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John A. Shelley

Common �   �   

Directors and Executive Officers as a group number (15 persons)

Common 5,638,112(16) 25.3% Voting Preferred 1,020,000 99.9%

* Less than 1%.

+ See footnote �+� to the table under �Security Ownership of Certain Beneficial Owners.�

(1) We based the information, with respect to beneficial ownership, on information furnished by each director or officer, contained in filings
made with the SEC, or contained in our records.

(2) This amount includes 2,000 shares held by Mr. Ackerman�s trust over which Mr. Ackerman shares voting and dispositive power. The
remaining 15,000 shares of common stock included herein are shares that Mr. Ackerman may acquire pursuant to currently exercisable
non-qualified stock options granted to him by the Company.

(3) The amount shown includes 15,000 shares of common stock that Dr. Brown may acquire pursuant to currently exercisable non-qualified
stock options granted to him by the Company. These shares are held in a joint account owned by a trust, of which Dr. Brown�s wife is the
trustee, and by a trust, of which Dr. Brown is the trustee. The amount shown does not include shares owned directly, or through trusts, by
the children of Dr. Brown and the son-in-law of Dr. Brown, David M. Shear, all of which Dr. Brown disclaims beneficial ownership.

(4) Mr. Burtch has sole voting and dispositive power over these shares, including 9,000 shares which may be acquired by Mr. Burtch pursuant
to currently exercisable non-qualified stock options.

(5) These shares are held in certain trusts over which Mr. Butkin has voting and dispositive power. Mr. Butkin was appointed to our Board of
Directors on August 16, 2007.

(6) See footnotes (3), (4), (5), and (6) of the table under �Security Ownership of Certain Beneficial Owners� for a description of the amount and
nature of the shares beneficially owned by B. Golsen. These shares do not include 23,083 shares of Series 2 Preferred which are scheduled
to be redeemed on August 27, 2007.

(7) See footnotes (3), (4), (5), and (6) of the table under �Security Ownership of Certain Beneficial Owners� for a description of the amount and
nature of the shares beneficially owned by J. Golsen. These shares do not include 23,083 shares of Series 2 Preferred which are scheduled
to be redeemed on August 27, 2007.

(8) Mr. Goss has the sole voting and dispositive power over these shares, which include 600 shares held in a trust of which Mr. Goss is trustee
and 115,000 shares that Mr. Goss has the right to acquire within 60 days pursuant to options granted under the Company�s stock option
plans.
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(9) The amount includes (a) 25,000 shares of common stock, including 15,000 shares that Mr. Ille may purchase pursuant to currently
exercisable non-qualified stock options, over which Mr. Ille has the sole voting and dispositive power, and (b) 20,000 shares owned of
record by Mr. Ille�s wife, voting and dispositive power of which are shared by Mr. Ille and his wife.

(10) Mr. Jones and his wife share voting and dispositive power over these shares which includes 115,000 shares that Mr. Jones has the right to
acquire within 60 days pursuant to options granted under our stock option plans.

(11) Mr. Munson has the sole voting and dispositive power over these shares, which 15,000 shares that Mr. Munson may purchase
pursuant to currently exercisable non-qualified stock options.

(12) Mr. Perry was appointed to our Board of Directors on August 16, 2007.

(13) Mr. Rhodes has sole voting and dispositive power over these shares, which include 15,000 shares that may be acquired by Mr. Rhodes
pursuant to currently exercisable non-qualified stock options granted to him by the Company.

(14) Includes 91,544 shares that Mr. Shear has the right to acquire within 60 days pursuant to options granted under the Company�s stock option
plans and over which he has the sole voting and dispositive power and 39,212 shares in which his revocable trust shares voting and
dispositive powers with his wife�s revocable trust. This amount does not include, and Mr. Shear disclaims beneficial ownership of, the
shares beneficially owned by Mr. Shear�s wife, which consist of 22,760 shares that she has the right to acquire within 60 days pursuant to
options granted under the Company�s stock option plans and 22,988 shares, the beneficial ownership of which is disclaimed by her, that are
held by trusts of which she is the trustee.

(15) Mr. Shelby has the sole voting and dispositive power over these shares, which include 115,000 shares that Mr. Shelby has the right to
acquire within 60 days pursuant to options granted under the Company�s stock option plans.

(16) The shares of common stock include 763,294 shares of common stock that executive officers and directors have the right to acquire within
60 days under our stock option plans and 920,666 shares of common stock that executive officers, directors, or entities controlled by our
executive officers and directors, have the right to acquire within 60 days under other rights, warrants and convertible securities.

(17) Of these shares of common stock, 790,000 shares have been pledged to two banks to secure loans made to certain members of the Golsen
Group.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Policy as to Related Party Transaction

Pursuant to the Audit Committee Charter, adopted in 2003, our Audit Committee is to review any Related Party transactions involving any of
our directors and executive officers.

Jayhawk

During 2006, a member of the Jayhawk Group purchased $1.0 million principal amount of the 7% debentures. In April 2007, the Jayhawk Group
converted all of such 7% debentures into 141,040 shares of our common stock, at the conversion rate of 141.04 shares per $1,000 principal
amount of 7% debentures (representing a conversion price of $7.09 per share). In addition, we purchased $1.0 million principal amount of our 10
3/4% Senior Unsecured Notes held by Jayhawk. Jayhawk earned interest of $117,000 relating to these debt instruments in 2006. During the six
months ended June 30, 2007, we paid the Jayhawk Group $70,000 of which $46,000 relates to interest earned on the 7% debentures and $24,000
relates to additional consideration paid to convert the 7% debentures.
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On March 25, 2003, the Jayhawk Group purchased from us in a private placement pursuant to Rule 506 of Regulation D under the Securities
Act, 450,000 shares of common stock and warrants for the purchase of up to 112,500 shares of common stock at an exercise price of $3.49 per
share. The warrants expire on March 28, 2008. In connection with such sale, we entered into a Registration Rights Agreement with the Jayhawk
Group, dated March 23, 2003. See �Description of Capital Stock�Registration Rights.�

During November 2006, we entered into an agreement (the �Jayhawk Agreement�) with the Jayhawk Group. Under the Jayhawk Agreement, the
Jayhawk Group agreed, that if we made an exchange or tender offer for the Series 2 Preferred, to tender 180,450 shares of the 346,662 shares of
Series 2 Preferred owned by the Jayhawk Group upon certain conditions being met. The Jayhawk Agreement further provided that the Golsen
Group would exchange or tender 26,467 shares of Series 2 Preferred beneficially owned by them, as a condition to the Jayhawk Group�s tender
of 180,450 of its shares of Series 2 Preferred. Pursuant to the Jayhawk Agreement and the terms of the exchange offer, during March 2007, the
Jayhawk Group and members of the Golsen Group tendered 180,450 and 26,467 shares, respectively, of Series 2 Preferred for 1,335,330 and
195,855 shares, respectively, of our common stock in our tender offer and waived a total of approximately $4.96 million in accrued and unpaid
dividends, with the Jayhawk Group waiving a total of $4.33 million and the Golsen Group waiving a total of $0.63 million.
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We received a letter, dated May 23, 2007, from a law firm representing a stockholder of ours demanding that we investigate potential
short-swing profit liability under Section 16(b) of the Exchange Act of the Jayhawk Group. The stockholder alleges that the surrender by the
Jayhawk Group of 180,450 shares of our Series 2 Preferred in our issuer exchange tender offer was a sale which is subject to Section 16 and
matchable against prior purchases of Series 2 Preferred by the Jayhawk Group. The Jayhawk Group has advised us that they do not believe that
they are liable for short-swing profits under Section 16(b). The provisions of Section 16(b) provide that if we do not file a lawsuit against the
Jayhawk Group in connection with these Section 16(b) allegations within 60 days from the date of the stockholder�s notice to us, then the
stockholder may pursue a Section 16(b) short-swing profit claim on our behalf. After completion of the investigation of this matter by our
outside corporate/securities counsel, we attempted to settle this matter with the Jayhawk Group, but were unable to reach a resolution
satisfactory to all parties. We have been advised that on October 9, 2007, the law firm representing the stockholder has initiated a lawsuit against
the Jayhawk Group to pursue a Section 16(b) short-swing profit claim on our behalf.

The redemption of all of our outstanding Series 2 Preferred date was completed on August 27, 2007. The holders of shares of Series 2 Preferred
had the right to convert each share into 4.329 shares of our common stock, which right to convert terminated 10 days prior to the redemption
date. The Certificate of Designations for the Series 2 Preferred provided, and it is our position, that the holders of Series 2 Preferred that elected
to convert shares of Series 2 Preferred into our common stock prior to the scheduled redemption date were not entitled to receive payment of any
accrued and unpaid dividends on the shares so converted. As a result, holders that elected to convert shares of Series 2 Preferred are not entitled
to any accrued and unpaid dividends as to the shares of Series 2 Preferred converted. On or about August 16, 2007, the Jayhawk Group elected
to convert the 155,012 shares of Series 2 Preferred held by it, and on September 30, 2007, we issued to the Jayhawk Group 671,046 shares of
our common stock as a result of such conversion.

