms or other specific terms;
any event of default or covenant with respect to the debt securities of a particular series, if not set forth herein; and

any other terms of such series, which terms will not be inconsistent with the provisions of the Subordinated Indenture or the Senior
Indenture, as the case may be.

Unless otherwise indicated in the applicable prospectus supplement, principal, premium, if any, and interest, if any, will be payable and the debt

securities will be transferable at the corporate trust office of the respective trustee, provided that payment of interest may be made at our option
by check mailed to the address of the person entitled thereto as it appears in the respective debt securities register.

6
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The debt securities will be unsecured. Senior securities will have the same rank as all of our other unsecured and unsubordinated indebtedness.
Subordinated securities will be subordinated and junior to certain of our present and future superior indebtedness. See ~ Subordination of
Subordinated Securities below.

Unless otherwise indicated in the applicable prospectus supplement, the debt securities will be issued only in fully registered form without
coupons and in denominations of $1,000 or any integral multiple of $1,000. No service charge will be made for any transfer or exchange of such
debt securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith.

Special Federal income tax and other considerations relating to debt securities denominated in foreign currencies or units of two or more foreign
currencies will be described in the applicable prospectus supplement.

Debt securities may be issued as discounted debt securities (bearing no interest or interest at a rate which at the time of issuance is below market
rates) to be sold at a substantial discount below their stated principal amount. Federal income tax consequences and other special considerations
applicable to any such discounted debt securities will be described in the prospectus supplement relating thereto.

Unless otherwise indicated in the applicable prospectus supplement, the covenants contained in the Indentures and the debt securities will not
afford holders of debt securities protection in the event of a highly leveraged transaction involving us.

Global Securities

Any series of debt securities issued under the Indentures may be issued in whole or in part in the form of one or more global securities that will
be deposited with, or on behalf of, a depositary identified in the prospectus supplement relating to such series. Global securities may be issued
only in fully registered form and in either temporary or permanent form. Unless and until it is exchanged in whole or in part for the individual
debt securities represented thereby, a global security may not be transferred except as a whole:

by the depositary for such global security to a nominee of such depositary,
by a nominee of such depositary to such depositary or another nominee of such depositary or
by the depositary or any nominee to a successor depositary or any nominee of such successor.

The specific terms of the depositary arrangement with respect to a series of debt securities will be described in the prospectus supplement
relating to such series. We anticipate that the following provisions will generally apply to depositary arrangements.

Upon the issuance of a global security, the depositary for such global security or its nominee will credit, on its book-entry registration and

transfer system, the respective principal amounts of the individual debt securities represented by such global security to the accounts of persons
that have accounts with such depositary. Such accounts shall be designated by the dealers, underwriters or agents with respect to such debt
securities or by us if such debt securities are offered and sold directly by us. Ownership of beneficial interests in a global security will be limited

to persons that have accounts with the applicable depositary (the participants ) or persons that may hold interests through participants. Ownership
of beneficial interests in such global security will be shown on, and the transfer of that ownership will be effected only through, records

maintained by the applicable depositary or its nominee, with respect to interests of participants, and the records of participants, with respect to
interests of persons other than participants. The laws of some states require that certain purchasers of securities take physical delivery of such
securities in definitive form. Such limits and such laws may impair the ability to transfer beneficial interests in a global security.

So long as the depositary for a global security, or its nominee, is the registered owner of such global security, such depositary or such nominee,
as the case may be, will be considered the sole owner or holder of the
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debt securities represented by such global security for all purposes under the indenture governing such debt securities. Except as provided below,
owners of beneficial interests in a global security:

will not be entitled to have any of the individual debt securities of the series represented by such global security registered in their
names,

will not receive or be entitled to receive physical delivery of any such debt securities of such series in definitive form and
will not be considered the owners or holders thereof under the indenture governing such debt securities.

Payments of principal of, premium, if any, and interest, if any, on individual debt securities represented by a global security registered in the
name of a depositary or its nominee will be made to the depositary or its nominee, as the case may be, as the registered owner of the global
security representing such debt securities. Neither we, the trustee for such debt securities, any paying agent, nor the registrar for such debt
securities will have any responsibility or liability for any aspect of the records relating to or payments made by the depository or any participants
on account of beneficial ownership interests of the global security for such debt securities or for maintaining, supervising or reviewing any
records relating to such beneficial ownership interests.

We expect that the depositary for a series of debt securities or its nominee, upon receipt of any payment of principal, premium or interest in
respect of a permanent global security representing any of such debt securities, immediately will credit participants accounts with payments in
amounts proportionate to their respective beneficial interests in the principal amount of such global security for such debt securities as shown on
the records of such depositary or its nominee. We also expect that payments by participants to owners of beneficial interests in such global
security held through such participants will be governed by standing instructions and customary practices, as is now the case with securities held
for the accounts of customers in bearer form or registered in street name . Such payments will be the responsibility of such participants.

If the depositary for a series of debt securities is at any time unwilling, unable or ineligible to continue as depositary and a successor depositary
is not appointed by us within 90 days, we will issue individual debt securities of such series in exchange for the global security or securities
representing such series of debt securities. In addition, we may at any time and in our sole discretion, subject to any limitations described in the
prospectus supplement relating to such debt securities, determine not to have any debt securities of a series represented by one or more global
securities and, in such event, will issue individual debt securities of such series in exchange for the global security or securities representing such
series of debt securities. Further, if we so specify with respect to the debt securities of a series, an owner of a beneficial interest in a global
security representing debt securities of such series may, on terms acceptable to us, the trustee and the depositary for such global security, receive
individual debt securities of such series in exchange for such beneficial interests, subject to any limitations described in the prospectus
supplement relating to such debt securities. In any such instance, an owner of a beneficial interest in a global security will be entitled to physical
delivery of individual debt securities of the series represented by such global security equal in principal amount to such beneficial interest and to
have such debt securities registered in its name. Individual debt securities of such series so issued will be issued in denominations, unless
otherwise specified by us, of $1,000 and integral multiples thereof.

Subordination of Subordinated Securities
The payment of the principal of, premium, if any, and interest on the subordinated securities, including sinking fund payments, if any, is
subordinated in right of payment, as set forth in the Subordinated Indenture, to the prior payment in full of all of our superior indebtedness.

Superior indebtedness is defined as:

the principal of, premium, if any, and accrued and unpaid interest on, whether outstanding on the date of execution of the Subordinated
Indenture or thereafter created, incurred or assumed,
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our indebtedness for money borrowed, other than the subordinated securities,
guarantees by us of indebtedness for money borrowed of any other person,

indebtedness evidenced by notes, debentures, bonds or other instruments of indebtedness for the payment of which we are responsible
or liable, by guarantees or otherwise,

our obligations under any agreement relating to any interest rate or currency swap, interest rate cap, interest rate collar, interest rate
future, currency exchange or forward currency transaction or any similar interest rate or currency hedging transaction, whether
outstanding on the date of the Subordinated Indenture or thereafter created, incurred or assumed,

our obligations under any agreement to lease, or any lease of, any real or personal property which, in accordance with
generally accepted accounting principles, is classified on our balance sheet as a liability, and

modifications, renewals, extensions and refundings of any such indebtedness, liability, obligation or guarantee;

unless, in the instrument creating or evidencing the same or pursuant to which the same is outstanding, it is provided that such indebtedness,
liability, obligation or guarantee, or such modification, renewal, extension or refunding thereof, is not superior in right of payment to the
subordinated securities. The prospectus supplement relating to any series of subordinated debt securities will specify any such exceptions to the
definition of superior indebtedness applicable to such series.

No payment by us on account of principal of, premium, if any, or interest on the subordinated securities, including sinking fund payments, if
any, may be made if any default or event of default with respect to any superior indebtedness shall have occurred and be continuing and, unless
such default or event of default is the failure by us to pay principal or interest on any instrument constituting superior indebtedness, written
notice thereof shall have been given to the trustee by us or to us and the trustee by the holders of at least 10% in principal amount of any kind or
category of any superior indebtedness, or a representative or trustee on their behalf. We may resume payments on the subordinated securities,
unless otherwise prohibited by the related indenture, if:

such default is cured or waived or

unless such default is a failure by us to pay principal or interest on any superior indebtedness, 120 days pass after the notice is given if
such default is not the subject of judicial proceedings.

