Edgar Filing: LSB INDUSTRIES INC - Form S-3/A

LSB INDUSTRIES INC
Form S-3/A
October 15, 2009
As filed with the Securities and Exchange Commission on October 15, 2009

Registration No. 333-161935

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 1
TO
FORM S-3
REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

LSB INDUSTRIES, INC.
(Exact Name of Registrant)

DELAWARE 2810 73-1015226
(State or other jurisdiction (Primary Standard Industrial (I.R.S. Employer
of incorporation or Classification Code Number) Identification Number)
organization

16 South Pennsylvania Avenue
Oklahoma City, Oklahoma 73107
(405) 235-4546
(Address, including zip code, and telephone number of registrant’s principal executive offices)

David M. Shear, Esq.
Senior Vice President and General Counsel
LSB Industries, Inc.
16 South Pennsylvania Avenue
Oklahoma City, Oklahoma 73107
(405) 235-4546
(Name, address, including zip code and telephone number, including area code of Agent for Service)

COPIES TO:

Irwin H. Steinhorn, Esq.
Conner & Winters, LLP
1700 One Leadership Square



Edgar Filing: LSB INDUSTRIES INC - Form S-3/A

211 North Robinson
Oklahoma City, Oklahoma 73102
(405) 272-5711




Edgar Filing: LSB INDUSTRIES INC - Form S-3/A

Approximate date of commencement of proposed sale to the public: Approximate date of commencement of
proposed sale to the public: From time to time after this 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. o

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. o

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. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act (Check one):

Large accelerated filer o Accelerated filer x
Non-accelerated filer o (Do not check if a smaller reporting company) Smaller
reporting company o
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CALCULATION OF REGISTRATION FEE

Proposed

Proposed Maximum

Maximum Aggregate
Title of Each Class of Securities to be Amount to be Offering Price Offering Amount of
Registered (1) Registered(1) per Unit(2)(3) Price(2)(3) Registration Fee(4)
Common stock, $0.10 par value, per - (6) (6) (6)
share(5)
Rights attached to above shares of
Common Stock under Rights - $0.00 $0.00 $0.00
Agreement(5)
Preferred stock(7) - (6) (6) (6)
Debt securities - (6) (6) (6)
Warrants - (6) (6) (6)
Units of the securities listed above - (6) (6) (6)
Total $200,000,000 $11,160(8)

(1) There are being registered hereunder such indeterminate number of shares of common stock, such indeterminate
number of shares of preferred stock, such indeterminate principal amount of debt securities, and such
indeterminate number of warrants to purchase common stock, preferred stock or debt securities, as shall have an
aggregate initial offering price not to exceed $200,000,000. If any debt securities are issued at an original issue
discount, then the offering price of such debt securities shall be in such greater principal amount as shall result in
an aggregate initial offering price not to exceed $200,000,000, less the aggregate dollar amount of all securities
previously issued hereunder. Any securities registered hereunder may be sold separately or as units with other
securities registered hereunder. The securities registered also include such indeterminate amounts and numbers of
shares of common stock and numbers of shares of preferred stock, and principal amounts of debt securities, as
may be issued upon conversion of or exchange for preferred stock or debt securities that provide for conversion or
exchange, upon exercise of warrants or pursuant to the antidilution provisions of any such securities.

(2) In United States dollars or the equivalent thereof in any other currency, currency unit or units, or composite
currency or currencies.

(3) The proposed maximum per unit and aggregate offering prices per class of security will be determined from time
to time by the registrant in connection with the issuance by the registrant of the securities registered hereunder.

(4) Estimated solely for purposes of determining the registration fee pursuant to Rule 457(0) under the Securities Act
of 1933.

(5) Each share of common stock includes an associated right to purchase preferred stock and under certain conditions
common stock. Prior to the occurrence of certain events, the rights will not be exercisable or evidenced
separately from the common stock. See “Description of Capital Stock —Preferred Share Rights Plan.”

(6) Not required to be included in accordance with General Instruction I.D. of Form S-3.
(7) Includes preferred stock, $100 par value, and Class C Preferred Stock, no par value.
(8) 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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SUBJECT TO COMPLETION, DATED OCTOBER 15, 2009

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.

PRELIMINARY PROSPECTUS
LSB INDUSTRIES, INC.