The Company has been advised by the Jayhawk Group, in connection with the Jayhawk Group�s conversion of its holdings of Series 2 Preferred,
the Jayhawk Group may bring legal proceedings against us for all accrued and unpaid dividends on the Series 2 Preferred that the Jayhawk
Group converted after receiving a notice of redemption. The 155,012 shares of Series 2 Preferred converted by the Jayhawk Group after we
issued the notice of redemption for the Series 2 Preferred would have been entitled to receive approximately $4.0 million of accrued and unpaid
dividends on the August 27, 2007 redemption date, if such shares were outstanding on the redemption date and had not been converted and into
common stock.

As a holder of Series 2 Preferred, the Jayhawk Group participated in the nomination and election of two individuals to serve on our Board of
Directors in accordance with the terms of the Series 2 Preferred. As of September 30, 2007, the number of outstanding shares of Series 2
Preferred was less than 140,000. As a result, the right of the holders of Series 2 Preferred to nominate and elect two individuals to serve on our
Board of Directors terminated pursuant to the terms of the Series 2 Preferred, and as of such date, the two independent directors elected by the
holders of our Series 2 Preferred no longer serve as directors on our Board of Directors. See �Board Independence.�

Golsen Group

In connection with the completion of our March 2007 tender offer for our outstanding shares of our Series 2 Preferred, members of the Golsen
Group (a) tendered 26,467 shares of Series 2 Preferred in exchange for our issuance to them of 195,855 shares of our common stock and
(b) waived approximately $0.63 million in accrued and unpaid dividends on the shares of Series 2 Preferred tendered. Such tender by the Golsen
Group was a condition to Jayhawk�s Agreement to tender shares of Series 2 Preferred in the tender offer. See, ��Jayhawk.�

As of August 27, 2007, the Golsen Group redeemed 23,083 shares of Series 2 Preferred and received the cash redemption amount of
approximately $1.76 million pursuant to the terms of our redemption of all of our outstanding Series 2 Preferred. The redemption price was
$50.00 per share of Series 2 Preferred, plus $26.25 per share in accrued and unpaid dividends pro-rata to the date of redemption. The holders of
shares of Series 2 Preferred had the right to convert each share into 4.329 shares of our common stock, which right to convert terminated 10 days
prior to the redemption date. Holders that converted shares of Series 2 Preferred were not entitled to any accrued and unpaid dividends as to the
shares of Series 2 Preferred converted.

On September 7, 2007, we paid the accrued and unpaid dividends on our outstanding preferred stock utilizing a portion of the net proceeds of the
sale of the debentures, including approximately $2.1 million of accrued and unpaid dividends on our Series B Preferred and our Series D
Preferred, all of the outstanding shares of which are owned by the Golsen Group. See �Dividend Policy.�
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A subsidiary within our climate control business remodeled their offices, including the replacement of carpet and flooring throughout the office
area. In connection with the remodeling, the subsidiary made payments for the purchase of carpeting totaling $69,000 and $12,500 during 2006
and the first six months of 2007, respectively, to Designer Rugs, a company owned by Linda Golsen Rappaport, the daughter of Jack E. Golsen,
our Chairman and Chief Executive Officer, and sister of Barry H. Golsen, our President.

Former Significant Shareholders

In October 2006, we issued 773,655 shares of our common stock to certain holders of our Series 2 Preferred in exchange for 104,548 shares of
Series 2 Preferred. The shares of common stock issued included 303,400 and 262,167 shares issued for exchange for 41,000 and 35,428 shares
of Series 2 Preferred stock to Paul J. Denby and James W. Sight (the �Former Significant Shareholders�), respectively, or to entities controlled by
the Former Significant Shareholders. In connection with such exchange, the Former Significant Shareholders waived a total of approximately
$1.78 million in accrued and unpaid dividends. Each of the Former Significant Shareholders, either individually or together with entities
controlled by them, beneficially owned more than 5% of our issued and outstanding stock as of January 1, 2006. We have been advised that, as
of September 30, 2007, neither of the Former Significant Shareholders owned more than 5% of our issued and outstanding stock.

Cash Dividends

During 2006, we paid nominal cash dividends to holders of certain series of our preferred stock. These dividend payments included $91,000 and
$133,000 to the Golsen Group and the Jayhawk Group, respectively. Additionally, the dividend payments included $23,000 collectively to the
Former Significant Shareholders. See ��Golsen Group� for a discussion of dividends paid with respect to our securities held by members of the
Golsen Group.

Northwest

Northwest Internal Medicine Associates (�Northwest�), a division of Plaza Medical Group, P.C., has an agreement with the Company to perform
medical examinations of the management and supervisory personnel of the Company and its subsidiaries. Under such agreement, Northwest is
paid $2,000 a month to perform all such examinations. Dr. Robert C. Brown (a director of the Company) is Vice President and Treasurer of
Plaza Medical Group, P.C.

Quail Creek Bank

Bernard Ille, a member of our board of directors, is a director of Quail Creek Bank, N.A. (the �Bank�). The Bank is a lender to one of our
subsidiaries. During 2006, the subsidiary made interest and principal payments on outstanding debt owed to the Bank in the amount of $.3
million and $1.6 million, respectively. During the six months ended June 30, 2007, the subsidiary made interest and principal payments on
outstanding debt owed to the Bank in the amount of $.1 million and $3.3 million, respectively. At December 31, 2006, the subsidiary�s loan
payable to the Bank was approximately $3.3 million, (none at June 30, 2007) with an annual interest rate of 8.25%. The loan was secured by
certain of the subsidiary�s property, plant and equipment. This loan was paid in full in June 2007 utilizing a portion of the net proceeds of our sale
of the debentures.

BOARD INDEPENDENCE

The Board of Directors has determined that each of Messrs. Ackerman, Burtch, Butkin, Ille, Munson, Perry and Rhodes is an �independent
director� in accordance with the current listing standards of the AMEX. In connection with the Board�s determination that John A. Shelley is not
independent, the Board considered that the Bank of Union, of which Mr. Shelley is President and Chief Executive Officer, has substantial
outstanding loans to the Golsen Group, which are secured in part by shares of our common stock beneficially owned by certain members of the
Golsen Group.

Disclosure of Commission Position in Indemnification for Securities Act Liabilities

Insofar as indemnification for liabilities arising under the Securities Act of 1933, or the Securities Act, may be permitted to our directors,
officers and controlling persons pursuant to the foregoing provisions, or otherwise, we have been advised that, in the opinion of the SEC, such
indemnification is against public policy as expressed in the Securities Act, and is, therefore, unenforceable.
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LEGAL MATTERS

Selected legal matters in connection with the common stock being offered by this prospectus are being passed upon for us by Conner & Winters,
LLP, Oklahoma City, Oklahoma.

EXPERTS

The consolidated balance sheets of LSB Industries, Inc. as of December 31, 2006 and 2005, and the related consolidated statements of income,
stockholders� equity, and cash flows for each of the three years in the period ended December 31, 2006 appearing in LSB Industries, Inc.�s
Amendment No. 1 to Form 10-K/A for the period ended December 31, 2006 (including all schedules appearing therein) have been audited by
Ernst & Young LLP, independent registered public accounting firm, as set forth in their report thereon, included therein, and incorporated herein
by reference. Such consolidated financial statements are incorporated herein by reference in reliance on their report and on their authority as
experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Other Expenses of Issuance and Distribution

The following table sets forth the estimated costs and expenses payable by LSB Industries in connection with this registration statement. All of
the amounts shown are estimates, except the SEC registration fee.

SEC registration fee $ 2,224
Printing expenses 5,000
Legal fees and expenses 75,000 (1)
Blue Sky fees and expenses 5,000 (1)
Accounting fees and expenses 10,000
Miscellaneous expenses 5,000

TOTAL EXPENSES $ 102,224
Indemnification of Officers and Directors

The Registrant is incorporated under the laws of the State of Delaware. Section 145 of the General Corporation Law of the State of Delaware
(the �DGCL�) provides that a Delaware corporation may indemnify any persons who are, or are threatened to be made, parties to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of
such corporation), by reason of the fact that such person was an officer, director, employee or agent of such corporation, or is or was serving at
the request of such person as an officer, director, employee or agent of another corporation or enterprise. The indemnity may include expenses
(including attorneys� fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with
such action, suit or proceeding, provided that such person acted in good faith and in a manner he reasonably believed to be in or not opposed to
the corporation�s best interests and, with respect to any criminal action or proceeding, had no reasonable cause to believe that his conduct was
illegal. A Delaware corporation may indemnify any persons who are, or are threatened to be made, a party to any threatened, pending or
completed action or suit by or in the right of the corporation by reason of the fact that such person was a director, officer, employee or agent of
such corporation, or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation or
enterprise. The indemnity may include expenses (including attorneys� fees) actually and reasonably incurred by such person in connection with
the defense or settlement of such action or suit provided such person acted in good faith and in a manner he reasonably believed to be in or not
opposed to the corporation�s best interests except that no indemnification is permitted without judicial approval if the officer or director is
adjudged to be liable to the corporation. Where an officer or director is successful on the merits or otherwise in the defense of any action referred
to above, the corporation must indemnify him against the expenses which such officer or director has actually and reasonably incurred. The
Registrant�s certificate of incorporation and bylaws provide for the indemnification of directors and officers of the Registrant to the fullest extent
permitted by the DGCL.

Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a director of the corporation shall not be
personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duties as a director, except for liability
(i) for any transaction from which the director derives an improper personal benefit, (ii) for acts or omissions not in good faith or that involve
intentional misconduct or a knowing violation of law, (iii) for improper payment of dividends or redemptions of shares, or (iv) for any breach of
a director�s duty of loyalty to the company or its stockholders. The Registrant�s certificate of incorporation includes such a provision. Reasonable
expenses incurred by any officer or director in defending any such action, suit or proceeding in advance of its final disposition shall be paid by
the Registrant upon delivery to the Registrant of an undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it
shall ultimately be determined that such director or officer is not entitled to be indemnified by the Registrant.

The indemnification discussed in this Item 14 is not exclusive of any other rights the party seeking indemnification may possess. The Company
carries officer and director liability insurance with respect to certain matters, including matters arising under the Securities Act of 1933, as
amended (the �Securities Act�).

Recent Sales of Unregistered Securities.

During the last 3 years, the Company issued the following securities without registration under the Securities Act:
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1. Private Placement of 7% Debentures. On March 14, 2006, the Company completed a private placement, effective as of March 3,
2006, to seven qualified institutional buyers (�QIBs�), pursuant to which the Company sold $18
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million aggregate principal amount of its 7% Convertible Senior Subordinated Debentures due 2011 pursuant to the exemptions from
the registration requirements of the Securities Act, afforded by Section 4(2) of the Act and/or Regulation D promulgated under the
Act. J Giordano Securities Group acted as the Company�s exclusive placement agent for this transaction and was paid an aggregate of
6% of the aggregate gross proceeds in the financing. Aggregate estimated offering expenses in connection with the transaction,
including discounts and commissions, were approximately $.4 million. In connection with the closing, the Company entered into an
indenture (the �Indenture�) with UMB Bank, n.a., as trustee (the �Trustee�), governing the 7% debentures. The Trustee is also the
Company�s transfer agent. The Trustee receives customary compensation from the Company for such services. Pursuant to the terms
and conditions of a registration rights agreement entered into between us and each of the QIBs, the Company has registered for resale
the 7% debentures and the common stock issuable upon conversion of the debentures. As of the date of this registration statement, all
$18 million aggregate principal amount of 7% debentures have been converted. See �4,� below.

2. Exchange Agreements. In October 2006, the Company entered into separate exchange agreements, pursuant to which the Company
issued a total of 773,655 shares of common stock upon separate exchanges of shares of the Company�s outstanding Series 2 Preferred
for shares of common stock. Each exchange was completed pursuant to separate Exchange Agreements with the holder of the Series
2 Preferred, each of which provided for (a) the issuance of 7.4 shares of common stock in exchange for each share of the Series 2
Preferred beneficially owned by the holder and (b) the waiver by the holder of all of the holders rights to all accrued and unpaid
dividends on the Series 2 Preferred. Each Exchange Agreement was solicited by and negotiated with each holder. Neither the
Company nor any holder paid or gave, or agreed to pay or give, directly or indirectly, any commission or other remuneration for
soliciting each exchange. The exchanges were conducted under the exemption from registration provided by Section 3(a)(9) the
Securities Act. No fractional shares were issued, so cash was paid in lieu of any additional shares. The following lists:

� the name of each holder of Series 2 Preferred that solicited the exchange from the Company and entered into an Exchange
Agreement,

� the date of the respective Exchange Agreement,

� the number of shares of Series 2 Preferred surrendered pursuant to each Exchange Agreement,

� the number of shares of common stock issued to the holder upon the exchange, and

� the amount of dividends waived by each holder on the Series 2 Preferred surrendered to the Company pursuant to each
Exchange Agreement:

Name of Holder
Date of
Exchange

Series 2
Preferred

Surrendered

Common
Stock
Issued

Dividends
Waived(1)

James W. Sight 10/06/06 35,428 262,167 $ 824,143.85
Paul Denby Revocable Trust, U/A/D 10/12/93 10/06/06 25,000 185,000 581,562.50
Paul J. Denby IRA 10/06/06 11,000 81,400 255,887.50
Denby Enterprises, Inc. 10/06/06 4,000 29,600 93,050.00
Tracy Denby 10/06/06 1,000 7,400 23,262.50
Brent Cohen 10/11/06 4,000 29,600 93,050.00
Brian J. Denby and Mary Denby 10/11/06 1,200 8,880 27,915.00
Brian Denby, Inc. Profit Sharing Plan 10/11/06 600 4,440 13,957.50
Brian J. Denby, Trustee, Money Purchase Pension Plan 10/11/06 5,200 38,480 120,965.00
Harold Seidel 10/12/06 10,000 74,000 232,625.00
William M. and Laurie Stern 10/25/06 400 2,960 9,305.00
William M. Stern Revocable Trust, UTD July, 9, 1992 10/25/06 1,570 11,618 36,522.13
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William M. Stern IRA 10/25/06 2,000 14,800 46,525.00
William M. Stern, Custodian for David Stern 10/25/06 1,300 9,620 30,241.25
John Cregan 10/25/06 500 3,700 11,631.25
Frances Berger 10/25/06 1,350 9,990 31,404.38

Total 104,548 773,655 $ 2,432,047.85

(1) Based on $23.2625 in accrued and unpaid dividends per share of Series 2 Preferred as of September 30, 2006.
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3. Company Tender Offer. On November 10, 2006, the Company entered into an agreement (�Jayhawk Agreement�) with Jayhawk
Institutional Partners, L.P., Kent C. McCarthy, Jayhawk Capital Management Company, LLC , and Jayhawk Investments, L.P.
(�Jayhawk Investments�) (collectively, the �Jayhawk Group�). Under the Jayhawk Agreement, the Jayhawk Group agreed, if the
Company made an exchange offer for the Series 2 Preferred, to tender (discussed below) 180,450 shares of the 346,662 shares of
Series 2 Preferred owned by the Jayhawk Group. In addition, as a condition to the Jayhawk Group�s obligation to tender such shares
of Series 2 Preferred in an exchange offer, the Jayhawk Agreement further provided that Jack E. Golsen (Chairman of the Board and
CEO of the Company), his wife, children and certain entities controlled by them (the �Golsen Group�) would exchange only 26,467 of
the 49,550 shares of Series 2 Preferred beneficially owned by them. As a result, only 309,807 of the 499,102 shares of Series 2
Preferred outstanding would be eligible to participate in an exchange offer, with the remaining 189,295 being held by the Jayhawk
Group and the Golsen Group. On January 26, 2007, our Board of Directors approved and on February 9, 2007, we began a tender
offer to exchange shares of our common stock for up to 309,807 of the 499,102 outstanding shares of the Series 2 Preferred. The
tender offer expired on March 12, 2007. Our Board of Directors accepted the shares so tendered on March 13, 2007. The terms of the
exchange offer provided for the issuance by the Company of 7.4 shares of common stock in exchange for each share of Series 2
Preferred tendered in the exchange offer and the waiver of all rights to accrued and unpaid dividends on the Series 2 Preferred
tendered. As a result of this exchange offer, we issued 2,262,965 shares of our common stock for 305,807 shares of Series 2
Preferred that were tendered. In addition, an aggregate of approximately $7.3 million in accrued and unpaid dividends were waived
as a result of this tender offer. Pursuant to the Jayhawk Agreement and the terms of the exchange offer, the Jayhawk Group and the
Golsen Group tendered 180,450 and 26,467 shares, respectively, of Series 2 Preferred for 1,335,330 and 195,855 shares,
respectively, of our common stock and waived a total of approximately $4.96 million in accrued and unpaid dividends, with the
Jayhawk Group waiving a total of $4.33 million and the Golsen Group waiving a total of $0.63 million.

The shares of common stock issued by us as a result of the tender offer were not registered under the Securities Act pursuant to an exemption
from registration under Section 3(a)(9) of the Securities Act. No fractional shares were issued so cash was paid in lieu of any additional shares in
an amount equal to the fraction of a share times the closing price per share of our common stock on the last business day immediately preceding
the expiration date of the tender offer.