Upon any payment or distribution of our assets to creditors upon any dissolution, winding up, liquidation or reorganization, whether voluntary or
involuntary or in bankruptcy, insolvency, receivership or other proceedings, all principal of, and premium, if any, and interest due or to become
due on all superior indebtedness must be paid in full before the holders of subordinated securities are entitled to receive any payment, other than
shares of stock or subordinated indebtedness provided by a plan of reorganization or adjustment. Subject to the payment in full of all superior
indebtedness, the holders of the subordinated securities are to be subrogated to the rights of the holders of superior indebtedness to receive
payments or distributions of our assets applicable to superior indebtedness until the subordinated securities are paid in full.

By reason of such subordination, in the event of insolvency, our creditors who are holders of superior indebtedness, as well as certain of our
general creditors, may recover more, ratably, than the holders of the subordinated securities.

The Subordinated Indenture will not limit the amount of superior indebtedness or securities that may be issued by us or any of our subsidiaries.
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Certain Covenants With Respect To Senior Securities

All debt securities issued under the Senior Indenture will be subject to the covenants described below.

Limitations on Liens. (a) Neither we nor any Restricted Subsidiary will issue, assume or guarantee any Debt secured by a Mortgage upon any
Principal Property or upon any shares of stock of any Restricted Subsidiary without effectively providing that the senior securities, together with,
if we so determine, any other indebtedness or obligation then existing or thereafter created, ranking equally with or prior to the senior securities,
shall be secured equally and ratably with, or, at our option, prior to, such Debt so long as such Debt shall be so secured, except that this
restriction will not apply to:

(1)  Mortgages existing on the date of the Senior Indenture;

(2)  Mortgages affecting property of a corporation existing at the time it becomes a Restricted Subsidiary or at the time it is merged
into or consolidated with us or a Restricted Subsidiary;

(3)  Mortgages
on property existing at the time of acquisition thereof,

to secure payment of all or part of the purchase price thereof,

to secure Debt incurred prior to, at the time of or within 24 months after such acquisition for the purpose of financing all or part
of the purchase price thereof or

assumed or incurred in connection with the acquisition of property;

(4)  Mortgages on property to secure all or part of the cost of repairing, altering, constructing, improving, exploring, drilling or
developing such property, or to secure Debt incurred to provide funds for such purpose;

(5)  Mortgages in connection with non-recourse Debt;

(6)  Mortgages on current assets or other personal property, other than shares of stock or indebtedness of Subsidiaries, to secure loans
maturing not more than one year from the date of the creation thereof or to secure any renewal thereof for not more than one year
at any one time;

(7)  Mortgages which secure indebtedness owing by a Restricted Subsidiary to us or another Subsidiary;
(8)  Mortgages on property of any Restricted Subsidiary principally engaged in a financing or leasing business;

(9)  Mortgages which do not in the aggregate materially detract from the value of the property or assets affected thereby or materially
impair the use of such property or assets in the operation of its business; and

(10) any extension, renewal or replacement, or successive extensions, renewals or replacements, in whole or in part, of any Mortgage
referred to in the foregoing or of any Debt secured thereby, provided that the principal amount of Debt secured thereby shall not,
with respect to Mortgages referred to in clauses (1) through (4) above, exceed the principal amount of Debt so secured at the time
of such extension, renewal or replacement, and that such extension, renewal or replacement Mortgage shall be limited to all or
part of substantially the same property which secured the Mortgage extended, renewed or replaced, plus improvements on such
property.

(b) Notwithstanding the above provisions, we and any one or more Restricted Subsidiaries may, without securing the senior securities, issue,
assume or guarantee Debt secured by Mortgages which would not be permitted by the immediately preceding paragraph in an aggregate amount

which, together with:

the aggregate principal amount of all of our other Debt and Debt of our Restricted Subsidiaries that would not be permitted under the
immediately preceding paragraph and
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the Attributable Debt in respect of Sale and Lease-Back Transactions existing at such time (other than Sale and Lease-Back
Transactions in which the property involved would have been permitted to be mortgaged under this covenant or the proceeds of which
have been applied in accordance with clause (a)(2) of the covenant described below under ~ Sale and Lease-Back Transactions to the
retirement of long-term indebtedness)

does not at the time exceed 10% of Consolidated Net Tangible Assets.

(c) For purposes of this covenant and the covenant described below under ~ Sale and Lease-Back Transactions , the following are not considered
Debt secured by a Mortgage:

the sale or other transfer of any interest in property of the character commonly referred to as a production payment and

Mortgages in favor of governmental bodies to secure advance, progress or other payments pursuant to any contract or statute or
indebtedness incurred for the purpose of financing the purchase price or cost of constructing or improving the property subject thereto to
such Mortgage.

Limitation on Sale and Lease-Back Transactions. (a) We will not, nor will we permit any Restricted Subsidiary to, enter into any arrangement
with any person providing for the leasing by us or any Restricted Subsidiary of any Principal Property, except for temporary leases for terms of
not more than three years or between us or a Subsidiary and a Restricted Subsidiary, title to which property has been or is to be sold or

transferred by us or such Restricted Subsidiary to such person (such transaction, a Sale and Lease-Back Transaction ), unless the proceeds of any
such sale are at least equal to the fair value, as determined by our board of directors, of such property and either:

(1) we or such Restricted Subsidiary would be entitled to incur, assume or guarantee Debt secured by a mortgage on the Principal
Property to be leased without equally and ratably securing the senior securities or

(2) we apply an amount equal to the fair value of the property so leased to the retirement, within 90 days of the effective date of any such
Sale and Lease-Back Transaction, of our long-term indebtedness which ranks prior to or on a par with the senior securities.

Sale and Lease-Back Transactions do not include arrangements with governmental bodies entered into for the purpose of financing the purchase
price or the cost of constructing or improving the property subject thereto.

(b) Notwithstanding the provisions of the preceding paragraph (a), we or any Restricted Subsidiary may enter into any Sale and Lease-Back
Transaction which would not be permitted under the immediately preceding paragraph if the amount of the Attributable Debt in respect of such

Sale and Lease-Back Transaction, together with:

(1) all of our Debt and Debt of our Restricted Subsidiaries secured by a Mortgage on Principal Property or shares of stock of any
Restricted Subsidiary and not permitted under paragraph (a) of the covenant described under ~ Limitations on Liens and

(2) all other Attributable Debt in respect of Sale and Lease-Back Transactions existing at such time (other than Sale and Lease-Back
Transactions permitted because we would be entitled to incur, assume or guarantee Debt secured by a Mortgage on the Principal
Property to be leased without equally and ratably securing the senior securities and other than Sale and Lease-Back Transactions the
proceeds of which have been applied in accordance with clause (2) of the immediately preceding paragraph (a));

does not at the time exceed 10% of Consolidated Net Tangible Assets.
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Certain Definitions

Attributable Debt means, as of any particular time, the present value, discounted at a rate per year equal to the weighted average of the interest
rate(s) of the senior securities or, in the case of Original Issue Discount debt securities, the Yields to Maturity, compounded semi-annually, of
the obligation of a lessee for rental payments, not including amounts payable by the lessee for maintenance, property taxes and insurance, due
during the remaining term of any lease, including any period for which such lease has been extended or may, at the option of the lessor, be
extended.

Consolidated Net Tangible Assets means the total amount of assets after deducting therefrom:

all current liabilities, excluding any thereof which are by their terms extendible or renewable at the option of the obligor thereon to a
time more than 12 months after the time as of which the amount thereof is being computed and

unamortized Debt discount and expense, goodwill, trademarks, brand names, patents and other intangible assets, all as shown on our
latest audited consolidated financial statements at the time of the determination.

Debt means any notes, bonds, debentures or other similar evidences of indebtedness for money borrowed, issued, assumed or guaranteed by us.

Mortgage means any mortgage, lien, pledge or other encumbrance issued, assumed or guaranteed by us.

Principal Property means any of our properties or plants or the properties or plants of any Restricted Subsidiary primarily used for the
manufacture of products and located within the United States or its territories or possessions, except any such property or plant which our board
of directors by resolution declares is not of material importance to the total business conducted by us and our Subsidiaries as an entity.