Common Stock
(and the Rights attached to the Common Stock)
Debt Securities
Preferred Stock
Warrants
Units

We may issue common stock, debt securities, preferred stock, warrants, and units comprised of two or more of the
foregoing securities, and we may offer and sell these securities from time to time in one or more offerings. Each share
of common stock includes an attached Right under our Renewed Rights Agreement, dated December 2, 2008, as
described under “Description of Capital Stock—Preferred Share Rights Plan.

This prospectus describes the general terms of these securities and the general manner in which these securities will be
offered. We will provide the specific terms of these securities in supplements to this prospectus. The prospectus
supplements will also describe the specific manner in which these securities will be offered and may also supplement,
update or amend information contained in this document. You should read this prospectus and any applicable
prospectus supplement before you invest.

We may offer these securities in amounts, at prices and on terms determined at the time of offering. The securities
may be sold directly to you, through agents, or through underwriters and dealers. If agents, underwriters or dealers are
used to sell the securities, we will name them and describe their compensation in a prospectus supplement.

Our common stock is listed on the New York Stock Exchange under the symbol “LXU.” On October 12, 2009, the last
reported sale price of our common stock was $13.85 per share.

Investing in these securities involves certain risks. See the information included and incorporated by reference in this
prospectus and the accompanying prospectus supplement for a discussion of the factors you should carefully consider
before deciding to purchase these securities. See “Risk Factors” on page 3.

Our principal executive offices are located at 16 South Pennsylvania, Oklahoma City, Oklahoma 73107, and our
telephone number is (405) 235-4546.

Neither the Securities and Exchange Commission (“SEC”) nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the
contrary is a criminal offense.
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Unless the context otherwise requires, references in this prospectus to “LSB,” “the company,” “we,” “our,” and “us” refer to L.

Industries, Inc., a Delaware corporation, and its consolidated subsidiaries.

No person has been authorized to give any information or make any representations in connection with this offering
other than those contained or incorporated by reference in this prospectus and any accompanying prospectus
supplement in connection with the offering described herein and therein, and, if given or made, such information or
representations must not be relied upon as having been authorized by us. Neither this prospectus nor any prospectus
supplement shall constitute an offer to sell or a solicitation of an offer to buy offered securities in any jurisdiction in
which it is unlawful for such person to make such an offering or solicitation. Neither the delivery of this prospectus or
any prospectus supplement nor any sale made hereunder shall under any circumstances imply that the information
contained or incorporated by reference herein or in any prospectus supplement is correct as of any date subsequent to
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the date hereof or of such prospectus supplement.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which
we refer to as the SEC, utilizing a “shelf” registration process. Under this shelf registration process, we may from time
to time sell any combination of the securities described in this prospectus in one or more offerings. We may offer any
of the following securities: debt securities, preferred stock, common stock, and units comprised of two or more of the
foregoing securities. We may also offer warrants to purchase debt securities, preferred stock or common stock.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide one or more prospectus supplements that will contain specific information about the terms of the
offering. The prospectus supplement may also add, update or change information contained in this prospectus. You
should read both this prospectus and the accompanying prospectus supplement together with the additional
information described under the heading “Where You Can Find More Information” below.

You should rely only on the information contained in or incorporated by reference in this prospectus, any
accompanying prospectus supplement or in any related free writing prospectus filed by us with the SEC. We have not
authorized anyone to provide you with different information. This prospectus and the accompanying prospectus
supplement do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the
securities described in the accompanying prospectus supplement or an offer to sell or the solicitation of an offer to buy
such securities in any circumstances in which such offer or solicitation is unlawful. You should assume that the
information appearing in this prospectus, any prospectus supplement and the documents incorporated by reference is
accurate only as of their respective dates. Our business, financial condition, results of operations and prospects may
have changed materially since those dates.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public over the Internet at the SEC’s website at http://www.sec.gov. Copies of certain information
filed by us with the SEC are also available on our website at http://www.lsb-okc.com. Our website is not a part of this
prospectus. You may also read and copy any document we file at the SEC’s public reference room, 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the
public reference room.

Because our common stock is listed on the New York Stock Exchange, you may also inspect reports, proxy statements
and other information about us at the offices of the New York Stock Exchange, 20 Broad Street, New York, New
York 10005.