4. Conversions of 7% debentures. Since the issuance of the 7% debentures effective March 3, 2006, the Company has issued a total of
2,542,288 shares of common stock upon conversions of an aggregate of $18 million principal amount of the 7% debentures. The
issuances of the shares of common stock by as a result of the 7% debentures conversions were not registered under the Securities Act
pursuant to an exemption from registration under Section 3(a)(9) of the Securities Act. No fractional shares were issued so cash was
paid in lieu of any additional shares. As set forth below, in some cases the Company agreed to pay the amount of interest that would
have been owing on the 7% debentures as of the first interest payment date following the date of conversion. The following lists:

� the name of each debenture holder that was issued shares of common stock upon the conversion of the 7% debentures,

� the aggregate principal amount of 7% debentures converted by such holder,

� the date of the respective conversion,

� the number of shares of common stock issued to the holder upon conversion of the 7% debentures, and

� the amount of prepaid interest paid to the holder upon conversion of the debenture, if any:

Name of debenture holder

Principal
Amount of

7% debentures
Converted

Approximate
Date of

Conversion

Shares of
Common
Stock
Issued

Prepaid
Interest
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Alexandra Global Master Fund Ltd. $ 1,000,000 09/06/06 141,250 $ 35,000
Alexandra Global Master Fund Ltd. 2,000,000 11/24/06 282,500 70,000
Bancroft Fund Ltd. 1,450,000 02/13/07 204,812 50,750
Context Advantage Fund, L.P. 1,000,000 09/15/06 141,250 35,000
Context Offshore Advantage Fund, Ltd. 1,500,000 09/15/06 211,875 52,500
Ellsworth Fund Ltd. 1,450,000 02/13/07 204,812 50,750
Highbridge International, LLC 5,000,000 11/24/06 706,250 175,000
Jayhawk Institutional Partners, L.P. 1,000,000 04/26/07 141,040 35,000
Technology Yield Fund 250,000 09/22/06 35,312 �  
Technology Yield Fund 250,000 11/24/06 35,312 8,750
Technology Yield Fund 500,000 12/20/06 70,625 17,500
J Giordano Securities 100,000 02/08/07 14,125 �  
Context Advantage Master Fund, Ltd. 2,500,000 11/21/06 353,125 87,500

$ 18,000,000 2,542,288 $ 617,750
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5. Private Placement of 5.5% Debentures. On June 28, 2007, the Company completed a private placement to 22 qualified institutional
buyers (�QIBs�), pursuant to which the Company sold $60 million aggregate principal amount of its 5.5% Convertible Senior
Subordinated Debentures due 2012 (the �5.5% debentures�) pursuant to the exemptions from the registration requirements of the
Securities Act, afforded by Section 4(2) of the Act and/or Regulation D promulgated under the Act. The 5.5% debentures are
convertible into common stock at anytime prior to their July 1, 2012 maturity at the conversion rate of 36.4 shares of our common
stock per $1,000 principal amount of 5.5% debentures (representing a conversion price of $27.47 per share of common stock),
subject to adjustment under certain conditions as set forth in the Indenture. The 5.5% debentures are eligible for resale by the
investors under Rule 144A under the Act prior to registration of the debentures. J Giordano Securities Group acted as the Company�s
exclusive placement agent for this transaction and was paid an aggregate of 5% of the aggregate gross proceeds in the financing.
Aggregate estimated offering expenses in connection with the transaction, including discounts and commissions, were approximately
$3.2 million. In connection with the closing, the Company entered into an indenture (the �Indenture�) with UMB Bank, n.a., as trustee
(the �Trustee�), governing the 5.5% debentures. The Trustee is also the Company�s transfer agent. The Trustee receives customary
compensation from the Company for such services. Pursuant to the terms and conditions of a registration rights agreement entered
into between us and each of the QIBs, the Company has agreed to register for resale the 5.5% debentures and the common stock
issuable upon conversion of the 5.5% debentures. This registration statement is intended to fulfill that requirement.

6. Non-Qualified Options. Non-Qualified Stock Option Agreements, dated June 19, 2006 (each an �Option�), granted to each of Dan
Ellis, President of our subsidiary, Climate Master, Inc. and John Bailey, Vice President of Sales of Climate Master, Inc. The Options
were approved by our stockholders on June 14, 2007. The Option granted Ellis entitles him to purchase up to 250,000 shares of our
common stock, and the Option granted to Bailey entitles him to purchase up to 200,000 shares of our common stock. The exercise
price of each Option is $8.01 per share, which was the closing price of our common stock as reported on the AMEX on June 19,
2006, the date of grant of each Option. The Options provide that at any time after June 19, 2007, the holder may exercise up to 10%
of the number of shares subject to the applicable Option. The holder may exercise an additional 10% for each additional year of
continuous employment thereafter. The Options are fully exercisable after 10 years of employment with us. The Options may not be
exercised after the holder is no longer our employee, except under limited circumstances. Each Option will not be exercisable after
the expiration of 10 years and 90 days from the date of the Options. The terms of each Option provide that, if the holder breaches
certain covenants prohibiting the holder from, directly or indirectly, competing against us, diverting business from us, or violating
the policies adopted by our Board of Directors resulting in harm to us, or other enumerated acts that could be harmful to our
business, then:

� the unexercised portion of the Option is rescinded,

� the holder forfeits all rights under the Option, and

� if the holder acquired shares of our common stock upon the exercise of the Option within the 12 months prior to such breach,
then the holder must deliver to us upon demand the number of shares of our common stock having a fair market value equal
to the gain recognized upon such Option, calculated as difference between the exercise price and the fair market value of our
common stock on the date of such exercise. If the holder does not have the requisite number of shares of common stock
representing such gain, the holder must deliver to us (a) shares of our common stock owned by the holder indirectly through
any entity controlled by the holder and (b) the dollar amount equal to such gain (less the value of shares delivered to us).

The holder may transfer any shares of our common stock acquired upon the exercise of the Option, subject to our right of first refusal to
purchase such shares. Our right of first refusal does not apply to transfers by the holder to certain members of his family. We have the right to
purchase from the holder (and members of his family to
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whom the holder transferred shares of common stock) the shares of common stock acquired by the holder upon the exercise of the Option if
(a) the holder or such family member dies or (b) the holder�s employment with us is terminated for cause (as defined in the Option). If we
exercise this right, the purchase price for the shares would be the average closing price of our common stock for the five trading days preceding
the date of the event triggering our call right.

Exhibits and Financial Statement Schedules

3(i).1** Restated Certificate of Incorporation, as amended.

3(i).2    Bylaws, as amended, which the Company hereby incorporates by reference from Exhibit 3(ii) to the Company�s Form 10-Q for the
quarter ended June 30, 1998. See SEC file number 001-07677.

4.1 Specimen Certificate for the Company�s Non-cumulative Preferred Stock, having a par value of $100 per share which the Company
incorporates by reference from Exhibit 4.1 to the Company�s Form 10-K for the fiscal year ended December 31, 2005.

4.2 Specimen Certificate for the Company�s Series B Preferred Stock, having a par value of $100 per share, which the Company hereby
incorporates by reference from Exhibit 4.27 to the Company�s Registration Statement No. 33-9848.

4.3 Specimen Certificate for the Company�s Series 2 Preferred, which the Company hereby incorporates by reference from Exhibit 4.5
to the Company�s Registration Statement No. 33-61640.

4.4 Specimen of Certificate of Series D 6% Cumulative, Convertible Class C Preferred Stock which the Company hereby incorporates
by reference from Exhibit 4.1 to the Company�s Form 10-Q for the fiscal quarter ended September 30, 2001.

4.5 Specimen Certificate for the Company�s Common Stock, which the Company incorporates by reference from Exhibit 4.4 to the
Company�s Registration Statement No. 33-61640.

4.6 Renewed Rights Agreement, dated January 6, 1999 between the Company and Bank One, N.A., which the Company hereby
incorporates by reference from Exhibit No. 1 to the Company�s Form 8-A Registration Statement, dated January 27, 1999.

4.7 Loan and Security Agreement, dated April 13, 2001 by and among LSB Industries, Inc., ThermaClime and each of its Subsidiaries
that are Signatories, the Lenders that are Signatories and Foothill Capital Corporation, which the Company hereby incorporates by
reference from Exhibit 10.51 to ThermaClime, Inc.�s amendment No. 1 to Form 10-K for the fiscal year ended December 31, 2000.
See SEC file number 001-07677.

4.8 Second Amendment to Loan and Security Agreement, dated May 24, 2002 by and among the Company, LSB, certain subsidiaries
of the Company, Foothill Capital Corporation and Congress Financial Corporation (Southwest), which the Company hereby
incorporates by reference from Exhibit 4.1 to the Company�s Form 8-K, dated May 24, 2002. Omitted are exhibits and schedules
attached thereto. The Agreement contains a list of such exhibits and schedules, which the Company agrees to file with the
Commission supplementally upon the Commission�s request.

