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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETINGS

The following are answers to certain questions that you may have regarding the Olin and Huntsman special meetings. Olin and Huntsman urge
you to read carefully the remainder of this document because the information in this section may not provide all the information that might be important
to you in determining how to vote. Additional important information is also contained in the annexes to, and the documents incorporated by reference
in, this document.

 
Q: Why am I receiving this joint proxy statement/prospectus?
 

A: You are receiving this joint proxy statement/prospectus because Olin, Huntsman, First Merger Sub and Second Merger Sub have entered into the
merger agreement, providing for, on the terms and subject to the conditions included in the merger agreement, the merger of equals business
combination of Olin and Huntsman, either (a) through the merger of Huntsman with and into Olin, with Olin as the surviving entity (which we
refer to as the “direct merger”), or (b) through the merger of First Merger Sub with and into Huntsman (which we refer to as the “first subsidiary
merger”), with Huntsman surviving as a direct, wholly owned subsidiary of Olin (which we refer to as the “initial surviving company”),
immediately followed by the merger of the initial surviving company with and into Second Merger Sub (which we refer to as the “second
subsidiary merger” and, together with the first subsidiary merger, the “subsidiary merger”), with Second Merger Sub surviving the second
subsidiary merger as a direct, wholly owned subsidiary of Olin (which we refer to as the “final surviving company”). We collectively refer to the
direct merger and the subsidiary merger as the “merger.” Your vote is required in connection with the merger. The merger agreement, which
governs the terms and conditions of the merger, is attached to this joint proxy statement/prospectus as Annex A and the related plan of merger is
attached to this joint proxy statement/prospectus as Annex B.

Olin. In order to consummate the direct merger, holders of Olin common stock (which we refer to as the “Olin shareholders”) must approve the
merger agreement and the related plan of merger providing for the direct merger, including the issuance of shares of Olin common stock in
connection with the direct merger (which we refer to as the “Olin direct merger proposal”) in accordance with the Virginia Stock Corporation Act
(which we refer to as the “VSCA”), the rules of the New York Stock Exchange (which we refer to as “NYSE”) and Olin’s organizational
documents. In order to consummate the subsidiary merger, the Olin shareholders must approve the issuance of shares of Olin common stock in
connection with the subsidiary merger (which we refer to as the “Olin subsidiary merger proposal”) in accordance with the rules of the NYSE and
Olin’s organizational documents. Notwithstanding the solicitation of proxies for two different merger proposals, the parties intend to implement
the business combination through either the direct merger or the subsidiary merger. In order to ensure that the merger is consummated, the Olin
board of directors (which we refer to as the “Olin board”) unanimously recommends that Olin shareholders vote “FOR” both the Olin direct
merger proposal and the Olin subsidiary merger proposal. Olin is holding a virtual special meeting of its shareholders (which we refer to as the
“Olin special meeting”) to obtain these approvals. Your vote is very important. We encourage you to submit a proxy to have your shares of Olin
common stock voted as soon as possible.

Huntsman. In order to consummate the direct merger or the subsidiary merger, holders of Huntsman common stock (as defined below) (which we
refer to as “Huntsman stockholders”) must adopt the merger agreement and approve the direct merger and the subsidiary merger and the other
transactions contemplated thereby (which we refer to as the “Huntsman merger proposal”) in accordance with the General Corporation Law of the
State of Delaware (which we refer to as the “DGCL”) and Huntsman’s organizational documents. Notwithstanding Olin’s solicitation of proxies
for two different merger proposals, the parties intend to implement the business combination through either the direct merger or the subsidiary
merger. In order to ensure that the merger is consummated, the Huntsman board of directors (which we refer to as the “Huntsman board”)
unanimously recommends that Huntsman stockholders vote “FOR” the Huntsman merger proposal. Huntsman is holding a virtual special meeting
of its stockholders (which we refer to as the
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SUMMARY

This summary highlights select information included in this joint proxy statement/prospectus and does not contain all of the information that
may be important to you. You should read this joint proxy statement/prospectus and its annexes carefully and in its entirety and the other documents
to which Olin and Huntsman refer before you decide how to vote with respect to the proposals to be considered and voted on at the special meeting
for your company. In addition, Olin and Huntsman incorporate by reference important business and financial information about Olin and
Huntsman into this joint proxy statement/prospectus, as further described in the section entitled “Where You Can Find More Information”
beginning on page 225 of this joint proxy statement/prospectus. You may obtain the information incorporated by reference into this joint proxy
statement/prospectus without charge by following the instructions in the section entitled “Where You Can Find More Information.” Each item in
this summary includes a page reference directing you to a more complete description of that item in this joint proxy statement/prospectus.

Information About the Companies (page 54)

Olin Corporation

190 Carondelet Plaza, Suite 1530
Clayton, Missouri 63105
Phone: (314) 480-1400

Olin is a leading vertically integrated global manufacturer and distributor of chemical products and a leading U.S. manufacturer of
ammunition. Olin’s operations are concentrated in three business segments: Chlor Alkali Products and Vinyls, Epoxy and Winchester, all of which
are capital-intensive manufacturing businesses. For the fiscal year ended December 31, 2025, Olin had sales of $6,780.8 million. Olin’s 2025
operating income was $5.3 million and net income (loss) was $(100.5) million. Olin common stock is listed on NYSE, trading under the symbol
“OLN.”

For additional information about Olin and its subsidiaries, see the documents incorporated by reference in this joint proxy
statement/prospectus in the section entitled “Where You Can Find More Information” beginning on page 225 of this joint proxy
statement/prospectus.