Restricted Subsidiary means:

any Subsidiary which owns or leases, directly or indirectly, a Principal Property and
any Subsidiary which owns, directly or indirectly, any stock or indebtedness of a Restricted Subsidiary;

except that a Restricted Subsidiary shall not include:

any Subsidiary engaged primarily in financing receivables, making loans, extending credit or other activities of a character conducted
by a finance company or

any Subsidiary:
which conducts substantially all of its business outside the United States and its territories and possessions or

the principal assets of which are stock or indebtedness of corporations which conduct substantially all of their business outside the
United States and its territories and possessions.

Subsidiary means any corporation, association or other business entity of which more than 50%, by number of votes, of the Voting Stock is at
the time directly or indirectly owned by us.

Voting Stock of a person means all classes of capital stock of such person then outstanding and normally entitled (without regard to the
occurrence of any contingency) to vote in the election of directors (or persons performing similar functions).
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Events of Default, Notice and Waiver
The following events will be Events of Default with respect to a series of debt securities issued under an indenture:

(a) failure to pay interest or a sinking fund installment, if any, on such series for 30 days or to pay the principal of or premium, if any, on
such series when due, whether at maturity, upon redemption, by declaration or otherwise;

(b) failure to perform any other covenants in such indenture for 60 days after notice;
(c) certain events of bankruptcy, insolvency or reorganization; and

(d) any other event that may be added as an Event of Default with respect to a series of debt securities to the extent described in the
related prospectus supplement.

An event of default with respect to one series of debt securities is not necessarily an event of default for another series.

If an Event of Default described under (a) or (d) in the second preceding paragraph shall have occurred and is continuing with respect to any
series of debt securities, unless the principal of all the debt securities of such series shall have already become due and payable, either the trustee
or the holders of not less than 25% in aggregate principal amount of the debt securities of such series then outstanding may declare the principal
amount or, if original issue discount securities, such portion of the principal amount as specified in such series of debt securities, of all debt
securities of such series immediately due and payable.

If an Event of Default described under (b) or (c) in the third preceding paragraph shall have occurred and is continuing, unless the principal
amount of all the debt securities of all series shall have already become due and payable, either the trustee or the holders of not less than 25% in
aggregate principal amount of all debt securities then outstanding may declare the principal amount or, if any series are original issue discount
securities, such portion of the principal amount as specified in such series, of all debt securities then outstanding immediately due and payable.

Each of the Indentures provides that the trustee under such indenture shall, within 90 days after the occurrence of a default with respect to a
series of debt securities under such indenture, give to the holders of the debt securities in such series notice of all uncured defaults with respect
to such series known to it; provided, however, that, except in the case of default in the payment of principal of or premium, if any, or interest or
the making of any sinking fund payment on any of the debt securities in such series, the trustee shall be protected in withholding such notice if it
in good faith determines that it is in the interest of the holders of such series.

Any event of default with respect to a particular series of debt securities may be waived by the holders of a majority in aggregate principal
amount of the Outstanding debt securities, as defined in the Indentures, of such series or of all the Outstanding debt securities, as the case may

be, except in each case a failure to pay principal of, premium, if any, or interest on such debt security.

Each of the Indentures includes a covenant that we file with the trustee annually a certificate of no default or specifying that a default has
occurred.

Modification of the Indentures
Each of the Indentures and the rights of holders of debt securities thereunder may be modified by us and the respective trustee with the consent
of the holders of not less than 66 %/3% of the aggregate principal amount of all series of debt securities under such indenture then outstanding and

affected thereby, voting as one class; provided, however, that no such modification shall extend the fixed maturity of any debt securities, or
reduce the
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principal amount thereof or any premium thereon or the amount of any sinking fund payment, or reduce the rate or extend the time of payment
of interest thereon, or reduce any premium payable upon the redemption thereof, or reduce the percentage required for modification, without the
consent of the holder of each debt security so affected.

Each of the Indentures provides that we and the trustee may enter into supplemental indentures without the consent of the holders of debt
securities to:

evidence the assumption by a successor corporation of our obligations,

add covenants for the protection of the holders of debt securities,

cure any ambiguity or correct any inconsistency in either of the Indentures,

establish the form or terms of debt securities of any series,

modify or amend either of the Indentures to permit the qualification of indentures supplemental thereto, and

provide for the issuance under either of the Indentures of debt securities in coupon form exchangeable with debt securities issued under
the Indentures.

Consolidation, Merger and Sale of Assets

Each of the Indentures provides that we may not merge or consolidate with any other corporation or sell or convey all or substantially all of our
assets to any Person, as defined in each of the Indentures, unless:

the successor corporation shall be a corporation organized under the laws of the United States or any state thereof and shall expressly
assume the due and punctual payment of the principal of and premium, if any, and interest on all the debt securities, according to their
tenor, and the due and punctual performance and observance of all of the covenants and conditions of the Indentures to be performed or
observed by us, by supplemental indenture satisfactory to the trustee, executed and delivered to the trustee by such corporation, and

the successor corporation shall not, immediately after such merger or consolidation, or such sale or conveyance, be in default in the
performance of any such covenant or condition.

Satisfaction and Discharge of the Indentures and Defeasance

Each of the Indentures will be discharged upon cancellation of all the debt securities issued thereunder or, with certain limitations, upon deposit
with the respective trustee of funds sufficient for the payment or redemption thereof.

In addition, the Senior Indenture provides that we, at our option:
(a) will be discharged from any and all obligations in respect of the senior securities of a series, except for certain obligations to register
the transfer or exchange of debt securities, replace stolen, lost or mutilated debt securities, maintain paying agencies and hold

moneys for payment in trust or

(b) need not comply with certain restrictive covenants of such indenture, including those described under ~ Certain Covenants With
Respect To Senior Securities,

in each case if we deposit, in trust with the trustee or the Defeasance Agent, as defined in the Senior Indenture, money or U.S. Government
Obligations, as defined in the Senior Indenture, or any combination thereof, which through the payment of interest thereon and principal thereof

in accordance with their terms will provide money, in an amount sufficient to pay all the principal, including any mandatory sinking fund
payments, of, and interest and premium, if any, on, the senior securities of such series on the dates such payments are due in accordance
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with the terms of such senior securities. To exercise any such option, we are required to deliver to the trustee and the Defeasance Agent, if any,
an opinion of counsel to the effect that the deposit and related defeasance would not cause the holders of the senior securities of such series to
recognize income, gain or loss for federal income tax purposes and, in the case of a discharge pursuant to clause (a) of this paragraph, such
opinion shall be accompanied by a private letter ruling to that effect received from the United States Internal Revenue Service or a revenue
ruling pertaining to a comparable form of transaction to that effect published by the United States Internal Revenue Service.

The Trustees
We may maintain banking and other commercial relationships with the trustees and their affiliates in the ordinary course of business.
DESCRIPTION OF CAPITAL STOCK

The following statements with respect to our capital stock are subject to the detailed provisions of our Restated Articles of Incorporation, which
we refer to in this prospectus as the Articles of Incorporation and our by-laws, as amended, which we refer to in this prospectus as the by-laws.
These statements do not purport to be complete, or to give full effect to the terms of the provisions of statutory or common law, and are subject
to, and are qualified in their entirety by reference to, the terms of the Articles of Incorporation, by-laws and the rights agreement, dated as of
February 27, 1996, between us and Chemical Mellon Shareholder Services, LLP, now known as Mellon Investor Services LLC, which we refer
to as the Olin rights agreement, each of which has been filed as an exhibit to our Annual Report on Form 10-K/A for the year ended December
31,2001. See Available Information on page 24 and Incorporation of Certain Documents by Reference on page 24.

General

Our authorized stock consists of 120,000,000 shares of common stock, par value $1 per share, and 10,000,000 shares of preferred stock, par
value $1 per share, issuable in series. On October 31, 2002, there were approximately 57,330,111 shares of common stock and no shares of
preferred stock outstanding. As of October 31, 2002, our board of directors had designated 250,000 shares of series A participating cumulative
preferred stock of which no shares were outstanding. These shares were designated in connection with the adoption of the Olin rights agreement.

Preferred Stock

The following description of the terms of the preferred stock sets forth certain general terms and provisions of the preferred stock to which a
prospectus supplement may relate. Specific terms of any series of the preferred stock offered by a prospectus supplement will be described in the
prospectus supplement relating to such series of the preferred stock. The description set forth below is subject to and qualified in its entirety by
reference to the articles of amendment to the Articles of Incorporation establishing a particular series of the preferred stock which will be filed
with the Commission in connection with the offering of any series of preferred stock.

