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(Address of principal executive offices)

(314) 480-1400

(Registrant�s telephone number, including area code)

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 2.02. Results of Operations and Financial Condition.

On April 28, 2005, Olin Corporation (the �Company�) released the results of operations and financial condition for the first quarter, ended March
31, 2005. Attached as Exhibit 99.1, and incorporated herein by reference, is a copy of the Company�s earnings press release dated April 28, 2005.

Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On April 28, 2005, the Board of Directors of the Company approved the election of John Fischer, currently Vice President, Finance and
Controller, as the Company�s Vice President and Chief Financial Officer effective May 27, 2005, upon the retirement of the Company�s current
Chief Financial Officer.

No changes to the terms of compensation or employment arrangements for Mr. Fischer were made.

Mr. Fischer does not have any family relationship with any other executive officer of the Company, with any director of the Company, or with
any person selected to become an officer or a director of the Company. No arrangement or understanding exists between Mr. Fischer and any
other person or persons pursuant to which he was selected as an officer. Neither Mr. Fischer nor any member of his immediate family, is a party
to any other transactions or proposed transactions with the Company.

A copy of the press release issued by the Company on April 28, 2005 announcing the election of Mr. Fischer is attached as Exhibit 99.2 and is
incorporated herein by reference.

Item 7.01 Regulation FD Disclosure.

On April 28, 2005, the Company issued a press release announcing the election of Mr. Fischer as Vice President and Chief Financial Officer
effective May 27, 2005. A copy of the press release is being furnished to the Securities and Exchange Commission and is attached as Exhibit
99.2 to this Form 8-K.

Item 9.01. Financial Statements and Exhibits.

Exhibit No. Exhibit

99.1 Press Release, announcing first quarter 2005 earnings, dated April 28, 2005.

99.2 Press Release, announcing election of Mr. Fischer, dated April 28, 2005.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

OLIN CORPORATION

By: /s/ George H. Pain
Name:  George H. Pain

Title:    Vice President, General Counsel and
              Secretary

Date: April 28, 2005
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EXHIBIT INDEX

Exhibit No. Exhibit

99.1 Press Release, announcing first quarter 2005 earnings, dated April 28, 2005.

99.2 Press Release, announcing election of Mr. Fischer, dated April 28, 2005.
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