Huntsman Corporation

10003 Woodloch Forest Drive
The Woodlands, Texas 77380
Phone: (281) 719-6000

Huntsman is a global manufacturer of diversified organic chemical products. Huntsman operates in three segments: Polyurethanes,
Performance Products and Advanced Materials. Huntsman products comprise many different chemicals and chemical formulations, which
Huntsman markets globally to a wide range of consumers that consist primarily of industrial and building product manufacturers. Huntsman’s
revenues for the year ended December 31, 2025 were $5,683 million. Huntsman’s 2025 operating (loss) income was $(131) million and net (loss)
income was $(284) million. Huntsman common stock is listed on the New York Stock Exchange under the ticker symbol “HUN.”

For additional information about Huntsman and its subsidiaries, see the documents incorporated by reference in this joint proxy
statement/prospectus in the section entitled “Where You Can Find More Information” beginning on page 225 of this joint proxy
statement/prospectus.
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Olympus Merger Sub, Inc.

c/o Olin Corporation
190 Carondelet Plaza, Suite 1530
Clayton, Missouri 63105

First Merger Sub is a direct, wholly owned subsidiary of Olin. To the extent that the merger is implemented through the subsidiary merger,
upon the completion of the first subsidiary merger, First Merger Sub will cease to exist. First Merger Sub was incorporated in Delaware on June 11,
2026 for the sole purpose of effecting the subsidiary merger.

Hook Merger Sub LLC

c/o Olin Corporation
190 Carondelet Plaza, Suite 1530
Clayton, Missouri 63105

Second Merger Sub is a direct, wholly owned subsidiary of Olin. To the extent that the merger is implemented through the subsidiary merger,
upon the completion of the second subsidiary merger, Second Merger Sub will survive as a direct, wholly owned subsidiary of Olin. Second Merger
Sub was formed in Delaware on June 11, 2026 for the sole purpose of effecting the subsidiary merger.

The Merger and the Merger Agreement (page 73)

The terms and conditions of the merger are contained in the merger agreement, a copy of which is attached to this joint proxy
statement/prospectus as Annex A and is incorporated by reference herein in its entirety. Olin and Huntsman encourage you to read the merger
agreement carefully and in its entirety, as it is the legal document that governs the merger.

The Olin board and the Huntsman board each has unanimously approved the merger agreement and the transactions contemplated by the
merger agreement. Pursuant to the terms and subject to the conditions included in the merger agreement, Olin and Huntsman have agreed to effect a
merger of equals business combination, either (1) through the direct merger, in which Huntsman will merge with and into Olin, with Olin as the
surviving corporation, or (2) through the subsidiary merger, in which First Merger Sub will merge with and into Huntsman, with Huntsman
surviving as a direct, wholly owned subsidiary of Olin (which we refer to as the “initial surviving company”), and, immediately following such
merger and as part of the same overall transaction, the initial surviving company will merge with and into Second Merger Sub, with Second Merger
Sub surviving as a direct, wholly owned subsidiary of Olin.

Merger Consideration to Huntsman Stockholders (page 88)

If the merger is completed, at the effective time, each share of Huntsman common stock issued and outstanding immediately prior to the
effective time, other than canceled shares (each as defined below in the section entitled “The Merger Agreement—Consideration” beginning on
page 154 of this joint proxy statement/prospectus), will be converted into the right to receive, and become exchangeable for, 0.5476 validly issued,
fully paid and non-assessable shares of Olin common stock subject to the provisions of the merger agreement with respect to any fractional share
consideration, described in the section entitled “The Merger Agreement—Fractional Shares” beginning on page 154 of this joint proxy
statement/prospectus, in each case, without interest.

Risk Factors (page 38)

The merger and an investment in Olin common stock involve risks, some of which are related to the transactions contemplated by the merger
agreement. You should carefully consider the information about these
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In addition, for pre-2025 Olin PSUs, if the closing occurs prior to the date on which the pre-2025 Olin PSUs vest pursuant to their existing
terms, then such pre-2025 Olin PSUs will become vested and payable (with performance goals deemed achieved at target level) upon the
occurrence of the closing.

For additional information regarding the treatment of Olin equity-based awards, see the section entitled “The Merger Agreement—Treatment
of Olin Equity-Based Awards” beginning on page 158 of this joint proxy statement/prospectus.

Recommendation of the Olin Board of Directors and Reasons for the Merger (page 89)

The Olin board unanimously recommends that Olin shareholders vote “FOR” the Olin direct merger proposal, “FOR” the Olin subsidiary
merger proposal, “FOR” the Olin advisory compensation proposal and “FOR” the Olin adjournment proposal.

Prior to obtaining approval from the Olin shareholders for the Olin direct merger proposal or the Olin subsidiary merger proposal, under
certain circumstances, and in compliance with certain obligations contained in the merger agreement and described in the section entitled “The
Merger Agreement—Covenants and Agreements—Recommendations of the Olin Board and the Huntsman Board” beginning on page 169 of this
joint proxy statement/prospectus, the Olin board may effect an adverse recommendation change, including withdrawing or withholding the
foregoing recommendation, under certain circumstances, in response to an Olin takeover proposal or an Olin intervening event, if the Olin board
complies with certain procedures set forth in the merger agreement as more fully described in the section entitled “The Merger Agreement—
Covenants and Agreements—Recommendations of the Olin Board and the Huntsman Board” beginning on page 169 of this joint proxy
statement/prospectus.

For additional information on the recommendation of the Olin board, see the section entitled “The Merger—Recommendation of the Olin
Board of Directors and Reasons for the Merger.”

Recommendation of the Huntsman Board of Directors and Reasons for the Merger (page 102)

The Huntsman board unanimously recommends that Huntsman stockholders vote “FOR” the Huntsman merger proposal, “FOR” the
Huntsman advisory compensation proposal and “FOR” the Huntsman adjournment proposal. For the factors considered by the Huntsman board in
reaching this decision and additional information on the recommendation of the Huntsman board, see the section entitled “The Merger—
Recommendation of the Huntsman Board of Directors and Reasons for the Merger” beginning on page 102 of this joint proxy statement/prospectus.