4.9 Third Amendment, dated as of November 18, 2002 to the Loan and Security Agreement dated as of April 13, 2001 as amended by
the First Amendment dated as of August 3, 2001 and the second Amendment dated as of May 24, 2002 by and among LSB
Industries, Inc., ThermaClime, Inc., and certain subsidiaries of ThermaClime, Congress Financial Corporation (Southwest) and
Foothill Capital Corporation which the Company hereby incorporates by reference from Exhibit 4.1 to the Company�s Form 10-Q
for the fiscal quarter ended September 30, 2002.

4.10 Fourth Amendment, dated as of March 3, 2003 to the Loan and Security Agreement dated as of April 13, 2001 as amended by the
First, Second, and Third Amendments, by and among LSB Industries, Inc., ThermaClime, Inc., and certain subsidiaries of
ThermaClime, Inc., Congress Financial Corporation (Southwest) and Foothill Capital Corporation, which the Company hereby
incorporates by reference from Exhibit 4.18 to the Company�s Form 10-K for the fiscal year ended December 31, 2002.

4.11 Fifth Amendment, dated as of December 31, 2003 to the Loan and Security Agreement dated as of April 13, 2001 as amended by
the First, Second, Third and Fourth Amendments, by and among LSB Industries, Inc., ThermaClime, Inc., and certain subsidiaries
of ThermaClime, Inc., Congress Financial Corporation (Southwest) and Wells Fargo Foothill, Inc., which the Company hereby
incorporates by reference from Exhibit 4.15 to the Company�s Form 10-K for the fiscal year ended December 31, 2004.
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4.12 Waiver and Consent, dated March 25, 2004 to the Loan and Security Agreement, dated as of April 13, 2001 (as amended to date), by
and among LSB Industries, Inc., ThermaClime, Inc., and certain subsidiaries of ThermaClime, Inc. and Wells Fargo Foothill, Inc.
which the Company hereby incorporates by reference from Exhibit 4.16 to the Company�s Form 10-K for the fiscal year ended
December 31, 2004.

4.13 Sixth Amendment, dated as of June 29, 2004 to the Loan and Security Agreement dated as of April 13, 2001 as amended, by and
among LSB Industries, Inc., ThermaClime, Inc. and certain subsidiaries of ThermaClime, Inc., Congress Financial Corporation
(Southwest) and Wells Fargo Foothill, Inc., which the Company hereby incorporates by reference from Exhibit 4.1 to the Company�s
Form 10-Q for the fiscal quarter ended September 30, 2004.

4.14 Seventh Amendment, dated as of September 15, 2004 to the Loan and Security Agreement dated as of April 13, 2001 as amended, by
and among LSB Industries, Inc., ThermaClime, Inc. and certain subsidiaries of ThermaClime, Inc., Congress Financial Corporation
(Southwest) and Wells Fargo Foothill, Inc., which the Company hereby incorporates by reference from Exhibit 4.2 to the Company�s
Form 10-Q for the fiscal quarter ended September 30, 2004.

4.15 Eighth Amendment to Loan and Security Agreement, dated February 28, 2005, between LSB Industries, Inc., ThermaClime, Inc., the
subsidiaries of ThermaClime, Inc. that are signatories thereto, and Wells Fargo Foothill, Inc., as arranger and administrative agent for
various lenders, which the Company hereby incorporates by reference from Exhibit 10.1 to the Company�s Form 8-K, dated February
28, 2005.

4.16 Ninth amendment to Loan and Security Agreement, dated February 22, 2006, between LSB Industries, Inc., ThermaClime, Inc., the
subsidiaries of ThermaClime, Inc. that are signatories thereto, and Wells Fargo Foothill, Inc., as arranger and administrative agent for
various lenders which the Company hereby incorporates by reference from Exhibit 4.20 to the Company�s Form 10-K for the year ended
December 31, 2005.

4.17 Wells Fargo Foothill consent, dated May 5, 2006 to the redemption of the Senior Notes by ThermaClime which the Company hereby
incorporates by reference from Exhibit 4.1 to the Company�s Form 10-Q for the fiscal quarter ended June 30, 2006.

4.18 Tenth amendment to Loan and Security Agreement, dated March 21, 2007, between LSB Industries, Inc., ThermaClime, Inc., the
subsidiaries of ThermaClime, Inc. that are signatories thereto, and Wells Fargo Foothill, Inc., as arranger and administrative agent for
various lenders (previously filed as Exhibit 4.18 to the Registrant�s Annual Report on Form 10-K for the year ended December 31, 2006,
filed on March 27, 2007, and incorporated by reference herein).

4.19 Loan Agreement, dated September 15, 2004 between ThermaClime, Inc. and certain subsidiaries of ThermaClime, Inc., Cherokee
Nitrogen Holdings, Inc., Orix Capital Markets, L.L.C. and LSB Industries, Inc. (�Loan Agreement�) which the Company hereby
incorporates by reference from Exhibit 4.1 to the Company�s Form 8-K, dated September 16, 2004. The Loan Agreement lists numerous
Exhibits and Schedules that are attached thereto, which will be provided to the Commission upon the commission�s request.

4.20 First Amendment, dated February 18, 2005 to Loan Agreement, dated as of September 15, 2004, among ThermaClime, Inc., and certain
subsidiaries of ThermaClime, Cherokee Nitrogen Holdings, Inc., and Orix Capital Markets, L.L.C. which the Company hereby
incorporates by reference from Exhibit 4.21 to the Company�s Form 10-K for the year ended December 31, 2004.

4.21 Waiver and Consent, dated as of January 1, 2006 to the Loan Agreement dated as of September 15, 2004 among ThermaClime, Inc.,
and certain subsidiaries of ThermaClime, Inc., Cherokee Nitrogen Holdings, Inc., Orix Capital Markets, L.L.C. and LSB Industries,
Inc. which the Company hereby incorporates by reference from Exhibit 4.23 to the Company�s Form 10-K for the year ended December
31, 2005.

4.22 Consent of Orix Capital Markets, LLC and the Lenders of the Senior Credit Agreement, dated May 12, 2006, to the interest rate of a
loan between LSB and ThermaClime and the utilization of the loan proceeds by ThermaClime and the waiver of related covenants
which the Company hereby incorporates by reference from Exhibit 4.2 to the Company�s Form 10-Q for the fiscal quarter ended June
30, 2006.

4.23 Indenture, dated June 28, 2007, by and among the Company and UMB Bank, which the Company hereby incorporates by reference
from Exhibit 4.2 to the Company�s Form 8-K, dated June 28, 2007, and filed with the Commission on June 29, 2007.
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  4.24 Certificate of 5.5% Senior Subordinated Convertible Debentures which the Company hereby incorporates by reference from
Exhibit 4.1 to the Company�s Form 8-K, dated June 28, 2007, and filed with the Commission on June 29, 2007.

  4.25 Registration Rights Agreement, dated June 28, 2007, by and among the Company and the Purchasers set fourth in the signature
pages which the Company hereby incorporates by reference from Exhibit 4.3 to the Company�s Form 8-K, dated June 28, 2007,
and filed with the Commission on June 29, 2007.

  4.26 Redemption Notice, dated July 12, 2007, for the Company�s $3.25 Convertible Exchangeable Class C Preferred Stock, Series 2,
which the Company hereby incorporates by reference from Exhibit 99.1 to the Company�s Form 8-K, dated July 11, 2007, and filed
with the Commission on July 16, 2007.

    5.1** Opinion of Conner & Winters, LLP.

10.1  Limited Partnership Agreement dated as of May 4, 1995 between the general partner, and LSB Holdings, Inc., an Oklahoma
Corporation, as limited partner which the Company hereby incorporates by reference from Exhibit 10.11 to the Company�s Form
10-K for the fiscal year ended December 31, 1995. See SEC file number 001-07677.

10.2  Form of Death Benefit Plan Agreement between the Company and the employees covered under the plan, which the Company
incorporates by reference from Exhibit 10.2 to the Company�s Form 10-K for the fiscal year ended December 31, 2005.

10.3  The Company�s 1993 Stock Option and Incentive Plan, which the Company incorporates by reference, which the Company
incorporates by reference from Exhibit 10.3 to the Company�s Form 10-K for the fiscal year ended December 31, 2005.

10.4  First Amendment to Non-Qualified Stock Option Agreement, dated March 2, 1994 and Second Amendment to Stock Option
Agreement, dated April 3, 1995 each between the Company and Jack E. Golsen, which the Company hereby incorporates by
reference from Exhibit 10.1 to the Company�s Form 10-Q for the fiscal quarter ended March 31, 1995. See SEC file number
001-07677.

10.5  Non-Qualified Stock Option Agreement, dated April 22, 1998 between the Company and Robert C. Brown, M.D., which the
Company hereby incorporates by reference from Exhibit 10.43 to the Company�s Form 10-K for the fiscal year ended December
31, 1998. The Company entered into substantially identical agreements with Bernard G. Ille, Raymond B. Ackerman, Horace G.
Rhodes, and Donald W. Munson. The Company will provide copies of these agreements to the Commission upon request. See
SEC file number 001-07677.