General. Under the Articles of Incorporation, our board of directors is authorized, without further shareholder action, to provide for the
issuance of up to 10,000,000 shares of preferred stock in one or more series, with such voting powers and with such designations, preferences
and relative, participating, optional or other special rights, and qualifications, limitations or restrictions, as shall be set forth in articles of
amendment to the Articles of Incorporation providing for the issue thereof adopted by our board of directors or a duly authorized committee
thereof. We may amend from time to time our Articles of Incorporation to increase the number of authorized shares of preferred stock. Any such
amendment would require the approval of the holders of a majority of the outstanding shares of common stock, and the approval of the holders
of a majority of the outstanding shares of all series of preferred stock voting together as a single class without regard to series.
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The preferred stock will have the dividend, liquidation, redemption, conversion and voting rights set forth below unless otherwise provided in
the prospectus supplement relating to a particular series of the preferred stock. Reference is made to the prospectus supplement relating to the
particular series of the preferred stock offered thereby for specific terms, including:

the title and liquidation preference per share of such preferred stock and the number of shares offered;
the price at which such preferred stock will be issued;

the dividend rate, or method of calculation of dividends, the dates on which dividends shall be payable, whether such dividends shall be
cumulative or noncumulative and, if cumulative, the dates from which dividends shall commence to accumulate;

any redemption or sinking fund provisions of such preferred stock;
any conversion provisions of such preferred stock and

any additional dividend, liquidation, redemption, sinking fund and other rights, preferences, privileges, limitations and restrictions of
such preferred stock.

The preferred stock will, when issued, be fully paid and nonassessable. Unless otherwise specified in the prospectus supplement relating to a
particular series of the preferred stock, each series of the preferred stock will rank on a parity as to dividends and distributions in the event of a
liquidation with our outstanding preferred stock and each other series of the preferred stock.

Dividend Rights. Holders of the preferred stock of each series will be entitled to receive, when, as and if declared by our board of directors, out
of our assets legally available therefor, cash dividends at such rates and on such dates as are set forth in the prospectus supplement relating to
such series of the preferred stock. Such rate may be fixed or variable or both. Each such dividend will be payable to the holders of record as they
appear on our stock books on such record dates as will be fixed by our board of directors or a duly authorized committee thereof. Dividends on
any series of the preferred stock may be cumulative or noncumulative, as provided in the prospectus supplement relating thereto. If our board of
directors fails to declare a dividend payable on a dividend payment date on any series of preferred stock for which dividends are noncumulative,
then the right to receive a dividend in respect of the dividend period ending on such dividend payment day will be lost, and we shall have no
obligation to pay the dividend accrued for that period, whether or not dividends are declared for any future period.

If the prospectus supplement so provides, no full dividends will be declared or paid or set apart for payment on the preferred stock of any series
ranking, as to dividends, on a parity with or junior to any other series of preferred stock for any period unless full dividends have been or
contemporaneously are declared and paid, or declared and a sum sufficient for the payment thereof set apart for such payment, on such other
series of preferred stock for the then-current dividend payment period and, if such other preferred stock is cumulative, all other dividend
payment periods terminating on or before the date of payment of such full dividends.

If the prospectus supplement so provides, when dividends are not paid in full upon any series of the preferred stock and any other preferred stock
ranking on a parity as to dividends with such series of the preferred stock, all dividends declared upon such series of the preferred stock and any
other preferred stock ranking on a parity as to dividends will be declared pro rata so that the amount of dividends declared per share on such
series of the preferred stock and such other preferred stock will in all cases bear to each other the same ratio that accrued dividends per share on
such series of the preferred stock and such other preferred stock bear to each other. Except as provided in the preceding sentence, unless full
dividends, including, in the case of cumulative preferred stock, accumulations, if any, in respect of prior dividend payment periods, on all
outstanding shares of any series of the preferred stock have been paid, no dividends, other than in shares of common stock or another stock
ranking junior to such series of the preferred stock as to dividends and upon liquidation, will be declared or paid or set aside for payment or
other distributions made upon our common stock or any of our other stock
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ranking junior to the preferred stock as to dividends. If the prospectus supplement so provides, no common stock or any of our other stock
ranking junior to or on a parity with such series of the preferred stock as to dividends or upon liquidation may be redeemed, purchased or
otherwise acquired for any consideration, or any moneys paid to or made available for a sinking fund for the redemption of any shares of any
such stock, by us, except by conversion into or exchange for our stock ranking junior to such series of the preferred stock as to dividends and
upon liquidation.

The amount of dividends payable for each dividend period will be computed by annualizing the applicable dividend rate and dividing by the
number of dividend periods in a year, except that the amount of dividends payable for the initial dividend period or any period shorter than a full
dividend period shall be computed on the basis of 30-day months, a 360-day year and the actual number of days elapsed in the period.

Each series of preferred stock will be entitled to dividends as described in the prospectus supplement relating to such series, which may be based
upon one or more methods of determination. Different series of the preferred stock may be entitled to dividends at different dividend rates or
based upon different methods of determination.

Rights Upon Liquidation. In the event of any voluntary or involuntary liquidation, dissolution or winding up of our business, the holders of
each series of preferred stock will be entitled to receive out of our assets available for distribution to shareholders, before any distribution of
assets is made to holders of common stock or any other class of stock ranking junior to such series of preferred stock upon liquidation,
liquidating distributions in the amount set forth in the prospectus supplement relating to such series of the preferred stock. If, upon any voluntary
or involuntary liquidation, dissolution or winding up of our business, the amounts payable with respect to the preferred stock of any series and
any other shares of our stock ranking as to any such distribution on a parity with such series of the preferred stock are not paid in full, the
holders of the preferred stock of such series and of such other shares will share ratably in any such distribution of our assets in proportion to the
full respective preferential amounts to which they are entitled.

Redemption. A series of the preferred stock may be redeemable, in whole or in part, at our option, and may be subject to mandatory
redemption pursuant to a sinking fund or otherwise, in each case upon terms, at the times and the redemption prices and for the types of
consideration set forth in the prospectus supplement relating to such series.

The prospectus supplement relating to a series of preferred stock which is subject to mandatory redemption shall specify the number of shares of
such series of preferred stock which shall be redeemed by us in each year commencing after a date to be specified, at a redemption price per
share to be specified, together with an amount equal to any accrued and unpaid dividends thereon to the date of redemption.

Conversion Rights. The prospectus supplement for any series of the preferred stock will state the terms, if any, on which shares of that series
are convertible into shares of common stock or another series of our preferred stock. The preferred stock will have no preemptive rights.

Voting Rights. Except as indicated below or in the prospectus supplement relating to a particular series of preferred stock, or except as
expressly required by applicable law, a holder of the preferred stock will not be entitled to vote. Except as indicated in the prospectus
supplement relating to a particular series of preferred stock, in the event we issue shares of any series of preferred stock, each such share will be
entitled to one vote on matters on which holders of such series of the preferred stock are entitled to vote.

The affirmative vote or consent of the holders of a majority of the outstanding shares of any series of preferred stock, unless our board of

directors establishes a higher amount, voting as a separate class, will be required for any amendment of the Articles of Incorporation which
changes any rights or preferences of such series of preferred stock.
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In addition to the foregoing voting rights, under Virginia law as now in effect, the holders of the preferred stock will have the voting rights set
forth under  General above, with respect to amendments to the Articles of Incorporation which would increase the number of authorized shares of
our preferred stock.

Transfer Agent and Registrar. The transfer agent, registrar and dividend disbursement agent for a series of the preferred stock will be selected
by us and be described in the applicable prospectus supplement. The registrar for shares of preferred stock will send notices to shareholders of
any meetings at which holders of the preferred stock have the right to elect members of our board of directors or to vote on any other matter.

Rights Agreement

We have adopted a shareholder rights plan pursuant to a rights agreement with Chemical Mellon Shareholder Services, LLP, now known as
Mellon Investor Services LLC, as rights agent. The following description of the rights agreement is subject in its entirety to the terms and
conditions of the Olin rights agreement. You should read the Olin rights agreement carefully. See Incorporation of Certain Documents By
Reference .