Prior to the adoption of the Huntsman merger proposal by Huntsman stockholders, under certain circumstances, and in compliance with
certain obligations contained in the merger agreement and described in the section entitled “The Merger Agreement—Covenants and Agreements—
Recommendations of the Olin Board and the Huntsman Board” beginning on page 169 of this joint proxy statement/prospectus, the Huntsman
board may effect an adverse recommendation change, including by withdrawing or withholding the foregoing recommendation, under certain
circumstances, in response to a takeover proposal or an intervening event, if the Huntsman board complies with certain procedures in the merger
agreement as more fully described in the section entitled “The Merger Agreement—Covenants and Agreements—Recommendations of the Olin
Board and the Huntsman Board” beginning on page 169 of this joint proxy statement/prospectus.

Opinions of Financial Advisors (page 95)

Opinion of Lazard Frères & Co. LLC, Olin’s Financial Advisor

Olin retained Lazard Frères & Co. LLC (which we refer to as “Lazard”) to act as its financial advisor in connection with the merger. In
connection with this engagement, the Olin board requested that Lazard evaluate the
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For a description of the opinion that the Huntsman board received from Citi, see the section entitled “The Merger—Opinions of Huntsman’s
Financial Advisors—Opinion of Citigroup Global Markets Inc.” beginning on page 109.

Opinion of Morgan Stanley & Co. LLC, Huntsman’s Financial Advisor

Huntsman retained Morgan Stanley & Co. LLC (which we refer to as “Morgan Stanley”) to provide it with financial advisory services in
connection with a potential business combination involving Huntsman and Olin, and, if requested by Huntsman, a financial opinion with respect
thereto. Huntsman selected Morgan Stanley to act as one of its financial advisors based on Morgan Stanley’s qualifications, expertise and reputation
and its knowledge of the chemicals industry, market and regulatory environment and business and affairs of Huntsman. Morgan Stanley rendered to
the Huntsman board at its special meeting on June 15, 2026, its oral opinion, subsequently confirmed by delivery of a written opinion dated June
15, 2026, that, as of that date, and based upon and subject to the various assumptions, procedures, matters, qualifications and limitations on the
scope of the review undertaken by Morgan Stanley and the other matters set forth therein, the exchange ratio pursuant to the merger agreement was
fair from a financial point of view to the holders of Huntsman common stock.

The full text of the written opinion of Morgan Stanley, dated June 15, 2026, is attached as Annex F and incorporated by reference into this
joint proxy statement/prospectus. The opinion sets forth, among other things, the assumptions made, procedures followed, matters considered and
qualifications and limitations on the scope of the review undertaken by Morgan Stanley in rendering its opinion. Morgan Stanley’s opinion was
directed to the Huntsman board and addresses only the fairness, from a financial point of view, to the holders of Huntsman common stock of the
exchange ratio pursuant to the merger agreement as of the date of the opinion. Morgan Stanley’s opinion did not address any other aspect of the
transactions contemplated by the merger agreement and did not constitute a recommendation to the Huntsman stockholders or Olin shareholders as
to how to act or vote at the Huntsman special meeting or Olin special meeting, respectively, to be held in connection with the merger or any other
matter or whether to take any other action with respect to the merger. The summary of Morgan Stanley’s opinion set forth in this joint proxy
statement/prospectus is qualified in its entirety by reference to the full text of the opinion. In addition, the opinion did not in any manner address the
prices at which the combined company common stock will trade following the consummation of the merger or at any time. Pursuant to Huntsman’s
engagement letter with Morgan Stanley, Huntsman has agreed to pay Morgan Stanley an aggregate fee of $9 million for its services, $2 million of
which became payable upon the delivery of Morgan Stanley’s opinion, and the remaining $7 million of which is contingent upon, and payable
upon, the consummation of the merger. In addition, Huntsman may, in its sole discretion, decide to pay Morgan Stanley an additional amount to be
determined by Huntsman, in recognition of the value contributed by Morgan Stanley in connection with its engagement.

For a description of the opinion of Morgan Stanley, see the section of this joint proxy statement/prospectus titled “The Merger—Opinions of
Huntsman’s Financial Advisors—Opinion of Morgan Stanley & Co. LLC” beginning on page 117 and Annex F to this joint proxy
statement/prospectus.

Special Meeting of Olin Shareholders (page 56)

Date, Time, Place and Purpose of the Olin Special Meeting

The Olin special meeting will be held virtually via live webcast on August 25, 2026, at 8:00 a.m., Central Time. Because the Olin special
meeting is completely virtual and being conducted via live webcast, Olin shareholders will not be able to attend the Olin special meeting in person.
Olin shareholders will be able to attend the Olin special meeting online and vote their shares electronically during the meeting by visiting
https://register.proxypush.com/OLN.
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Required Vote to Approve the Olin Adjournment Proposal

The Olin adjournment proposal requires approval by a majority of the votes cast at the Olin special meeting, assuming a quorum is present.
Abstentions, failures to vote and broker non-votes (if any) will have no effect on the outcome of the vote on the Olin adjournment proposal.

The Olin adjournment proposal is described in the section entitled “Olin Proposals” beginning on page 62 of this joint proxy
statement/prospectus.

Vote of Olin’s Directors and Executive Officers

As of July 9, 2026, Olin directors and executive officers, and their affiliates, as a group, owned and were entitled to vote 487,218 shares of
Olin common stock, or approximately 0.4% of the total outstanding shares of Olin common stock as of July 9, 2026.