10.6  The Company�s 1998 Stock Option and Incentive Plan, which the Company hereby incorporates by reference from Exhibit 10.44 to
the Company�s Form 10-K for the year ended December 31, 1998. See SEC file number 001-07677.

10.7  LSB Industries, Inc. 1998 Stock Option and Incentive Plan, which the Company hereby incorporates by reference from Exhibit �B�
to the LSB Proxy Statement, dated May 24, 1999 for Annual Meeting of Stockholders. See SEC file number 001-07677.

10.8  LSB Industries, Inc. Outside Directors Stock Option Plan, which the Company hereby incorporates by reference from Exhibit �C� to
the LSB Proxy Statement, dated May 24, 1999 for Annual Meeting of Stockholders. See SEC file number 001-07677.

10.9  Nonqualified Stock Option Agreement, dated November 7, 2002 between the Company and John J. Bailey Jr., which the Company
hereby incorporates by reference from Exhibit 10.55 to the Company�s Form 10-K/A Amendment No.1 for the fiscal year ended
December 31, 2002.

10.10 Nonqualified Stock Option Agreement, dated November 29, 2001 between the Company and Dan Ellis, which the Company
hereby incorporates by reference from Exhibit 10.56 to the Company�s Form 10-K/A Amendment No.1 for the fiscal year ended
December 31, 2002.

10.11 Nonqualified Stock Option Agreement, dated July 20, 2000 between the Company and Claude Rappaport for the purchase of
80,000 shares of common stock, which the Company hereby incorporates by reference from Exhibit 10.57 to the Company�s Form
10-K/A Amendment No.1 for the fiscal year ended December 31, 2002. Substantially similar nonqualified stock option
agreements were entered into with Mr. Rappaport (40,000 shares at an exercise price of $1.25 per share, expiring on July 20,
2009), (5,000 shares at an exercise price of $5.362 per share, expiring on July 20, 2007), and (60,000 shares at an exercise price of
$1.375 per share, expiring on July 20, 2009), copies of which will be provided to the Commission upon request.
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10.12 Nonqualified Stock Option Agreement, dated July 8, 1999 between the Company and Jack E. Golsen, which the Company hereby
incorporates by reference from Exhibit 10.58 to the Company�s Form 10-K/A Amendment No.1 for the fiscal year ended December 31,
2002. Substantially similar nonqualified stock options were granted to Barry H. Golsen (55,000 shares), Stephen J. Golsen (35,000
shares), David R. Goss (35,000 shares), Tony M. Shelby (35,000 shares), David M. Shear (35,000 shares), Jim D. Jones (35,000
shares), and four other employees (130,000 shares), copies of which will be provided to the Commission upon request.

10.13 Severance Agreement, dated January 17, 1989 between the Company and Jack E. Golsen which the Company hereby incorporates by
reference from Exhibit 10.13 to the Company�s Form 10-K for the year ended December 31, 2005. The Company also entered into
identical agreements with Tony M. Shelby, David R. Goss, Barry H. Golsen, David M. Shear, and Jim D. Jones and the Company will
provide copies thereof to the Commission upon request.

10.14 Employment Agreement and Amendment to Severance Agreement dated January 12, 1989 between the Company and Jack E. Golsen,
dated March 21, 1996 which the Company hereby incorporates by reference from Exhibit 10.15 to the Company�s Form 10-K for fiscal
year ended December 31, 1995. See SEC file number 001-07677.

10.15 First Amendment to Employment Agreement, dated April 29, 2003 between the Company and Jack E. Golsen, which the Company
hereby incorporates by reference from Exhibit 10.52 to the Company�s Form 10-K/A Amendment No.1 for the fiscal year ended
December 31, 2002.

10.16 Baytown Nitric Acid Project and Supply Agreement dated June 27, 1997 by and among El Dorado Nitrogen Company, El Dorado
Chemical Company and Bayer Corporation which the Company hereby incorporates by reference from Exhibit 10.2 to the Company�s
Form 10-Q for the fiscal quarter ended June 30, 1997. CERTAIN INFORMATION WITHIN THIS EXHIBIT HAS BEEN OMITTED
AS IT IS THE SUBJECT OF COMMISSION ORDER CF #5551, DATED SEPTEMBER 25, 1997 GRANTING A REQUEST FOR
CONFIDENTIAL TREATMENT UNDER THE FREEDOM OF INFORMATION ACT AND THE SECURITIES EXCHANGE
ACT OF 1934, AS AMENDED. See SEC file number 001-07677.

10.17 First Amendment to Baytown Nitric Acid Project and Supply Agreement, dated February 1, 1999 between El Dorado Nitrogen
Company and Bayer Corporation, which the Company hereby incorporates by reference from Exhibit 10.30 to the Company�s Form
10-K for the year ended December 31, 1998. CERTAIN INFORMATION WITHIN THIS EXHIBIT HAS BEEN OMITTED AS IT
IS THE SUBJECT OF COMMISSION ORDER CF #7927, DATED JUNE 9, 1999 GRANTING A REQUEST FOR
CONFIDENTIAL TREATMENT UNDER THE FREEDOM OF INFORMATION ACT AND THE SECURITIES EXCHANGE
ACT OF 1934, AS AMENDED. See SEC file number 001-07677.

10.18 Service Agreement, dated June 27, 1997 between Bayer Corporation and El Dorado Nitrogen Company which the Company hereby
incorporates by reference from Exhibit 10.3 to the Company�s Form 10-Q for the fiscal quarter ended June 30, 1997. CERTAIN
INFORMATION WITHIN THIS EXHIBIT HAS BEEN OMITTED AS IT IS THE SUBJECT OF COMMISSION ORDER CF
#5551, DATED SEPTEMBER 25, 1997, GRANTING A REQUEST FOR CONFIDENTIAL TREATMENT UNDER THE
FREEDOM OF INFORMATION ACT AND THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED. See SEC file
number 001-07677.

10.19 Ground Lease dated June 27, 1997 between Bayer Corporation and El Dorado Nitrogen Company which the Company hereby
incorporates by reference from Exhibit 10.4 to the Company�s Form 10-Q for the fiscal quarter ended June 30, 1997. CERTAIN
INFORMATION WITHIN THIS EXHIBIT HAS BEEN OMITTED AS IT IS THE SUBJECT OF COMMISSION ORDER CF
#5551, DATED SEPTEMBER 25, 1997 GRANTING A REQUEST FOR CONFIDENTIAL TREATMENT UNDER THE
FREEDOM OF INFORMATION ACT AND THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED. See SEC file
number 001-07677.

10.20 Participation Agreement, dated as of June 27, 1997 among El Dorado Nitrogen Company, Boatmen�s Trust Company of Texas as
Owner Trustee, Security Pacific Leasing Corporation, as Owner Participant and a Construction Lender, Wilmington Trust Company,
Bayerische Landes Bank, New York Branch, as a Construction Lender and the Note Purchaser, and Bank of America National Trust
and Savings Association, as Construction Loan Agent which the Company hereby incorporates by reference from Exhibit 10.5 to the
Company�s Form 10-Q for the fiscal quarter ended June 30, 1997. CERTAIN INFORMATION WITHIN THIS EXHIBIT HAS BEEN
OMITTED AS IT IS THE SUBJECT OF COMMISSION ORDER CF #5551, DATED SEPTEMBER 25, 1997 GRANTING A
REQUEST FOR CONFIDENTIAL TREATMENT UNDER THE FREEDOM OF INFORMATION ACT AND THE SECURITIES
EXCHANGE ACT OF 1934, AS AMENDED. See SEC file number 001-07677.

10.21 Lease Agreement, dated as of June 27, 1997 between Boatmen�s Trust Company of Texas as Owner Trustee and El Dorado Nitrogen
Company which the Company hereby incorporates by reference from Exhibit 10.6 to the Company�s Form 10-Q for the fiscal quarter
ended June 30, 1997. See SEC file number 001-07677.
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10.22 Security Agreement and Collateral Assignment of Construction Documents, dated as of June 27, 1997 made by El Dorado Nitrogen
Company which the Company hereby incorporates by reference from Exhibit 10.7 to the Company�s Form 10-Q for the fiscal quarter
ended June 30, 1997. See SEC file number 001-07677.

10.23 Security Agreement and Collateral Assignment of Facility Documents, dated as of June 27, 1997 made by El Dorado Nitrogen
Company and consented to by Bayer Corporation which the Company hereby incorporates by reference from Exhibit 10.8 to the
Company�s Form 10-Q for the fiscal quarter ended June 30, 1997. See SEC file number 001-07677.

10.24 Loan Agreement dated December 23, 1999 between Climate Craft, Inc. and the City of Oklahoma City, which the Company hereby
incorporates by reference from Exhibit 10.49 to the Company�s Amendment No. 2 to its 1999 Form 10-K. See SEC file number
001-07677.