Under the Olin rights agreement, rights attach to each share of common stock outstanding and, when exercisable, entitle the registered holder to
purchase from us one-one thousandth of a share of our series A participating cumulative preferred stock, par value $1.00 per share, at a purchase
price of $240 per one-one thousandth of a share, subject to adjustment, or the purchase price . Our board of directors, at its option, can issue in
substitution for the series A participating cumulative preferred stock, common stock in an amount per share of series A participating cumulative
preferred stock equal to 1,000, subject to adjustment, if there is a sufficient number of shares of common stock authorized, but unissued. Until
the distribution date referred to below occurs, the rights are attached to and do not trade separately from our common stock. Until a right is
exercised, holding a right will not give the holder any rights as a shareholder, such as the right to vote or receive dividends.

Distribution Date. The rights will not be exercisable until the close of business on the distribution date, which is the earlier to occur of:

such time as we learn that a person or group, including any affiliate or associate of such person or group, has become the beneficial
owner of more than 15% of the common stock then outstanding (such person or group being an acquiring person ), unless provisions
preventing accidental triggering of the rights apply or

the close of business on such date, if any, as may be designated by our board of directors following the commencement of, or first
public disclosure of an intent to commence, a tender or exchange offer by any person, other than us, our subsidiaries or our employee
benefit plans, or any person holding shares of common stock for or pursuant to the terms of any such employee benefit plan, for shares
of the outstanding common stock, if upon consummation of such tender or exchange offer such person could be the beneficial owner of
more than 15% of the outstanding shares of common stock.

Triggering Event and Effect of a Triggering Event. In the event we are acquired in a merger or other business combination by an acquiring
person or an associate or affiliate of an acquiring person that is not a publicly traded entity or 50% or more of our assets or assets representing
50% or more of our revenues or cash flow are sold, leased, exchanged or otherwise transferred (in one or more transactions) to an acquiring

person or an associate or affiliate of an acquiring person that is not a publicly traded entity, each right will entitle its holder (subject to the next
paragraph) to purchase, at the purchase price, at such holder s option:

the number of shares of the surviving corporation in the transaction with such entity (which surviving corporation could be Olin) which
at the time of the transaction would have a book value of twice the purchase price

that number of shares of such entity which at the time of the transaction would have a book value of twice the purchase price or
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if such entity has an affiliate which has publicly traded common shares, that number of common shares of such affiliate which at the
time of the transaction would have a market value of twice the purchase price.

Any rights that are at any time beneficially owned by an acquiring person (or any affiliate or associate of an acquiring person) will be null and
void and nontransferable and any holder of any such right (including any purported transferee or subsequent holder) will be unable to exercise or
transfer any such right.

Expiration Date and Redemption and Exchange. The rights will expire on February 27, 2006, unless the rights are earlier redeemed or
exchanged by us, in each case as summarized below.

At any time prior to the earlier of (1) a person or group becoming an acquiring person or (2) the expiration date our board of directors may
redeem the rights in whole, but not in part, at a redemption price in cash of $.01 per right or may exchange the rights in whole, but not in part,
for common stock or other securities of ours deemed by our board of directors to be at least equivalent in value, of $.01 per right, subject to
adjustment, or amend the terms of the rights, in each case without the consent of the holders of the rights, at such time, on such basis and with
such conditions as our board of directors may establish. However, no amendment may decrease the redemption price of the rights or provide for
an earlier expiration date of the rights.

Amendments. At any time prior to a distribution date, we may amend the Olin rights agreement without the approval of any holder of rights,
but no supplement or amendment to the Olin rights agreement can be made that reduces the redemption price, except as required by the Olin
rights agreement, or provides for an earlier expiration date. From after the time the rights become exercisable, we may amend the rights
agreement without the approval of any holders of rights to:

cure any ambiguity or to correct or supplement any provision contained in the rights agreement which might be defective or inconsistent
with any other provision of the rights agreement or

make any other provisions in regard to matters or questions arising under the rights agreement which we might find necessary or
desirable and will not adversely affect the interests of the holders of rights, other than those of an acquiring person or an affiliate or
associate of an acquiring person.

Purpose and Effect of Rights. The rights plan is designed to protect our shareholders in the event of unsolicited offers to acquire Olin and other
coercive takeover tactics which, in the opinion of our board of directors, could impair its ability to represent shareholder interests. The
provisions of the rights plan may render an unsolicited takeover of Olin more difficult or less likely to occur or might prevent such a takeover,
even though such takeover may offer our shareholders the opportunity to sell their stock at a price above the prevailing market rate and may be
favored by a majority of our shareholders. The rights should not interfere with any merger or other business combination approved by our board
of directors since we can redeem the rights as described above.

Series A Participating Cumulative Preferred Stock. Shares of our series A participating cumulative preferred stock may only be purchased
after the rights have become exercisable, and each share of the series A participating cumulative preferred stock:

is nonredeemable;
will have a preferential dividend in an amount equal to 1,000 times any dividend declared on each share of common stock;

in the event of liquidation, will entitle its holder to receive a preferred liquidation payment equal to the greater of $0.01 per share or
1,000 times the payment made per share of common stock;
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will have 1,000 votes and, except as otherwise provided by applicable law, will vote, voting together with the common stock and any
other capital stock with general voting rights; and

in the event of any merger, consolidation or other transaction in which shares of common stock are converted or exchanged, will be
entitled to receive 1,000 times the amount and type of consideration received per share of common stock.

The rights of our series A participating cumulative preferred stock as to dividends, liquidation and voting, and in the event of mergers and
consolidations, are protected by customary antidilution provisions.

Virginia Law and Certain Other Provisions

Antitakeover Statutes. 'We have opted out of the Virginia anti-takeover law regulating control share acquisitions . Under that Virginia statute,
shares acquired in a control share acquisition have no voting rights unless granted by a majority vote of all outstanding shares other than those
held by the acquiring person or any officer or employee director of the corporation, or the articles of incorporation or by-laws of the corporation
provide that this regulation does not apply to acquisitions of its shares. An acquiring person that owns five percent or more of the corporation s
voting stock may require that a special meeting of the shareholders be held, within 50 days of the acquiring person s request, to consider the grant
of voting rights to the shares acquired in the control share acquisition. If voting rights are not granted and the corporation s articles of
incorporation or by-laws permit, the acquiring person s shares may be repurchased by the corporation, at its option, at a price per share equal to
the acquiring person s cost. Virginia law grants dissenters rights to any shareholder who objects to a control share acquisition that is approved by
a vote of disinterested shareholders and that gives the acquiring person control of a majority of the corporation s voting shares. This regulation
was designed to deter certain takeovers of Virginia public corporations.

Under the Virginia anti-takeover law regulating affiliated transactions , material acquisition transactions between a Virginia corporation and any
holder of more than 10% of any class of its outstanding voting shares are required to be approved by the holders of at least two-thirds of the
remaining voting shares. Affiliated transactions subject to this approval requirement include mergers, share exchanges, material dispositions of
corporate assets not in the ordinary course of business, any dissolution of the corporation proposed by or on behalf of a 10% holder or any
reclassification, including reverse stock splits, recapitalization or merger of the corporation with its subsidiaries, that increases the percentage of
voting shares owned beneficially by a 10% holder by more than five percent.

Shareholder Action by Written Consent. Virginia law provides that any action that may be authorized or taken at a meeting of shareholders
may be authorized or taken without a meeting by unanimous written consent of the shareholders who would be entitled to vote on the action.

Common Stock

Holders of common stock are entitled to dividends as declared by our board of directors from time to time after payment of, or provision for, full
cumulative dividends on and any required redemptions of shares of preferred stock then outstanding. Holders of common stock are entitled to
one vote per share on all matters submitted for action by the shareholders and may not cumulate votes for the election of directors. Holders of
common stock have no preemptive or subscription rights and have no liability for further calls or assessments. In the event of the liquidation,
dissolution or winding up of our business, holders of common stock are entitled to receive pro rata all our remaining assets available for

distribution, after satisfaction of the prior preferential rights of the preferred stock and the satisfaction of all our debts and liabilities.