Olin currently expects that all of its directors and executive officers will vote their shares “FOR” the Olin direct merger proposal, “FOR” the
Olin subsidiary merger proposal, “FOR” the Olin advisory compensation proposal and “FOR” the Olin adjournment proposal.

Adjournment

In accordance with the Olin bylaws, if a quorum is not present at the Olin special meeting, the chair of the Olin special meeting or Olin
shareholders holding a majority of the votes cast on the matter of adjournment, in person or by proxy, may adjourn the Olin special meeting from
time to time until a quorum is obtained. If a quorum is present but there are not sufficient votes at the time of the Olin special meeting to approve
the Olin direct merger proposal or the Olin subsidiary merger proposal, then Olin shareholders may be asked to vote on the Olin adjournment
proposal and thereby adjourn the Olin special meeting to a later time and place.

At any subsequent reconvening of the Olin special meeting at which a quorum is present, any business may be transacted that might have
been transacted at the original meeting, and all proxies will be voted in the same manner as they would have been voted at the original convening of
the Olin special meeting, except for any proxies that have been effectively revoked or withdrawn prior to the time the proxy is voted at the
reconvened meeting.

Special Meeting of Huntsman Stockholders (page 65)

Date, Time, Place and Purpose of the Huntsman Special Meeting

The Huntsman special meeting will be held virtually on August 25, 2026, at 9:00 a.m., Central Time. The Huntsman special meeting will be
held solely via live webcast and there will not be a physical meeting location. Huntsman stockholders will be able to attend the Huntsman special
meeting online and vote their shares electronically during the meeting by visiting https://www.virtualshareholdermeeting.com/HUN2026SM, which
is the Huntsman special meeting website.

The purpose of the Huntsman special meeting is to consider and vote on (i) the Huntsman merger proposal, (ii) the Huntsman advisory
compensation proposal and (iii) the Huntsman adjournment proposal. Approval of the Huntsman merger proposal is a condition to the obligation of
Huntsman and Olin to complete the merger. Approval of each of the Huntsman advisory compensation proposal and the Huntsman adjournment
proposal are not conditions to the obligation of either Huntsman or Olin to complete the merger.
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Vote of Huntsman’s Directors and Executive Officers

As of July 9, 2026, Huntsman directors and executive officers, and their affiliates, as a group, owned and were entitled to vote
11,544,710 shares of Huntsman common stock, or approximately 6.6% of the total outstanding shares of Huntsman common stock as of July 9,
2026.

Huntsman currently expects that all of its directors and executive officers will vote their shares “FOR” the Huntsman merger proposal,
“FOR” the Huntsman advisory compensation proposal and “FOR” the Huntsman adjournment proposal.

Adjournment

In accordance with the Huntsman bylaws, whether or not a quorum is present, the chair of the Huntsman special meeting will have the power
to adjourn the Huntsman special meeting from time to time for the purpose of, among other things, soliciting additional proxies. If the Huntsman
special meeting is adjourned, Huntsman stockholders who have already submitted their proxies will be able to revoke them at any time prior to
their use. At any subsequent reconvening of the Huntsman special meeting, all proxies will be voted in the same manner as the manner in which
such proxies would have been voted at the original convening of the Huntsman special meeting, except for any proxies that have been validly
revoked or withdrawn prior to the subsequent meeting.

Board of Directors of the Combined Company Following the Consummation of the Merger (page 89)

The combined company board will have ten members, comprised of (a) four independent directors from among the members of the Olin
board as of immediately prior to the effective time, each of whom will be designated by the Olin board prior to the effective time, (b) four
independent directors from among the members of the Huntsman board as of immediately prior to the effective time, each of whom will be
designated by the Huntsman board prior to the effective time, and (c) the chief executive officer of Olin as of immediately prior to the effective
time and the chief executive officer of Huntsman as of immediately prior to the effective time.

Interests of Olin Directors and Executive Officers in the Merger (page 136)

In considering the recommendation of the Olin board with respect to the Olin direct merger proposal, the Olin subsidiary merger proposal and
the Olin advisory compensation proposal, Olin shareholders should be aware that the directors and executive officers of Olin have interests in the
merger that may be different from, or in addition to, the interests of Olin shareholders, generally. The members of the Olin board were aware of and
considered these interests, among other matters, in evaluating and negotiating the merger agreement, in approving the merger agreement and in
determining to recommend that Olin shareholders approve the Olin direct merger proposal and the Olin subsidiary merger proposal. These interests
include:
 

  •   the potential continued employment with, or service on the board of, the combined company;
 

  •   rights to continuing indemnification and directors’ and officers’ liability insurance;
 

  •   certain vested payments or benefits becoming payable in connection with the closing of the merger;
 

  •   the treatment of Olin equity awards provided for under the merger agreement as further described in “The Merger Agreement—
Treatment of Olin Equity-Based Awards” beginning on page 158 of this joint proxy statement/prospectus; and

 

 
•   certain severance and other benefits payable in the event of certain qualifying terminations following the closing of the merger, as

further described in “The Merger—Interests of Olin Directors and Executive Officers in the Merger” beginning on page 136 of this
joint proxy statement/prospectus.
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Interests of Huntsman Directors and Executive Officers in the Merger (page 141)

In considering the recommendation of the Huntsman board with respect to the Huntsman merger proposal and the Huntsman advisory
compensation proposal, Huntsman stockholders should be aware that the directors and executive officers of Huntsman have interests in the merger
that may be different from, or in addition to, the interests of Huntsman stockholders generally. The members of the Huntsman board were aware of
and considered these interests, among other matters, in evaluating and negotiating the merger agreement, in approving the merger agreement and in
determining to recommend that Huntsman stockholders approve the Huntsman merger proposal and the Huntsman advisory compensation
proposal. These interests include, among others:
 