This prospectus is part of a registration statement we filed with the SEC. This prospectus omits some information
contained in the registration statement in accordance with the SEC rules and regulations. You should review the
information and exhibits in the registration statement for further information on us and our consolidated subsidiaries
and the securities we are offering. Statements in this prospectus concerning any document we filed as an exhibit to the
registration statement or that we otherwise filed with the SEC are not intended to be comprehensive and are qualified
by reference to those filings. You should review the complete document to evaluate these statements.

The SEC allows us to incorporate by reference much of the information we file with them, which means that we can
disclose important information to you by referring you to those publicly available documents. The information that we
incorporate by reference in this prospectus is considered to be part of this prospectus. Because we are incorporating by
reference future filings with the SEC, this prospectus is continually updated and those future filings may modify or
supersede some of the information included or incorporated in this prospectus. This means that you must look at all of

10
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the SEC filings that we incorporate by reference to determine if any of the statements in this prospectus or in any
document previously incorporated by reference have been modified or superseded. This prospectus incorporates by
reference the documents listed below (in each case, other than those documents or the

11
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portions of those documents not deemed to be filed) until the offering of the securities under the registration statement
is terminated or completed:

¢ Annual Report on Form 10-K for the fiscal year ended December 31, 2008 filed on March 13, 2009;

e Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2009, filed on May 11, 2009;

Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2009, filed August 6, 2009, as amended by
Amendment No. 1 to Quarterly Report on Form 10-Q/A filed August 14, 2009;

e Current Reports on Form 8-K, filed on March 19, March 24, April 17, May 11, May 13, May 20, June 29, July 8,
July 20, August 7, August 26, September 16, and October 9, 2009;

e All our filings pursuant to the Securities Exchange Act of 1934, as amended, or the Exchange Act, after the date of
filing of the initial registration statement and prior to the effectiveness of the registration statement;

¢ All documents and reports that we file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the
date of this prospectus; and

e Description of our common stock and associated rights to purchase Series A junior participating preferred stock,
which we refer to as our “Series A Preferred Stock,” contained in our Registration Statement on Form §-A filed
pursuant to Section 12(b) of the Exchange Act as filed with SEC on January 2, 2009, including any subsequent
amendments or reports filed for the purpose of updating such description.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address:

LSB Industries, Inc.

16 South Pennsylvania Avenue
Oklahoma City, Oklahoma 73107
Telephone: (405) 235-4546
Attn: Corporate Secretary

12
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RISK FACTORS

An investment in our securities involves significant risks. You should carefully consider the risk factors contained
herein and in any prospectus supplement as to risks regarding securities issued hereunder, and in our filings with the
SEC, also, as well as all of the information contained in this prospectus, any prospectus supplement and the
documents that we incorporate by reference in this prospectus, before you decide to invest in our securities. The risks
discussed in this prospectus could cause our business, operating results, prospects or financial condition to be
harmed. This could cause the market price of our common stock to decline and could cause you to lose all or part of
your investment.

Cost and the lack of availability of raw materials could materially affect our profitability and liquidity.

Our sales and profits are heavily affected by the costs and availability of primary raw materials. These primary raw
materials, which are purchased from unrelated third parties, are subject to considerable price volatility. Historically,
when there have been rapid increases in the cost of these primary raw materials, we have sometimes been unable to
timely increase our sales prices to cover all of the higher costs incurred. While we periodically enter into
futures/forward contracts to economically hedge against price increases in certain of these raw materials, there can be
no assurance that we will effectively manage against price fluctuations in those raw materials.

Anhydrous ammonia, natural gas and sulfur represent the primary raw material feedstocks in the production of most
of the products of the Chemical Business. Although our Chemical Business has a program to enter into contracts with
certain customers that provide for the pass-through of raw material costs, we have a substantial amount of sales that
do not provide for the pass-through of raw material costs. In addition, the Climate Control Business depends on raw
materials such as copper and steel, which have shown considerable price volatility. As a result, in the future, we may
not be able to pass along to all of our customers the full amount of any increases in raw material costs. There can be
no assurance that future price fluctuations in our raw materials will not have an adverse effect on our financial
condition, liquidity and results of operations.

Additionally, we depend on certain vendors to deliver the primary raw materials and other key components that are
required in the production of our products. Any disruption in the supply of the primary raw materials and other key
components could result in lost production or delayed shipments. We have suspended in the past, and could suspend
in the future, production at our chemical facilities due to, among other things, the high cost or lack of availability of
such primary raw materials. Accordingly, our financial condition, liquidity and results of operations could be
materially affected in the future by the lack of availability of primary raw materials and other key components.