The transfer agent and registrar for the common stock is Mellon Investor Services LLC.
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Certain Provisions of the Articles of Incorporation and By-laws

Our board of directors consists of three classes as nearly equal in number as possible, each of which serves for three years with one class being
elected each year. The total number of directors may not exceed 18. Our board of directors currently consists of eight directors, but the number
of directors may be increased to any number, not more than eighteen directors, or decreased to any number, not less than three directors, by
amendment of the by-laws. Special meetings of shareholders may be called only by our board of directors, the chairman of the board, president
or the holders of a majority of the shares entitled to vote at the special meeting. Directors may be removed only with cause, and vacancies on our
board of directors, including any vacancy created by an increase in the number of directors, may be filled by a plurality of the votes cast by the
shares entitled to vote in the election of directors or by a majority of the directors remaining in office, even though less than a quorum. If our
board of directors fills a vacancy, the director s term expires at the next shareholders meeting at which directors are elected. The by-laws require
that advance notice of nominees for election as directors be made by a shareholder or shareholder proposals be given to our corporate secretary,
together with certain specified information, no later than 90 days before the anniversary of the immediately preceding annual meeting of
shareholders. The provisions of the Articles of Incorporation and by-laws described above may, in certain circumstances, make more difficult or
discourage a takeover of our business.

Amendments to the Articles of Incorporation

Under Virginia law, unless a Virginia corporation s articles of incorporation provide for a greater or lesser vote, amendments of the articles of
incorporation must be approved by each voting group entitled to vote on the proposed amendment by more than two-thirds of all the votes
entitled to be cast by that voting group. However, the vote specified in the articles of incorporation may not be reduced to less than a majority of
all votes cast by the voting group at a meeting at which a quorum of the voting group exists.

Our articles of incorporation provide that any amendment to our articles of incorporation shall be approved by a majority of the votes entitled to
be cast by each voting group that is entitled to vote on the matter, unless in submitting an amendment or restatement to the shareholders our
board of directors shall require a greater vote.

Amendments to the By-laws

Under Virginia law, a corporation s shareholders or board of directors may amend or repeal by-laws, except to the extent that the corporation s
articles of incorporation or Virginia law reserve the power exclusively to the shareholders. A corporation s shareholders may amend or repeal
by-laws even though the by-laws may also be amended or repealed by its board of directors.

Virginia law expressly addresses an amendment or repeal of a by-law provision that fixes a greater quorum or voting requirement for the board
of directors than the quorum or voting requirement fixed by Virginia law. If the shareholders originally adopted the provision, only they may
amend or repeal it. If the board of directors originally adopted the provision, either the shareholders or the board of directors may amend or

repeal it.

A by-law adopted or amended by the shareholders that fixes a greater quorum or voting requirement for the board of directors may provide that
it may be amended or repealed only by a specified vote of either the shareholders or the board of directors.

Our by-laws may be altered, amended or repealed by our board of directors, subject to the power of the shareholders to alter or repeal the
by-laws made by the board of directors at any annual or special meeting of the shareholders.
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DESCRIPTION OF SECURITIES WARRANTS

We may issue warrants for the purchase of debt securities, preferred stock or common stock. Warrants may be issued independently or together
with debt securities, preferred stock or common stock offered by any prospectus supplement and may be attached to or separate from any such
securities. Each series of warrants will be issued under a separate warrant agreement (a Securities Warrant Agreement ) to be entered into
between us and a bank or trust company, as warrant agent (a Securities Warrant Agent ) all as set forth in the prospectus supplement relating to
the particular issue of offered warrants. The Securities Warrant Agent will act solely as our agent in connection with the warrants and will not
assume any obligation or relationship of agency or trust for or with any holders of warrants or beneficial owners of warrants. The following
summary of certain provisions of the warrants does not purport to be complete and is subject to, and is qualified in its entirety by reference to, all
the provisions of the Securities Warrant Agreements.

Reference is made to the prospectus supplement relating to the particular issue of warrants offered thereby for the terms of such warrants,
including, where applicable:

the designation, aggregate principal amount, currencies, denominations and terms of the series of debt securities purchasable upon
exercise of warrants to purchase debt securities and the price at which such debt securities may be purchased upon such exercise;

the designation, number of shares, stated value and terms, including, without limitation, liquidation, dividend, conversion and voting
rights, of the series of preferred stock purchasable upon exercise of warrants to purchase shares of preferred stock and the price at which
such number of shares of preferred stock of such series may be purchased upon such exercise;

the number of shares of common stock purchasable upon the exercise of warrants to purchase shares of common stock and the price at
which such number of shares of common stock may be purchased upon such exercise;

the date on which the right to exercise such warrants shall commence and the date on which such right shall expire (an Expiration Date );
the United States Federal income tax consequences applicable to such warrants; and
any other terms of such warrants.

Warrants will be issued in registered form only. The exercise price for warrants will be subject to adjustment in accordance with the applicable
prospectus supplement.

Each warrant will entitle the holder thereof to purchase such principal amount of debt securities or such number of shares of preferred stock or
common stock at such exercise price as shall in each case be set forth in, or calculable from, the prospectus supplement relating to the offered
warrants, which exercise price may be subject to adjustment upon the occurrence of certain events as set forth in such prospectus supplement.
After the close of business on the Expiration Date, or such later date to which such Expiration Date may be extended by us, unexercised warrants
will become void. The place or places where, and the manner in which, warrants may be exercised shall be specified in the prospectus
supplement relating to such warrants.

Prior to the exercise of any warrants to purchase debt securities, preferred stock or common stock, holders of such warrants will not have any of
the rights of holders of the debt securities, preferred stock or common stock, as the case may be, purchasable upon such exercise, including the
right to receive payments of principal of, premium, if any, or interest, if any, on the debt securities purchasable upon such exercise or to enforce
covenants in the applicable indenture, or to receive payments of dividends, if any, on the preferred stock or common stock purchasable upon
such exercise or to exercise any applicable right to vote.
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PLAN OF DISTRIBUTION
We may sell the securities in any of three ways:

through underwriters or dealers;
directly to one or a limited number of institutional purchasers; or
through agents.

The prospectus supplement with respect to the securities will set forth the terms of the offering of the securities, including the name or names of
any underwriters, dealers or agents, the price of the securities and the net proceeds to us from such sale, any underwriting discounts or other

items constituting underwriters compensation, any discounts or concessions allowed or reallowed or paid to dealers and any securities exchanges
on which the securities may be listed.

If we use underwriters in the sale, the securities will be acquired by the underwriters for their own account and may be resold from time to time
in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale.
The securities may be offered to the public either through underwriting syndicates represented by managing underwriters or directly by one or
more investment banking firms or others, as designated. Unless otherwise set forth in the prospectus supplement, the obligations of the
underwriters or agents to purchase the securities will be subject to certain conditions precedent and the underwriters will be obligated to
purchase all the securities if any are purchased. Any initial public offering price and any discounts or concessions allowed or reallowed or paid
to dealers may be changed from time to time.

If a dealer is utilized in the sale of any securities in respect of which this prospectus is delivered, we will sell such securities to the dealer, as
principal. The dealer may then resell such securities to the public at varying prices to be determined by such dealer at the time of resale. The
name of the dealer and the terms of the transaction will be set forth in the prospectus supplement.

Securities may be sold directly by us to one or more institutional purchasers, or through agents designated by us from time to time at a fixed
price or prices, which may be changed, or at varying prices determined at time of sale. Any agent involved in the offer or sale of the securities
will be named, and any commissions payable by us to such agent will be set forth, in the prospectus supplement. Unless otherwise indicated in
the prospectus supplement, any such agent will be acting on a best efforts basis for the period of its appointment.

If so indicated in the prospectus supplement, we will authorize agents, underwriters or dealers to solicit offers by certain specified institutions to
purchase securities from us at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing
for payment and delivery on a specified date in the future. Such contracts will be subject only to those conditions set forth in the prospectus
supplement, and the prospectus supplement will set forth the commission payable for solicitation of such contracts.