  •   the potential continued employment of certain executive officers of Huntsman in the combined company, the potential appointment of
certain Huntsman directors and executive officers as directors of the combined company;

 

  •   rights to continuing indemnification and directors’ and officers’ liability insurance;
 

  •   certain vested payments or benefits becoming payable in connection with the closing of the merger;
 

  •   the treatment of Huntsman equity awards provided for under the merger agreement as further described in “The Merger Agreement—
Treatment of Huntsman Equity-Based Awards” beginning on page 157 of this joint proxy statement/prospectus; and

 

 
•   certain severance and other benefits payable in the event of certain qualifying terminations following the closing of the merger, as

further described in “The Merger—Interests of Huntsman Directors and Executive Officers in the Merger” beginning on page 141 of
this joint proxy statement/prospectus.

Conditions to the Closing of the Merger (page 180)

The respective obligations of each party to effect the merger are subject to the satisfaction or waiver on or prior to the closing of the following
conditions:
 

  •   the receipt of (a) the Huntsman stockholder approval and (b)(i) the approval of the Olin direct merger proposal or (ii) the approval of
the Olin subsidiary merger proposal;

 

  •   the approval for listing on NYSE, subject to official notice of issuance, of the shares of Olin common stock to be issued as merger
consideration;

 

  •   the receipt of the required regulatory approvals;
 

  •   the absence of any legal restraint in effect that prevents, enjoins or prohibits the consummation of the direct merger or the subsidiary
merger, as applicable;

 

 
•   the effectiveness of the registration statement of which this joint proxy statement/prospectus forms a part and the absence of any stop

order suspending the effectiveness of the registration statement, and no proceedings for such purpose having been initiated or
threatened by the SEC;

 

 

•   the representations and warranties of the other party (or parties, with respect to Huntsman) contained in the merger agreement being
true and correct as of the date on which the merger agreement was entered into and as of the date on which the merger is completed,
subject to the materiality standards provided in the merger agreement (and the receipt of a certificate duly executed by an executive
officer of Huntsman or Olin, as applicable, to such effect);

 

 
•   performance by Olin or Huntsman, as applicable, in all material respects of all obligations required to be performed by them at or

prior to the closing under the merger agreement (and the receipt of a certificate duly executed by an executive officer of Huntsman or
Olin, as applicable, to such effect); and
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•   the receipt by Huntsman of an opinion of tax counsel to the effect that the direct merger or the subsidiary merger, as applicable, should

qualify for the intended tax treatment and, in the case of the direct merger only, the receipt by Olin of an opinion of tax counsel to the
effect that the direct merger should qualify for the intended tax treatment.

We cannot be certain when, or if, the conditions to the merger will be satisfied or waived, or that the merger will be completed.

No Solicitation (page 166)

The merger agreement generally restricts the ability of Olin or Huntsman to directly or indirectly solicit takeover proposals from third parties
(including by furnishing non-public information), participate in discussions or negotiations with third parties regarding any takeover proposal,
approve or recommend any takeover proposal or enter into agreements providing for or relating to any takeover proposal. Under certain
circumstances, however, and in compliance with certain obligations contained in the merger agreement and described in the section entitled “The
Merger Agreement—Covenants and Agreements—No Solicitation” beginning on page 166 of this joint proxy statement/prospectus, each of Olin and
Huntsman is permitted, prior to receipt of its applicable shareholder or stockholder approval, to engage in negotiations with, and provide
information to, third parties that have made an unsolicited written takeover proposal after the date of the merger agreement upon the determination
by the respective board, in good faith and after consultation with outside legal counsel and a financial advisor of nationally recognized reputation,
that such takeover proposal constitutes or would reasonably be expected to result in a superior proposal, that the failure to take such action would
reasonably be expected to be inconsistent with the applicable directors’ fiduciary duties pursuant to applicable law and that such takeover proposal
did not result from a breach of the applicable party’s non-solicitation obligations under the merger agreement.

Termination (page 180)

The merger agreement may be terminated at any time prior to the effective time, whether before or after receipt of the Huntsman stockholder
approval or applicable Olin shareholder approval:
 

  •   By the mutual written consent of Olin and Huntsman.
 

  •   By either Olin or Huntsman if:
 

 

○    the merger has not been completed on or before June 15, 2027 (which we refer to as the “outside date”); provided that if the
closing has not occurred by the outside date but on that date the only conditions not satisfied are those related to certain
regulatory approvals or the absence of a legal restraint related to antitrust laws or foreign investment laws, (but all other
conditions have been satisfied or waived), then the outside date will automatically be extended to September 15, 2027, and such
date will be the “outside date” for the purposes of the merger agreement; provided, further, that if the closing has not occurred
by such extended outside date, then the extended outside date will be further automatically extended to December 15, 2027, and
such date will be the “outside date” for the purposes of the merger agreement; provided, further, that if such failure to close on
or before the outside date, as it may be extended, is the proximate result of a breach of the merger agreement, then the
termination right described in this bullet is not available to such breaching party (including, in the case of Olin, First Merger Sub
or Second Merger Sub);

 

 
○    any legal restraint that enjoins or otherwise prohibits consummation of the merger has become final and non-appealable;

(provided that if the imposition of such legal restraint is the proximate result of a breach of the merger agreement, then the
termination right described in this bullet is not available to such breaching party);
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○    both the approval of the Olin direct merger proposal and the approval of the Olin subsidiary merger proposal have not been

obtained at the Olin special meeting; or
 

  ○    the Huntsman stockholder approval has not been obtained at the Huntsman special meeting.
 