10.25 Assignment, dated May 8, 2001 between Climate Master, Inc. and Prime Financial Corporation, which the Company hereby
incorporates by reference from Exhibit 10.2 to the Company�s Form 10-Q for the fiscal quarter ended March 31, 2001.

10.26 Agreement for Purchase and Sale, dated April 10, 2001 by and between Prime Financial Corporation and Raptor Master, L.L.C. which
the Company hereby incorporates by reference from Exhibit 10.3 to the Company�s Form 10-Q for the fiscal quarter ended March 31,
2001.

10.27 Amended and Restated Lease Agreement, dated May 8, 2001 between Raptor Master, L.L.C. and Climate Master, Inc. which the
Company hereby incorporates by reference from Exhibit 10.4 to the Company�s Form 10-Q for the fiscal quarter ended March 31,
2001.

10.28 Option Agreement, dated May 8, 2001 between Raptor Master, L.L.C. and Climate Master, Inc., which the Company hereby
incorporates by reference from Exhibit 10.5 to the Company�s Form 10-Q for the fiscal quarter ended March 31, 2001.

10.29 Stock Purchase Agreement, dated September 30, 2001 by and between Summit Machinery Company and SBL Corporation, which the
Company hereby incorporates by reference from Exhibit 10.1 to the Company� Form 10-Q for the fiscal quarter ended September 30,
2001.

10.30 Asset Purchase Agreement, dated October 22, 2001 between Orica USA, Inc. and El Dorado Chemical Company and Northwest
Financial Corporation, which the Company hereby incorporates by reference from Exhibit 99.1 to the Company�s Form 8-K dated
December 28, 2001. CERTAIN INFORMATION WITHIN THIS EXHIBIT HAS BEEN OMITTED AS IT IS THE SUBJECT OF
COMMISSION ORDER CF 19273, DATED MARCH 21, 2007, GRANTING A REQUEST FOR CONFIDENTIAL TREATMENT
UNDER THE FREEDOM OF INFORMATION ACT AND THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED.

10.31 AN Supply Agreement, dated November 1, 2001 between Orica USA, Inc. and El Dorado Company, which the Company hereby
incorporates by reference from Exhibit 99.2 to the Company�s Form 8-K dated December 28, 2001. CERTAIN INFORMATION
WITHIN THIS EXHIBIT HAS BEEN OMITTED AS IT IS THE SUBJECT OF COMMISSION ORDER CF 19273, DATED
MARCH 21, 2007, GRANTING A REQUEST FOR CONFIDENTIAL TREATMENT UNDER THE FREEDOM OF
INFORMATION ACT AND THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED.

10.32 Second Amendment to AN Supply Agreement, executed August 24, 2006, to be effective as of January 1, 2006, between Orica USA,
Inc. and El Dorado Company which the Company hereby incorporates by reference from Exhibit 10.1 to the Company�s Form 10-Q for
the fiscal quarter ended September 30, 2006. CERTAIN INFORMATION WITHIN THIS EXHIBIT HAS BEEN OMITTED AS IT
IS THE SUBJECT OF COMMISSION ORDER CF 19661, DATED MARCH 21, 2007, GRANTING A REQUEST FOR
CONFIDENTIAL TREATMENT UNDER THE FREEDOM OF INFORMATION ACT AND THE SECURITIES EXCHANGE
ACT OF 1934, AS AMENDED.

10.33 Agreement, dated August 1, 2004, between El Dorado Chemical Company and Paper, Allied-Industrial, Chemical and Energy
Workers International Union AFL-CIO and its Local 5-434, which the Company hereby incorporates by reference from Exhibit 10.36
to the Company�s Form 10-K for the fiscal year ended December 31, 2004.

10.34 Agreement, dated October 17, 2004, between El Dorado Chemical Company and International Association of Machinists and
Aerospace Workers, AFL-CIO Local No. 224, which the Company hereby incorporates by reference from Exhibit 10.37 to the
Company�s Form 10-K for the fiscal year ended December 31, 2004.

II-9

Edgar Filing: EMC CORP - Form 4

Table of Contents 21



Table of Contents

10.35 Agreement, dated November 12, 2004, between The United Steelworkers of America International Union, AFL-CIO, CLC, Cherokee
Local No. 417-G and Cherokee Nitrogen Division of El Dorado Chemical Company, which the Company hereby incorporates by
reference from Exhibit 10.38 to the Company�s Form 10-K for the fiscal year ended December 31, 2004.

10.36 Warrant, dated May 24, 2002 granted by the Company to a Lender for the right to purchase up to 132,508 shares of the Company�s
common stock at an exercise price of $0.10 per share, which the Company hereby incorporates by reference from Exhibit 99.1 to the
Company�s Form 8-K, dated May 24, 2002. Four substantially similar Warrants, dated May 24, 2002 for the purchase of an aggregate
additional 463,077 shares at an exercise price of $0.10 were issued. Copies of these Warrants will be provided to the Commission
upon request.

10.37 Asset Purchase Agreement, dated as of December 6, 2002 by and among Energetic Systems Inc. LLC, UTeC Corporation, LLC, SEC
Investment Corp. LLC, DetaCorp Inc. LLC, Energetic Properties, LLC, Slurry Explosive Corporation, Universal Tech Corporation, El
Dorado Chemical Company, LSB Chemical Corp., LSB Industries, Inc. and Slurry Explosive Manufacturing Corporation, LLC, which
the Company hereby incorporates by reference from Exhibit 2.1 to the Company�s Form 8-K, dated December 12, 2002. The asset
purchase agreement contains a brief list identifying all schedules and exhibits to the asset purchase agreement. Such schedules and
exhibits are not filed herewith, and the Registrant agrees to furnish supplementally a copy of the omitted schedules and exhibits to the
commission upon request.

10.38 Anhydrous Ammonia Sales Agreement, dated effective January 3, 2005 between Koch Nitrogen Company and El Dorado Chemical
Company which the Company hereby incorporates by reference from Exhibit 10.41 to the Company�s Form 10-K for the year ended
December 31, 2004. CERTAIN INFORMATION WITHIN THIS EXHIBIT HAS BEEN OMITTED AS IT IS THE SUBJECT OF A
REQUEST BY THE COMPANY FOR CONFIDENTIAL TREATMENT BY THE SECURITIES AND EXCHANGE
COMMISSION UNDER THE FREEDOM OF INFORMATION ACT. THE OMITTED INFORMATION HAS BEEN FILED
SEPARATELY WITH THE SECRETARY OF THE SECURITIES AND EXCHANGE COMMISSION FOR PURPOSES OF SUCH
REQUEST.

10.39 First Amendment to Anhydrous Ammonia Sales Agreement, dated effective August 29, 2005, between Koch Nitrogen Company and
El Dorado Chemical Company, which the Company hereby incorporates by reference from Exhibit 10.42 to the Company�s Form 10-K
for the fiscal year ended December 31, 2005, filed March 31, 2006. CERTAIN INFORMATION WITHIN THIS EXHIBIT HAS
BEEN OMITTED AS IT IS THE SUBJECT OF COMMISSION ORDER CF 18274, DATED MARCH 21, 2007, GRANTING A
REQUEST FOR CONFIDENTIAL TREATMENT UNDER THE FREEDOM OF INFORMATION ACT AND THE SECURITIES
EXCHANGE ACT OF 1934, AS AMENDED.

10.40 Purchase Confirmation, dated July 1, 2006, between Koch Nitrogen Company and Cherokee Nitrogen Company, which the Company
hereby incorporates by reference from Exhibit 10.40 to the Company�s Form 10-K for the fiscal year ended December 31, 2006, filed
on March 27, 2007. CERTAIN INFORMATION WITHIN THIS EXHIBIT HAS BEEN OMITTED AS IT IS THE SUBJECT OF A
REQUEST BY THE COMPANY FOR CONFIDENTIAL TREATMENT BY THE SECURITIES AND EXCHANGE
COMMISSION UNDER THE FREEDOM OF INFORMATION ACT. THE OMITTED INFORMATION HAS BEEN FILED
SEPARATELY WITH THE SECRETARY OF THE SECURITIES AND EXCHANGE COMMISSION FOR PURPOSES OF SUCH
REQUEST.

10.41 Second Amendment to Anhydrous Ammonia Sales Agreement, dated November 3, 2006, between Koch Nitrogen Company and El
Dorado Chemical Company which the Company hereby incorporates by reference from Exhibit 10.41 to the Company�s Form 10-K for
the fiscal year ended December 31, 2006, filed on March 27, 2007. CERTAIN INFORMATION WITHIN THIS EXHIBIT HAS
BEEN OMITTED AS IT IS THE SUBJECT OF A REQUEST BY THE COMPANY FOR CONFIDENTIAL TREATMENT BY
THE SECURITIES AND EXCHANGE COMMISSION UNDER THE FREEDOM OF INFORMATION ACT. THE OMITTED
INFORMATION HAS BEEN FILED SEPARATELY WITH THE SECRETARY OF THE SECURITIES AND EXCHANGE
COMMISSION FOR PURPOSES OF SUCH REQUEST.