Agents and underwriters may be entitled under agreements entered into with us to indemnification by us against certain civil liabilities, including
liabilities under the Securities Act of 1933, or the Securities Act, or to contribution with respect to payments which the agents or underwriters

may be required to make in respect thereof. Agents and underwriters may be customers of, engage in transactions with or perform services for us
in the ordinary course of business.
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AVAILABLE INFORMATION

We are subject to the information requirements of the Securities Exchange Act of 1934, or the Exchange Act, and, in accordance therewith, file
reports, proxy statements and other information with the Securities and Exchange Commission, or the SEC. Our filings with the SEC are
available to the public over the Internet at the SEC s website at http://www.sec.gov. You may also read and copy any materials we file with the
SEC at the public reference facilities maintained by the SEC at the Public Reference Room, 450 Fifth Street, N.W., Washington, D.C. 20549.
You may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. In addition, copies of such
material can be obtained from the Public Reference Section of the SEC at 450 Fifth Street, N.-W., Washington, D.C. 20549, at prescribed rates.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act, of which this prospectus forms a part, with respect to
the securities offered hereby. For further information with respect to the securities and our business reference is made to such registration
statement and to the exhibits thereto. Statements contained herein concerning the provisions of certain documents are not necessarily complete
and, in each instance, reference is made to the copy of such document filed as an exhibit to the registration statement or otherwise filed with the
SEC. Each such statement is qualified in its entirety by such reference.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference the information we file with them, which means that we can disclose important information to
you by referring you to those documents. We incorporate by reference in this prospectus the information contained in the following documents
(file no. 1-1070):

our annual report on Form 10-K/A for the fiscal year ended December 31, 2001, filed with the SEC on August 13, 2002;

our quarterly reports on Form 10-Q for the quarters ended March 31, 2002, June 30, 2002 and September 30, 2002, filed with
the SEC on May 14, 2002, August 13, 2002 and November 13, 2002, respectively;

our definitive proxy statement filed with the SEC on March 6, 2002; and
our current reports on Form 8-K, filed on January 10, 2002, May 8, 2002, May 9, 2002 and September 27, 2002.

All documents filed by us with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after December 19, 2002 and prior to
the termination of the offering made hereby shall be deemed to be incorporated by reference into this prospectus and to be a part hereof from the
date of filing of such documents. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained herein or in any other subsequently
filed document which also is or is deemed to be incorporated by reference herein or in any prospectus supplement modifies or supersedes such
statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
prospectus.

This prospectus incorporates documents by reference containing important business and financial information about us that is not included or
delivered with this prospectus. We will provide without charge to each person to whom a copy of this prospectus is delivered, on the written or
oral request of such person, a copy of any or all of the documents referred to above which have been or may be incorporated by reference into
this prospectus, other than certain exhibits to such documents. Copies of the Indentures summarized above are also available upon request.
Requests for all such copies should be directed to Secretary, Olin Corporation, 501 Merritt 7, P.O. Box 4500, Norwalk, Connecticut 06856
(Telephone: (203) 750-3000).
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LEGAL MATTERS

The validity of the issuance of the securities offered hereby will be passed upon for us by Hunton & Williams, Richmond, Virginia. Certain legal
matters in connection with offerings of the securities may be passed upon for us by George H. Pain, Esq., Vice President, General Counsel and
Secretary of the Company. Cravath, Swaine & Moore, New York, New York may also act as counsel for us and in certain cases may represent
the underwriters of any securities. Mr. Pain and Cravath, Swaine & Moore may rely as to matters of Virginia law upon the opinion of Hunton &
Williams. Each of Cravath, Swaine & Moore and Hunton & Williams has in the past represented and continues to represent us in other matters
on a regular basis.

EXPERTS
Our consolidated financial statements and schedules as of December 31, 2001 and 2000 and for each of the years in the three-year period ended
December 31, 2001 incorporated by reference herein have been incorporated herein in reliance upon the report of KPMG LLP, independent
certified public accountants, and upon the authority of said firm as experts in accounting and auditing.
The audited historical financial statements of Chase Industries Inc., incorporated in this prospectus by reference to Olin s current report on Form

8-K dated September 27, 2002 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, independent accountants,
given on the authority of said firm as experts in accounting and auditing.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The expenses in connection with the issuance and distribution of the securities being registered, other than underwriting compensation, are:

Filing Fee for Registration Statement $ 36,800
Accounting Fees and Expenses 32,500
Legal Fees and Expenses 110,000
Printing and Engraving Fees 20,000
Rating Agency Fees 175,000
Trustee Fees and Expenses 7,000
Miscellaneous 25,700
Total $ 407,000

All of the amounts shown are estimates except for the Registration Statement filing fee.
Item 15. Indemnification of Directors and Officers.

Under Virginia law, to the extent provided in the articles of incorporation or an amendment to the by-laws approved by shareholders, a
corporation may eliminate a director s or an officer s personal liability for monetary damages in any proceeding brought by or in the right of a
corporation or brought by or on behalf of shareholders, except for liability resulting from such director s or officer s wilful misconduct or a
knowing violation of criminal law or of any federal or state securities law.

Our by-laws provide that the directors and officers shall not be liable for monetary damages to us or our shareholders with respect to any
transaction, occurrence or course of conduct, except for liability resulting from such director s or officer s wilful misconduct or a knowing
violation of the criminal law or any federal or state securities law.

Under Virginia law, a corporation may indemnify any person made a party to a proceeding because he is or was a director or officer against
liability incurred in the proceeding if he acted in good faith and in a manner he believed to be in or not opposed to the best interests of the
corporation, and in the case of any criminal proceeding, he had no reasonable cause to believe his conduct was unlawful, except that a
corporation may not indemnify a director or officer if either:

the director or officer has been adjudged to be liable to the corporation or

in connection with any other proceeding charging improper personal benefit to him, whether or not involving action in his official
capacity, in which he was adjudged liable on the basis that personal benefit was improperly received by him.

Our amended by-laws provide that we shall indemnify any director, officer or employee of Olin, or any person who, at our request, serves or has
served in any such capacity with another corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise, in each case
against any and all liability and reasonable expense that may be incurred by him in connection with or resulting from any claim, action or
proceeding (whether brought in the right of Olin or any such other corporation, entity, plan or otherwise), civil or criminal, in which he may
become involved, as a party or otherwise, by reason of his being or having been a director, officer or employee of Olin, or such other
corporation, entity or plan while serving at our request, whether or not he continues to be such at the time such liability or expense shall have
been incurred, unless such person engaged in wilful misconduct or a knowing violation of the criminal law.
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Virginia law provides that any indemnification for a director or officer, unless ordered by a court, is subject to a determination that the director
or officer has met the applicable standard of conduct. The determination will be made by either:

a majority vote of a quorum of the directors who are not parties to such proceeding,

if there is not a quorum of such directors, by majority vote of a committee, consisting of two or more directors who are not parties to
such proceeding, duly designated by the directors,

by special legal counsel or
by the shareholders.

Our by-laws provide that any indemnification of a director, officer or employee shall be made unless:

the board of directors, acting by a majority vote of those directors who were directors at the time of the occurrence giving rise to the
claim for indemnification and who are not at the time parties to such claim (provided that there are at least five such directors), finds
that the person seeking indemnification has not met the standards of conduct set forth in our by-laws or

if there are not five such directors, our principal Virginia legal counsel, as last designated by the board of directors before the
occurrence of the event giving rise to the claim for indemnification, or in the event such Virginia legal counsel is unwilling to serve,
then Virginia legal counsel mutually acceptable to us and the person seeking indemnification, delivers to us its written legal advice that,
in such counsel s opinion, the person seeking indemnification has not met the standards of conduct set forth in our by-laws.

Under Virginia law, a corporation may advance expenses before the final disposition of a proceeding if:

the director or officer furnishes a written statement of his good faith belief that he has met the proper standard of conduct,
he undertakes to repay the amount if it is ultimately determined that the director or officer is not entitled to indemnification and
a determination made on the facts then known would not preclude indemnification.

Under Virginia law, to the extent that a director or officer has been successful on the merits or otherwise in defense of the proceeding, the
director or officer must be indemnified against reasonable expenses incurred by him in connection with that proceeding.

Under our by-laws, we shall advance expenses incurred by a director, officer or employee prior to the final disposition of the proceeding if the
director, officer or employee furnishes to us an undertaking to repay the amount of the expenses advanced in the event it is ultimately

determined that he is not entitled to indemnification under our by-laws. Our by-laws do not require that the director, officer or employee furnish
any security for such undertaking and provide that such undertaking shall be accepted without reference to the director s, officer s or employee s
ability to make repayment. We may refrain from, or suspend, payment of expenses if our board of directors or Virginia legal counsel determines
that the director, officer or employee has not met the standards of conduct set forth in our by-laws.