  •   By Olin if:
 

 
○    Huntsman has breached its representations, warranties or covenants such that a closing condition would not be satisfied, and

such breach is not cured within 45 days following written notice thereof (provided that Olin is not then in material breach of its
own obligations under the merger agreement); or

 

  ○    prior to the Huntsman stockholder approval, the Huntsman board has made a Huntsman adverse recommendation change.
 

  •   By Huntsman if:
 

 
○    Olin, First Merger Sub or Second Merger Sub has breached its representations, warranties or covenants such that a closing

condition would not be satisfied, and such breach is not cured within 45 days following written notice thereof (provided that
Huntsman is not then in material breach of its own obligations under the merger agreement); or

 

  ○    prior to the Olin shareholder approval, the Olin board has made an Olin adverse recommendation change.

If the merger agreement is terminated, it will become void, without liability on the part of any party, except in the case of fraud or a willful
breach of the merger agreement prior to termination, (which liability will not be limited to reimbursement of out-of-pocket fees, costs or expenses,
and may include damages based on loss of the economic benefit of the merger). Certain provisions will survive termination, including those
relating to confidentiality, the effect of termination, payment of termination fees and expenses and governing law.

Termination Fees; Expenses (page 181)

If the merger agreement is terminated by either Olin or Huntsman under certain circumstances, including circumstances involving takeover
proposals and changes in the recommendation of its board, Olin or Huntsman may be required to pay a termination fee to the other equal to
$121 million, less the amount of specified documented out-of-pocket fees and expenses previously reimbursed to the other party.

In addition, if the merger agreement is terminated due to a failure to obtain the Huntsman stockholder approval under circumstances in which
the Huntsman termination fee is not then payable, Huntsman may be required to reimburse Olin for specified documented out-of-pocket fees and
expenses up to $30 million. Similarly, if the merger agreement is terminated due to a failure to obtain both the approval of the Olin direct merger
proposal and the approval of the Olin subsidiary merger proposal at the Olin special meeting under circumstances in which the Olin termination fee
is not then payable, Olin may be required to reimburse Huntsman for specified documented out-of-pocket fees and expenses up to $30  million.

No Appraisal Rights (page 134)

Under Virginia law, Olin shareholders are not entitled to appraisal rights in connection with the direct merger or the subsidiary merger.

Under Delaware law, Huntsman stockholders are not entitled to appraisal rights for their shares of Huntsman common stock in connection
with the transactions contemplated by the Huntsman merger proposal or to any similar rights of dissenters under Delaware law. For more
information, see “The Merger—No Appraisal Rights” beginning on page 134 of this joint proxy statement/prospectus.
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Regulatory Approvals (page 135)

U.S. Antitrust Clearance

The consummation of the merger is subject to the receipt of antitrust clearance in the United States. Under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (which we refer to as the “HSR Act”), and the rules promulgated thereunder, the merger may not be
completed until notification and report forms have been filed with the Federal Trade Commission and the Department of Justice (which we refer to
as the “FTC” and the “DOJ”, respectively), and the applicable waiting period (or any extensions of such waiting period) has expired or been
terminated. For additional information regarding regulatory approvals in connection with the merger, see the section entitled “The Merger
Agreement—Covenants and Agreements—Efforts to Complete the Merger; Regulatory Approvals.”

Olin and Huntsman each filed a notification and report form under the HSR Act with the DOJ and the FTC on July 8, 2026. Most transactions
notifiable under the HSR Act may not be completed until the expiration of a 30-calendar-day waiting period following the parties’ filings of their
respective HSR notification and report forms. If the Antitrust Division of the DOJ or the FTC issues a request for additional information and
documentary material (a “second request”) prior to the expiration of the 30-calendar-day waiting period (or after an additional 30-calendar day
waiting period if the parties pull and refile their HSR notification period), the transaction cannot close until the parties observe a second
30-calendar-day waiting period, which would begin to run only after both parties have substantially complied with the second request, unless such
second waiting period is terminated earlier.

Non-U.S. Antitrust Clearance and Regulatory Approvals

Olin and Huntsman derive revenues, have assets or other presence in jurisdictions outside the United States where merger control, foreign
investment, or foreign subsidies filings or clearances may be necessary or recommended. In addition to antitrust approval in the United States, Olin
and Huntsman will seek the receipt of applicable governmental consents, approvals, and other clearances required to be obtained under the merger
agreement. The merger cannot be consummated until the closing conditions relating to the applicable filings or clearances in the required
jurisdictions have been satisfied or waived.

Specific Performance; Remedies (page 182)

The parties to the merger agreement have agreed that each party is entitled to an injunction and specific performance to prevent breaches of
the merger agreement and to enforce its terms, in addition to any other remedy to which such party may be entitled.

Litigation Related to the Merger (page 151)

As of the date of this joint proxy statement/prospectus, Huntsman has received demand letters from purported Huntsman stockholders
alleging disclosure deficiencies in the preliminary joint proxy statement/prospectus filed by Olin with the SEC on July 2, 2026.

For more information, please see the section of this joint proxy statement/prospectus entitled “The Merger—Litigation Related to the Merger”
beginning on page 151.

Material U.S. Federal Income Tax Consequences of the Merger (page 184)

The parties intend that the merger qualify as a reorganization within the meaning of Section 368(a) of the Code. Assuming, as the parties
intend, that the merger is treated as a reorganization for U.S. federal income tax
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purposes, a U.S. holder (as defined in “Material U.S. Federal Income Tax Consequences of the Merger”) generally will not recognize any gain or
loss for U.S. federal income tax purposes on the exchange of their Huntsman common stock for Olin common stock in the direct merger or the first
subsidiary merger, as applicable, except for any gain or loss that may result from the receipt of cash instead of a fractional share of Olin common
stock as described in “Material U.S. Federal Income Tax Consequences of the Merger”.