Our Climate Control and Chemical Businesses and their customers are sensitive to adverse economic cycles.

Our Climate Control Business can be affected by cyclical factors, such as interest rates, inflation and economic
downturns. Our Climate Control Business depends on sales to customers in the construction and renovation industries,
which are particularly sensitive to these factors. Due to the current recession, we have experienced and expect to
continue to experience a decline in both commercial and residential construction. A decline in the economic activity in
the United States has in the past, and could in the future, have a material adverse effect on us and our customers in the
construction and renovation industries in which our Climate Control Business sells a substantial amount of its
products. Such a decline could result in a decrease in revenues and profits, and an increase in bad debts, in our
Climate Control Business and could have a material adverse effect on our operating results, financial condition and
liquidity.

Our Chemical Business also can be affected by cyclical factors such as inflation, global energy policy and costs,
global market conditions and economic downturns in specific industries. Certain sales of our Chemical Business are

13



Edgar Filing: LSB INDUSTRIES INC - Form S-3/A

sensitive to the level of activity in the agricultural, mining, automotive and housing industries. Certain of our
industrial and mining customers have been affected and we expect will continue to be affected by the current
economic recession and could substantially reduce their purchases. A substantial decline in the activity of our
Chemical Business has in the past, and could in the future, have a material adverse effect on the results of our
Chemical Business and on our liquidity and capital resources.

14
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Weather conditions adversely affect our Chemical Business.

The agricultural products produced and sold by our Chemical Business have in the past, and could in the future, be
materially affected by adverse weather conditions (such as excessive rains or drought) in the primary markets for our
fertilizer and related agricultural products. If any of these unusual weather events occur during the primary seasons for
sales of our agricultural products (March-June and September-November), this could have a material adverse effect on
the agricultural sales of our Chemical Business and our financial condition and results of operation.

Environmental and regulatory matters entail significant risk for us.

Our Chemical Business is subject to numerous environmental laws and regulations. The manufacture and distribution
of chemical products are activities, which entail environmental risks and impose obligations under environmental laws
and regulations, many of which provide for substantial fines and potential criminal sanctions for violations. Although
we have established processes to monitor, review and manage our businesses to comply with the numerous
environmental laws and regulations, our Chemical Business has in the past, and may in the future, be subject to fines,
penalties and sanctions for violations and substantial expenditures for cleanup costs and other liabilities relating to the
handling, manufacture, use, emission, discharge or disposal of effluents at or from the Chemical Business’ facilities.
Further, a number of our Chemical Business’ facilities are dependent on environmental permits to operate, the loss or
modification of which could have a material adverse effect on their operations and our financial condition.

We may be required to expand our security procedures and install additional security equipment for our Chemical
Business in order to comply with current and possible future government regulations, including the Homeland
Security Act of 2002.

The chemical industry in general, and producers and distributors of anhydrous ammonia and ammonium nitrate (“AN”)
specifically, are scrutinized by the government, industry and public on security issues. Under current and proposed
regulations, including the Homeland Security Act of 2002, we may be required to incur substantial additional costs
relating to security at our chemical facilities and distribution centers, as well as in the transportation of our products.
These costs could have a material impact on our financial condition, results of operations, and liquidity. The cost of
such regulatory changes, if significant enough, could lead some of our customers to choose alternate products

to anhydrous ammonia and AN, which would have a significant impact on our Chemical Business.

Proposed governmental laws and regulations relating to green house gas emissions may subject certain of our
Chemical Business’ facilities to significant new costs and restrictions on their operations.

Certain of the manufacturing facilities within our Chemical Business use significant amounts of electricity, natural gas
and other raw materials necessary for the production of their chemical products that result, or could result, in certain
green house gas emissions into the environment. Federal and state courts and administrative agencies are considering
the scope and scale of green house gas emission regulation. There are bills pending in Congress that would regulate
green house gas emissions through a cap-and-trade system under which emitters would be required to buy allowances
for offsets of emissions of green house gas. In addition, several states are considering various green house gas
registration and reduction programs. Green house gas regulation could increase the price of the electricity purchased
by these chemical facilities and increase costs for our use of natural gas, other raw materials (such as anhydrous
ammonia), and other energy sources, potentially restrict access to or the use of natural gas and certain other raw
materials necessary to produce certain of our chemical products and require us to incur substantial expenditures to
retrofit these chemical facilities to comply with the proposed new laws and regulations regulating green house gas
emissions, if adopted. Federal, state and local governments may also pass laws mandating the use of alternative
energy sources, such as wind power and solar energy, which may increase the cost of energy use in certain of our
chemical and other manufacturing operations. While future emission regulations or new laws appear likely, it is too
early to predict how these regulations, if and when adopted, will affect our businesses, operations, liquidity or
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A substantial portion of our sales is dependent upon a limited number of customers.