Virginia law gives a corporation the power to purchase and maintain insurance on behalf of any director or officer against any liability asserted
against, and incurred in his capacity as, a director or officer, whether or not the corporation would have the power to indemnity the director or

officer against this liability under Virginia law.

1I-2

Table of Contents 31



Edgar Filing: OLIN CORP - Form S-3/A

Tabl

nien

Item 16. Exhibits.

The following Exhibits are filed as part of this Registration Statement:

*1(a)
*4(a)
*4(b)

4(c)

4(d)

4(e)

4(f)

4(g)

*4(h)
4(i)

4G)

4(k)
4
4(m)
4(n)
4(0)
4(p)
*5
12
23(a)
23(b)
*#23(c)
24

Form of Underwriting Agreement.
Form of Indenture for Senior Securities.
Form of Indenture for Subordinated Securities.

Restated Articles of Incorporation of Olin Corporation, as amended (incorporated by reference to Exhibit 3 to the Registrant s
Quarterly Report on Form 10-Q for the quarter ended March 31, 1997).

Articles of Amendment to Restated Articles of Incorporation of Olin Corporation designating the series A preferred stock, par value
$1 per share (incorporated by reference to Exhibit 4(c) to the Registrant s Registration Statement on Form S-3 (File No. 33-44265)).

Articles of Amendment to Restated Articles of Incorporation of Olin Corporation designating the ESOP Preferred Shares, par value
$1 per share (incorporated by reference to Exhibit 4 to the Registrant s Quarterly Report on Form 10-Q for the quarter ended June 30,
1989).

By-laws of Olin Corporation, as amended, effective January 1, 2002 (incorporated by reference to Exhibit 3(b) to the Registrant s
Annual Report on Form 10-K/A for the year ended December 31, 2001).

Rights Agreement, dated as February 27, 1996, between Olin Corporation and Chemical Mellon Shareholder Services, LLP, now
known as Mellon Investor Services LLC (incorporated by reference to Exhibit 1 to the Registrant s Form 8-A dated February 21,
1996, covering series A participating cumulative preferred stock purchase rights).

Form of Certificate for shares of Common Stock.

Form of Articles of Amendment to Restated Articles of Incorporation of Olin Corporation designating a Series of Preferred Stock
(to be filed).

Form of Certificate for shares of Preferred Stock (incorporated by reference to Exhibit 4(aa) to Registrant s Registration Statement
on Form S-3 (No. 33-52771)).

Form of Debt Warrant Agreement (to be filed).

Form of Debt Warrant (included as Exhibit A to form of Debt Warrant Agreement) (to be filed).

Form of Preferred Stock Warrant Agreement (to be filed).

Form of Preferred Stock Warrant (included as Exhibit A to form of Preferred Stock Warrant Agreement) (to be filed).
Form of Common Stock Warrant Agreement (to be filed).

Form of Common Stock Warrant (included as Exhibit A to form of Common Stock Warrant Agreement) (to be filed).
Opinion of Hunton & Williams.

Computation of Consolidated Ratio of Earnings to Fixed Charges.

Consent of KPMG LLP.

Consent of PricewaterhouseCoopers LLP.

Consent of Hunton & Williams (included as part of Exhibit 5).

Power of Attorney (included on the signature page to the original Registration Statement filed on November 5, 2002).

*  Previously filed.
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Item 17. Undertakings.
The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) toinclude any prospectus required by Section 10(a)(3) of the Securities Act of 1933, or the Securities Act, unless the
information required to be included in such post-effective amendment is contained in periodic reports filed by the Registrant
pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934, or the Exchange Act, that are incorporated by
reference in the registration statement;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the registration statement unless the information required to be included in such post-effective amendment is
contained in periodic reports filed by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are
incorporated by reference in the registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement.

(2) That for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered herein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Act, and is therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection
with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and
will be governed by the final adjudication of such issue.

The undersigned Registrant hereby undertakes that:
(1) For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part
of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the Registrant pursuant to

Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this Registration statement as of the time it was
declared effective.
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(2) That for the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

The undersigned Registrant hereby undertakes to file applications for the purpose of determining the eligibility of the trustees to act under
subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under
Section 305(b)(2) of the Act.

1I-5

Table of Contents

34



Edgar Filing: OLIN CORP - Form S-3/A

Table of Conten

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this Amendment No. 1 to the Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Norwalk, State of Connecticut, on December 19, 2002.

OLIN CORPORATION

/s/  Georce H. PaN
By:

George H. Pain
Vice President, General
Counsel and Secretary

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.

Signature Title Date

* President and Chief Executive Officer and December 19, 2002
Director (Principal Executive Officer)

Joseph D. Rupp

* Executive Vice President and Chief Financial December 19, 2002
Officer and Director (Principal Financial Officer)

Anthony W. Ruggiero

* Director and Chairman of the Board December 19, 2002

Donald W. Griffin

* Director December 19, 2002

William W. Higgins

* Director December 19, 2002

Randall W. Larrimore

* Director December 19, 2002

Stephen F. Page
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Signature Title Date

* Director December 19, 2002

G. Jackson Ratcliffe, Jr.

* Director December 19, 2002

Richard M. Rompala

*By: /s GEorGt H. PaIN

George H. Pain
Attorney-in-fact
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*1(a)
*4(a)
*4(b)

4(c)

4(d)

4(e)

4(f)

4(g)

*4(h)
4(i)

4G)

4(k)
4
4(m)
4(n)
4(0)
4(p)
*5
12
23(a)
23(b)
#23(c)
24

nien
EXHIBIT INDEX

Form of Underwriting Agreement.
Form of Indenture for Senior Securities.
Form of Indenture for Subordinated Securities.

Restated Articles of Incorporation of Olin Corporation, as amended (incorporated by reference to Exhibit 3 to the Registrant s
Quarterly Report on Form 10-Q for the quarter ended March 31, 1997).

Articles of Amendment to Restated Articles of Incorporation of Olin Corporation designating the series A preferred stock, par value
$1 per share (incorporated by reference to Exhibit 4(c) to the Registrant s Registration Statement on Form S-3 (File No. 33-44265)).

Articles of Amendment to Restated Articles of Incorporation of Olin Corporation designating the ESOP Preferred Shares, par value
$1 per share (incorporated by reference to Exhibit 4 to the Registrant s Quarterly Report on Form 10-Q for the quarter ended June 30,
1989).

By-laws of Olin Corporation, as amended, effective January 1, 2002 (incorporated by reference to Exhibit 3(b) to the Registrant s
Annual Report on Form 10-K/A for the year ended December 31, 2001).

Rights Agreement, dated as February 27, 1996, between Olin Corporation and Chemical Mellon Shareholder Services, LLP, now
known as Mellon Investor Services LLC (incorporated by reference to Exhibit 1 to the Registrant s Form 8-A dated February 21,
1996, covering series A participating cumulative preferred stock purchase rights).

Form of Certificate for shares of Common Stock.

Form of Articles of Amendment to Restated Articles of Incorporation of Olin Corporation designating a Series of Preferred Stock
(to be filed).

Form of Certificate for shares of Preferred Stock (incorporated by reference to Exhibit 4(aa) to Registrant s Registration Statement
on Form S-3 (No. 33-52771)).

Form of Debt Warrant Agreement (to be filed).

Form of Debt Warrant (included as Exhibit A to form of Debt Warrant Agreement) (to be filed).

Form of Preferred Stock Warrant Agreement (to be filed).

Form of Preferred Stock Warrant (included as Exhibit A to form of Preferred Stock Warrant Agreement) (to be filed).
Form of Common Stock Warrant Agreement (to be filed).

Form of Common Stock Warrant (included as Exhibit A to form of Common Stock Warrant Agreement) (to be filed).
Opinion of Hunton & Williams.

Computation of Consolidated Ratio of Earnings to Fixed Charges.

Consent of KPMG LLP.

Consent of PricewaterhouseCoopers LLP.

Consent of Hunton & Williams (included as part of Exhibit 5).

Power of Attorney (included on the signature page to the original Registration Statement filed on November 5, 2002).

*  Previously filed.
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