10.42 Warrant Agreement, dated March 25, 2003 between LSB Industries, Inc. and Jayhawk Institutional Partners, L.P., which the Company
hereby incorporates by reference from Exhibit 10.51 to the Company�s Form 10-K for the fiscal year ended December 31, 2002.

10.43 Registration Rights Agreement, dated March 25, 2003 among LSB Industries, Inc., Kent C. McCarthy, Jayhawk Capital management,
L.L.C., Jayhawk Investments, L.P. and Jayhawk Institutional Partners, L.P., which the Company hereby incorporates by reference
from Exhibit 10.49 to the Company�s Form 10-K for the fiscal year ended December 31, 2002.
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10.44 Subscription Agreement, dated March 25, 2003 by and between LSB Industries, Inc. and Jayhawk Institutional Partners, L.P.,
which the Company hereby incorporates by reference from Exhibit 10.50 to the Company�s Form 10-K for the fiscal year ended
December 31, 2002.

10.45 Agreement, dated November 10, 2006 by and among LSB Industries, Inc., Kent C. McCarthy, Jayhawk Capital Management,
L.L.C., Jayhawk Institutional Partners, L.P. and Jayhawk Investments, L.P., which the Company hereby incorporates by reference
from Exhibit 99d1 to the Company�s Schedule TO-I, filed February 9, 2007.

10.46 Second Amendment and Extension of Stock Purchase Option, effective July 1, 2004, between LSB Holdings, Inc., an Oklahoma
corporation and Dr. Hauri AG, a Swiss corporation, which the Company hereby incorporates by reference from Exhibit 10.1 to the
Company�s Form 10-Q for the fiscal quarter ended September 30, 2004.

10.47 Debt Forgiveness Agreement, effective July 1, 2004, by and between Companie Financiere du Taraois, a French corporation and
LSB Holding, Inc., an Oklahoma corporation which the Company hereby incorporates by reference from Exhibit 10.2 to the
Company�s Form 10-Q for the fiscal quarter ended September 30, 2004.

10.48 Purchase Agreement, dated March 3, 2006, by and among the Company and the investors identified on the Schedule of Purchasers
which the Company hereby incorporates by reference from Exhibit 99.1 to the Company�s Form 8-K, dated March 14, 2006.

10.49 Registration Rights Agreement, dated March 3, 2006, by and among the Company and the Purchasers set fourth in the signature
pages which the Company hereby incorporates by reference from Exhibit 99.3 to the Company�s Form 8-K, dated March 14, 2006.

10.50 Exchange Agreement, dated October 6, 2006, between LSB Industries, Inc., Paul Denby, Trustee of the Paul Denby Revocable
Trust, U.A.D. 10/12/93, The Paul J. Denby IRA, Denby Enterprises, Inc., Tracy Denby, and Paul Denby which the Company
hereby incorporates by reference from Exhibit 10.2 to the Company�s Form 10-Q for the fiscal quarter ended September 30, 2006.
Substantially similar Exchange Agreements (each having the same exchange rate) were entered with the following individuals or
entities on the dates indicated for the exchange of the number of shares of LSB�s $3.25 Convertible Exchangeable Class C
Preferred Stock, Series 2 (the �Series 2 Preferred�) noted: October 6, 2006 - James W. Sight (35,428 shares of Series 2 Preferred),
Paul Denby, Trustee of the Paul Denby Revocable Trust, U.A.D. 10/12/93 (25,000 shares of Series 2 Preferred), The Paul J.
Denby IRA (11,000 shares of Series 2 Preferred), Denby Enterprises, Inc. (4,000 shares of Series 2 Preferred), Tracy Denby (1,000
shares of Series 2 Preferred); October 12, 2006 - Harold Seidel (10,000 shares of Series 2 Preferred); October 11, 2006 -Brent
Cohen (4,000 shares of Series 2 Preferred), Brian J. Denby and Mary Denby (1,200 shares of Series 2 Preferred), Brian J. Denby,
Trustee, Money Purchase Pension Plan (5,200 shares of Series 2 Preferred), Brian Denby, Inc. Profit Sharing Plan (600 shares of
Series 2 Preferred); October 25, 2006 - William M. and Laurie Stern ( 400 shares of Series 2 Preferred), William M. Stern
Revocable Living Trust, UTD July 9, 1992 (1,570 shares of Series 2 Preferred), the William M. Stern IRA (2,000 shares of Series
2 Preferred), and William M. Stern, Custodian for David Stern (1,300 shares of Series 2 Preferred), John Cregan (500 shares of
Series 2 Preferred), and Frances Berger (1,350 shares of Series 2 Preferred). Copies of the foregoing Exchange Agreements will be
provided to the Commission upon request.

10.51 Purchase Agreement, dated June 28, 2007, by and among the Company and the investors identified on the Schedule of Purchasers
which the Company hereby incorporates by reference from Exhibit 10.1 to the Company�s Form 8-K, dated June 28, 2007, and
filed with the Commission on June 29, 2007.

12.1* Statement Regarding Computation of Ratios

14.1  Code of Ethics for CEO and Senior Financial Officers of Subsidiaries of LSB Industries, Inc., which the Company hereby
incorporates by reference from Exhibit 14.1 to the Company�s Form 10-K for the fiscal year ended December 31, 2003.

21.1  Subsidiaries of the Company, which the Company hereby incorporates by reference from Exhibits 23.1 to the Company�s Form
10-K for the fiscal year ended December 31, 2005.

  23.1** Consent of Independent Registered Public Accounting Firm.

  23.2** Consent of Conner & Winters, LLP, included in Exhibit 5.1 attached hereto.

24.1* Power of Attorney

25.1* Statement of Eligibility and Qualification of Trustee under the Trust Indenture Act of 1939, as amended, on Form T-1.

* Previously filed.
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** Filed herewith.

(b) Financial Statement Schedules. Schedules not listed above have been omitted because the information required to be set forth therein is
incorporated by reference. See �Incorporation by Reference.�

Undertakings

Insofar as indemnification for liabilities arising under the Securities Act of 1933 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 Securities and
Exchange Commission such indemnification is against public policy as expressed in the Act, and is, therefore, unenforceable.

The undersigned Registrant hereby undertakes:

(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement to:

(1) Include any Prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(2) 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; and

(3) 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.

(b) That, for the purpose of determining any liability under the Securities Act of 1933, 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.

(c) 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.

(d) For purposes of determining any liability under the Securities Act of 1933, 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 of 1933, shall be deemed to be part of this registration statement as of the time it was declared
effective.

(e) For the purpose of determining any liability under the Securities Act of 1933, 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.

SIGNATURES

In accordance with the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable ground to believe that it meets all
of the requirements of filing on Form S-1 and authorized this registration statement to be signed on its behalf by the undersigned, in the City of
Oklahoma City, Oklahoma, State of Oklahoma on this 19th day of October 2007.

LSB INDUSTRIES, INC.

Dated: October 19, 2007 By: /s/ Jack E. Golsen
Jack E. Golsen

Chairman of the Board and Chief Executive Officer
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Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this registration statement has been signed below by the
following persons in the capacities and on the dates indicated.

Dated: October 19, 2007 By: /s/ Jack E. Golsen
Jack E. Golsen
Chairman of the Board and Chief Executive Officer

(Principal Executive Officer)

Dated: October 19, 2007 By: /s/ Barry H. Golsen
Barry H. Golsen
Vice Chairman of the Board of Directors and President

Dated: October 19, 2007 By: /s/ Tony M. Shelby
Tony M. Shelby
Executive Vice President of Finance and

Chief Financial Officer (Principal Financial Officer)

Dated: October 19, 2007 By: /s/ David R. Goss
David R. Goss
Executive Vice President of Operations and Director

Dated: October 19, 2007 By: /s/ Jim D. Jones
Jim D. Jones
Senior Vice President, Corporate Controller and Treasurer
(Principal Accounting Officer)

Dated: October 19, 2007 /s/ *
Horace G. Rhodes, Director

Dated: October 19, 2007 /s/ *
Raymond B. Ackerman, Director

Dated: October 19, 2007 /s/ *
Bernard G. Ille, Director

Dated: October 19, 2007 /s/ *
Robert C. Brown, M.D., Director

Dated: October 19, 2007 /s/ *
Charles A. Burtch, Director

Dated: October 19, 2007 /s/ *
Donald W. Munson, Director

Dated: October 19, 2007 /s/ *
John A. Shelley, Director

Dated: October 19, 2007 /s/ *
Robert A. Butkin, Director
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Dated: October 19, 2007 /s/ *
Ronald V. Perry, Director

*By: /s/ Jack E. Golsen
Jack E. Golsen, Attorney-in-fact
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