During 2008 and the six months ended June 30, 2009, five customers of our Chemical Business accounted for 51%
and 39%, respectively, of its net sales and 29% and 20%, respectively, of our consolidated sales, and our Climate
Control Business had one customer that accounted for 18% and 20%, respectively, of its net sales and 7% and 9%,
respectively, of our consolidated sales. The loss of, or a material reduction in purchase levels by, one or more of these
customers could have a material adverse effect on our business and our results of operations, financial condition and
liquidity if we are unable to replace a customer on substantially similar terms.

There is intense competition in the Climate Control and Chemical industries.

Substantially all of the markets in which we participate are highly competitive with respect to product quality, price,
design innovations, distribution, service, warranties, reliability and efficiency. We compete with a number of
established companies that have greater financial, marketing and other resources. Competitive factors could require us
to reduce prices or increase spending on product development, marketing and sales that would have a material adverse
effect on our business, results of operation and financial condition.

Potential increase of imported ammonium nitrate from Russia

In 2000, the United States and Russia entered into a suspension agreement limiting the quantity of, and setting the
minimum prices for, fertilizer grade AN sold from Russia into the United States.

The Russians have requested that the suspension agreement be changed to only require that the prices of its imported
AN reflect the Russian producers full production costs, plus profit. The Russian producers of AN could benefit from
state set prices of natural gas, the principal raw material for AN, which could be less than what U.S. producers are
required to pay for their natural gas. Other factors, however, such as transportation costs may partially offset natural
gas and production cost advantages. This change, if accepted by the United States, could result in a substantial
increase in the amount of AN imported into the United States from Russia at prices that could be less than the cost to
produce AN by U.S. producers plus a profit. Russia is the world’s largest producer of fertilizer grade AN, and we are
led to believe that it has substantial excess AN production capacity.

For 2008, net sales of fertilizer grade AN accounted for 18% and 10% of our Chemical Business net sales and
consolidated net sales, respectively. If the suspension agreement is changed, as discussed above, this change could
result in Russia substantially increasing the amount of AN sold in the United States at prices less than the U.S.
producers are required to charge in order to cover their cost plus a profit, and could have an adverse effect on our
revenues and operating results.

Potential increase of imported urea ammonium nitrate (UAN)

A large percentage of the domestic UAN market is supplied by imports. Significant additional UAN production in the
Caribbean is expected to begin in 2010, and such UAN production is expected to be marketed in the United

States. This increased foreign production of UAN is expected to have a lower cost of production than UAN produced
in the United States, and could have an adverse impact on the domestic UAN market, and the domestic fertilizer
market in general, including the UAN and fertilizer markets of our Chemical Business, by increasing supply and
possibly reducing prices.

We are effectively controlled by the Golsen Group.

Jack E. Golsen, our Chairman of the Board and Chief Executive Officer (“CEQO”), members of his immediate family
(spouse and children), including Barry H. Golsen, our Vice Chairman and President, entities owned by them and trusts
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for which they possess voting or dispositive power as trustee (collectively, the “Golsen Group”) beneficially owned as
of July 31, 2009, an aggregate of 3,624,843 shares of our common stock and 1,020,000 shares of our voting preferred
stock (1,000,000 of which shares have .875 votes per share, or 875,000 votes), which together votes as a class and
represent approximately 20.2% of the voting power of our issued and outstanding voting securities as of that date. In
addition, the Golsen Group also beneficially owned options and other convertible securities that allowed its members
to acquire an additional 208,500 shares of our common stock within 60 days of July 31, 2009. Thus, the Golsen Group
may be considered to effectively control us. As a result, the ability of other stockholders to influence our management
and policies could be limited.

18
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Loss of key personnel could negatively affect our business.