You should be aware that the tax consequences to you of the merger may depend upon your own situation. In addition, you may be subject to
U.S. federal non-income, state, local or non-U.S. tax laws that are not discussed in this joint proxy statement/prospectus. You should therefore
consult with your own tax advisors for a full understanding of the tax consequences to you of the merger.

For a further description of the U.S. federal income tax consequences of the merger, see the section entitled “Material U.S. Federal Income
Tax Consequences of the Merger.”

Comparison of Shareholders’ / Stockholders’ Rights (page 206)

The rights of Huntsman stockholders who receive shares of Olin common stock in the merger will be governed by the amended and restated
Olin articles of incorporation (which we refer to as the “Olin articles of incorporation”) and the Olin bylaws, as amended from time to time (which
we refer to as the “Olin bylaws”) rather than by Huntsman’s amended and restated certificate of incorporation (which we refer to as the “Huntsman
certificate of incorporation”) and the seventh amended and restated Huntsman bylaws (which we refer to as the “Huntsman bylaws”). As a result,
Huntsman stockholders will have different rights once they become shareholders of the combined company due to the differences in the
organizational documents of Olin and Huntsman. The key differences are described in the section entitled “Comparison of Shareholders’ /
Stockholders’ Rights.”

Upon consummation of the merger, holders of shares of Huntsman common stock will receive shares of Olin common stock. The rights of
such holders who become Olin shareholders will change upon receipt of shares of Olin common stock, which rights will be governed by the
Virginia Stock Corporation Act (the “VSCA”), the Olin articles of incorporation and the Olin bylaws. The differences in the rights of each such
holder of Huntsman common stock receiving shares of Olin common stock in the merger are described in detail in the section entitled “Comparison
of Shareholders’ / Stockholders’ Rights” beginning on page 206 of this joint proxy statement/prospectus.

Listing of Olin Common Stock; Delisting and Deregistration of Huntsman Common Stock (page 150)

If the merger is completed, the shares of Olin common stock to be issued in the merger will be listed for trading on the NYSE as
OlinHuntsman Corporation under a new ticker symbol to be mutually agreed, shares of Huntsman common stock will be delisted from the NYSE
and deregistered under the Exchange Act and neither Huntsman nor Huntsman International LLC will be required to file periodic reports with the
SEC pursuant to the Exchange Act.
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COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION

Market Prices

The Olin common stock is listed on the NYSE under the symbol “OLN.” The Huntsman common stock is listed on the NYSE under the symbol
“HUN.”

The high and low trading prices for the Olin common stock on June 15, 2026, the last trading day immediately before the public announcement of
the merger, were $25.54 and $24.69, respectively. The high and low trading prices for the Huntsman common stock on June 15, 2026, the last trading
day immediately before the public announcement of the merger, were $16.09 and $15.72, respectively.

As of July 9, 2026, the record date, there were 113,982,490 shares of Olin common stock outstanding and 175,381,417 shares of Huntsman
common stock outstanding.

Because the exchange ratio will not be adjusted for changes in the market price of either Olin common stock or Huntsman common stock, the
market value of Olin common stock that Huntsman stockholders will have the right to receive on the date the merger is completed may vary
significantly from the market value of the Olin common stock that Huntsman stockholders would receive if the merger was completed on the date of this
joint proxy statement/prospectus. As a result, you should obtain recent market prices of Olin common stock and Huntsman common stock prior to voting
your shares. For additional information, see the section entitled “Risk Factors” beginning on page 38 of this joint proxy statement/prospectus.

The following table sets forth the closing sale price per share of Olin common stock as reported on the NYSE and the closing sale price per share
of Huntsman common stock as reported on the NYSE, in each case on June 15, 2026, the last trading day before the public announcement of the parties
entering into the merger agreement, and on July 9, 2026, the record date. The table also shows the estimated implied value of the merger consideration
proposed for each share of Huntsman common stock as of the same two dates. The implied value was calculated by multiplying the NYSE closing price
of a share of Olin common stock on the relevant date by the exchange ratio of 0.5476 shares of Olin common stock for each share of Huntsman common
stock.
 

    

Olin Common
Stock Closing

Price    

Huntsman
Common Stock
Closing Price     Exchange Ratio   

Implied Per
Share Value of

Merger
Consideration  

June 15, 2026    $ 25.30    $ 15.89      0.5476    $ 13.85 
July 9, 2026    $ 20.19    $ 10.81      0.5476    $ 11.06 

Olin shareholders and Huntsman stockholders are encouraged to obtain current market quotations for Olin common stock and Huntsman common
stock and to review carefully the other information contained in this joint proxy statement/prospectus or incorporated by reference herein. No assurance
can be given concerning the market price of Olin common stock before or after the effective date of the merger. For additional information, see the
section entitled “Where You Can Find More Information” beginning on page 225 of this joint proxy statement/prospectus.

Dividends

Olin currently pays a quarterly dividend on Olin common stock. Olin last paid a quarterly dividend of $0.20 per share of Olin common stock on
June 12, 2026. The terms of the merger agreement limit Olin’s ability to declare or pay additional dividends, except for regular quarterly cash dividends
in an amount not to exceed $0.20 per share per quarter declared and paid in respect of the Olin common stock at such times and in a manner consistent
with Olin’s historical quarterly dividend practice, prior to the consummation of the merger.
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RISK FACTORS

In addition to the other information contained in or incorporated by reference herein, including the matters addressed in the section entitled
“Cautionary Statement Regarding Forward-Looking Statements” beginning on page 52 of this joint proxy statement/prospectus, you should carefully
consider the following risks before deciding how to vote. You should also consider the other information in this joint proxy statement/prospectus and the
other documents incorporated by reference herein, particularly the risk factors contained in the Annual Reports on Form 10-K and Quarterly Reports
on Form 10-Q filed by each of Olin and Huntsman. For additional information, see “Where You Can Find More Information” beginning on page 225 of
this joint proxy statement/prospectus. In addition to the risks set forth below or referenced above, new risks may emerge from time to time and it is not
possible to predict all risk factors, nor can Olin or Huntsman assess the impact of all factors on the merger and the combined company following the
merger or the extent to which any factor or combination of factors may cause actual results to differ materially from those contained in or implied by
any forward-looking statements.