We believe that our performance has been and will continue to be dependent upon the efforts of our principal
executive officers. We cannot promise you that our principal executive officers will continue to be available. Jack E.
Golsen has an employment agreement with us. No other principal executive has an employment agreement with us.
The loss of some of our principal executive officers could have a material adverse effect on us. We believe that our
future success will depend in large part on our continued ability to attract and retain highly skilled and qualified
personnel.

We may have inadequate insurance.

While we maintain liability insurance, including certain coverage for environmental contamination, it is subject to
coverage limits and policies may exclude coverage for some types of damages (which may include warranty and
product liability claims). Although there may currently be sources from which such coverage may be obtained, it may
not continue to be available to us on commercially reasonable terms or the possible types of liabilities that may be
incurred by us may not be covered by our insurance. In addition, our insurance carriers may not be able to meet their
obligations under the policies or the dollar amount of the liabilities may exceed our policy limits. Even a partially
uninsured claim, if successful and of significant magnitude, could have a material adverse effect on our business,
results of operations, financial condition and liquidity.

Many of our insurance policies are written by Chartis, Inc., a subsidiary AIG, and AIG has experienced and is
continuing to experience financial difficulties.

It has been publicly reported that American International Group, Inc. (“AIG”) has experienced significant financial
difficulties and is continuing to experience significant financial difficulties. AIG is a holding company for several
different subsidiary insurance companies, which are now known as Chartis, Inc. Chartis provides many of our
casualty, workers compensation and other insurance policies, including, but not limited to, our general liability policy,
which includes certain pollution coverage, excess umbrella policy, and officer and director liability policy covering us
and our officers and directors against certain securities’ law claims. We and one of our executive officers are currently
involved in certain legal proceeding in which AIG or its subsidiaries have agreed to defend and to indemnify against
loss under a reservation of rights. We are also involved in claims and legal proceedings arising out of the July 30,
2009, fire at our Chemical Business fertilizer distribution facility located in Bryan, Texas, for which Chartis is
providing a defense and indemnity under a reservation of rights. In the event of a failure of AIG and/or its
subsidiaries, it is unknown whether AIG or the applicable subsidiary that is the insurer under our policies or the
applicable regulatory authorities can comply with the insurer’s obligations under our policies. Further, in the event of
a failure by AIG and/or its subsidiaries, we could be required to replace these policies. If it becomes necessary to
replace the policies written by Chartis, it may difficult or impossible to replace these policies or, if we can replace
these policies, to replace them on substantially similar terms as our existing insurance policies.

We have not paid dividends on our outstanding common stock in many years.

Although we have paid dividends on our outstanding series of preferred stock (two of the three outstanding series of
preferred stock are owned by the Golsen Group), we have not paid cash dividends on our outstanding common stock
in many years, and we do not currently anticipate paying cash dividends on our outstanding common stock. However,
our board of directors has not made a definitive decision whether or not to pay such dividends in 2009.

Terrorist attacks and other acts of violence or war, and natural disasters (such as hurricanes, pandemic health crisis,

etc.), have and could negatively impact the U.S. and foreign companies, the financial markets, the industries where we
operate, our operations and profitability.
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Terrorist attacks and natural disasters (such as hurricanes) have in the past, and can in the future, negatively affect our
operations. We cannot predict further terrorist attacks and natural disasters in the United States and elsewhere. These
attacks or natural disasters have contributed to economic instability in the United States and elsewhere, and further
acts of terrorism, violence, war or natural disasters could further affect the industries where we operate, our ability to
purchase raw materials, our business, results of operations and financial condition. In addition, terrorist attacks and
natural disasters may directly impact our physical facilities, especially our chemical facilities, or those of our suppliers
or customers and could impact our sales, our production capability and our ability
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to deliver products to our customers. In the past, hurricanes affecting the Gulf Coast of the United States have
negatively impacted our operations and those of our customers. The consequences of any terrorist attacks or
hostilities or natural disasters are unpredictable, and we may not be able to foresee events that could have an adverse
effect on our operations.

We are a holding company and depend, in large part, on receiving funds from our subsidiaries to fund our
indebtedness.

Because we are a holding company and operations are conducted through our subsidiaries, principally ThermaClime,
Inc. (“ThermaClime”) and its subsidiaries, our ability to make scheduled payments of principal and interest on our
indebtedness depends, in large part, on the operating performance and cash flows of our subsidiaries and the ability of
our subsidiaries to make distributions and pay dividends to us. Under its loan agreements, ThermaClime and its
subsidiaries may only make distributions and pay dividends to us under limited circumstances and in limited amounts.

Our net operating loss carryforwards are subject to certain limitations and examination.

We had generated significant net operating loss (“NOL”) carryforwards from certain historical losses. As of December
31, 2008, we have utilized all of the remaining federal NOL carryforwards and a portion of our state NOL
carryforwards. The utilization of these NOL carryforwards has reduced our income tax liabilities. The federal tax
returns for 1994 through 2004 remain subject to examination for the purpose of determining the amount of remaining
tax NOL and other carryforwards. With few exceptions, the 2005-2007 years remain open for all purposes of
examination by the IRS and other major tax jurisdictions.

Future issuance or potential issuance of our common stock could adversely affect the price of our common stock, our
ability to raise funds in new stock offerings and dilute your percentage interest in our common stock.

Future sales of substantial amounts of our common stock or equity-related securities in the public market, or the
perception that such sales could occur, could adversely affect prevailing trading prices of our common stock and could
impair our ability to raise capital through future offerings of equity or equity-related securities. No prediction can be
made as to the effect, if any, that future sales of shares of common stock or the availability of shares of common stock
for future sale will have on the trading price of our common stock. Such future sales could also significantly reduce
the percentage ownership of our existing common stockholders.

We are subject to a variety of factors that could discourage other parties from attempting to acquire us.

Our certificate of incorporation provides for a staggered board of directors and, except in limited circumstances, a
two-thirds vote of outstanding voting shares to approve a merger, consolidation or sale of all, or substantially all, of
our assets. In addition, we have entered into severance agreements with our executive officers and some of the
executive officers of our subsidiaries that provide, among other things, that if, within a specified period of time after
the occurrence of a change in control of our company, these officers are terminated, other than for cause, or the officer
terminates his employment for good reason, we must pay such officer an amount equal to 2.9 times the officer’s
average annual gross salary for the last five years preceding the change in control.

We have authorized and unissued (including shares held in treasury) 53,515,692 shares of common stock and
4,229,490 shares of preferred stock as of July 31, 2009. These unissued shares could be used by our management to
make it more difficult, and thereby discourage an attempt to acquire control of us.

We have adopted a preferred share purchase plan, which is designed to protect us against certain creeping

acquisitions, open market purchases and certain mergers and other combinations with acquiring companies.
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The foregoing provisions and agreements are designed to discourage a third party tender offer, proxy contest, or other
attempts to acquire control of us and could have the effect of making it more difficult to remove incumbent
management.
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Delaware has adopted an anti-takeover law which, among other things, will delay for three years business
combinations with acquirers of 15% or more of the outstanding voting stock of publicly-held companies (such as us),
unless;

e prior to such time the board of directors of the corporation approved the business combination that results in the
stockholder becoming an invested stockholder;

e the acquirer owned at least 85% of the outstanding voting stock of such company prior to commencement of the
transaction;

e two-thirds of the stockholders, other than the acquirer, vote to approve the business combination after approval
thereof by the board of directors; or

¢ the stockholders of the corporation amends its articles of incorporation or by-laws electing not to be governed by
this provision.

FORWARD-LOOKING STATEMENTS

This prospectus and the documents that we incorporate by reference in the prospectus contain statements that are
considered “forward-looking statements” within the meaning of the United States securities laws. Forward-looking
statements, including statements about industry trends and other matters that do not relate strictly to historical facts,

are based on management’s expectations and assumptions, and are often identified by such forward-looking

terminology as “expect,” “look,” “believe,” “anticipate,” “estimate,” “seek,” “may,” “trend,” “target,” and “goal” or similar sta
variations of such terms. Forward-looking statements may include, among other things, statements regarding:

projections of revenue, margins, expenses, earnings from operations, cash flows or other financial items; plans,

strategies and objectives of management for future operations, including statements relating to developments or
performance of our products; future economic conditions or performance; the outcome of outstanding claims or legal
proceedings; assumptions underlying any of the foregoing; and any other statements that address activities, events or
developments that we intend, expect, project, believe or anticipate will or may occur in the future, including, without
limitation, the forward-looking statements described under the heading “Special Note Regarding Forward Looking
Statements” in our Annual Report on Form 10-K for the year ended December 31, 2008 (“Form 10-K”) and our Quarterly
Reports on Form 10-Q for the
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