Risks Relating to the Merger

The number of shares of Olin common stock issuable in the merger in respect of one share of Huntsman common stock is fixed and will not be
adjusted. Because the market price of Olin common stock may fluctuate, Huntsman stockholders cannot be sure of the market value of the merger
consideration they will receive in exchange for their shares in connection with the merger.

At the time the merger is completed, each issued and outstanding eligible share of Huntsman common stock will be converted into the right to
receive the merger consideration, which consists of 0.5476 shares of Olin common stock. The exchange ratio is fixed and will not be adjusted to reflect
stock price changes of either Huntsman common stock or Olin common stock prior to the closing of the merger. Accordingly, the market value of the
merger consideration that Huntsman stockholders will receive in the merger will vary based on the price of Olin common stock at the time Huntsman
stockholders receive the merger consideration, and, accordingly, Huntsman stockholders cannot be sure of the market value of the merger consideration
they will receive upon the closing of the merger. The market price of Olin common stock has fluctuated since the date on which Olin and Huntsman
announced they had entered into the merger agreement and will continue to fluctuate from the date of this joint proxy statement/prospectus through the
date the merger is completed, which could occur a considerable amount of time after the date of this joint proxy statement/prospectus. Changes in the
price of Olin common stock may result from a variety of factors, including general market and economic conditions, changes in Olin’s and Huntsman’s
businesses, operations and prospects, changes in market assessments of the likelihood that the merger will be completed or the value that may be
generated by the merger, changes with respect to expectations regarding the timing of the merger and regulatory considerations. Many of these factors
are beyond Olin’s and Huntsman’s control.

Olin shareholders and Huntsman stockholders, in each case as of immediately prior to the merger, will have reduced ownership in the combined
company and less influence over management.

Based on the number of issued and outstanding shares of Huntsman common stock as of July 9, 2026, Olin anticipates issuing up to approximately
96,038,864 shares of Olin common stock pursuant to the merger agreement. The actual number of shares of Olin common stock to be issued pursuant to
the merger agreement will be determined at the closing of the merger based on the number of shares of Huntsman common stock outstanding
immediately prior to the merger. The issuance of these new shares could have the effect of depressing the market price of Olin common stock, through
dilution of earnings per share or otherwise. Any dilution of, or delay of any accretion to, Olin’s earnings per share could cause the price of Olin common
stock to decline or increase at a reduced rate.

Immediately after the closing of the merger, it is expected that Olin shareholders as of immediately prior to the merger will own approximately
54.5%, and Huntsman stockholders as of immediately prior to the merger
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Litigation relating to the merger, if any, could result in an injunction preventing the closing of the merger and/or substantial costs to Olin and
Huntsman.

Securities and fiduciary lawsuits are often brought against public companies that have entered into acquisition, merger or other business
combination agreements like the merger agreement. Even if such lawsuits are without merit, defending against these claims can result in substantial
costs and divert management time and resources. An adverse judgment could result in monetary damages, which could have a negative impact on Olin’s
and Huntsman’s respective liquidity and financial conditions. Lawsuits that may be brought against Olin, Huntsman or their respective directors and
officers could also seek, among other things, injunctive relief or other equitable relief, including a request to rescind parts of the merger agreement
already implemented and to otherwise enjoin the parties from consummating the merger. One of the conditions to the consummation of the merger is the
absence of any law or judgment from a governmental authority that enjoins or otherwise prohibits the closing of the merger. Consequently, if a plaintiff
is successful in obtaining an injunction prohibiting the closing of the merger, that injunction may delay or prevent the merger from being completed
within the expected timeframe, or at all, which may adversely affect Olin’s and Huntsman’s respective businesses, financial conditions, cash flows or
results of operations. In addition, either Olin or Huntsman may terminate the merger agreement if any legal restraint that enjoins or otherwise prohibits
closing of the merger has become final and non-appealable; provided that if the imposition of such legal restraint is the proximate result of a breach of
the merger agreement, then this termination right is not available to such breaching party. There can be no assurance that any of the defendants would be
successful in the outcome of any potential future lawsuits. The defense or settlement of any lawsuit or claim that remains unresolved at the time the
merger is completed may adversely affect Olin’s or Huntsman’s businesses, financial conditions, cash flows or results of operations.

Risks Relating to the Combined Company Following Consummation of the Merger

If the merger is completed, the combined company may not perform as Olin, Huntsman or the market expects and may fail to realize the projected
benefits and cost savings of the merger, which could adversely affect the value of the Olin common stock held by Olin shareholders immediately
prior to the merger or received by Huntsman stockholders in connection with the merger.

The success of the combined company will depend, in part, on the ability of the combined company to realize the anticipated benefits and cost
savings from combining Olin’s and Huntsman’s respective businesses, including operational and other synergies that Olin and Huntsman believe the
combined company will be able to achieve. The anticipated benefits and cost savings of the merger may not be realized fully or at all, may take longer to
realize than expected or could have other adverse effects that Olin and Huntsman do not currently foresee. Risks that may be associated with the
combined company include, among others, the risks related to market fluctuations, failure of integration, unforeseen liabilities, employee and customer
retention and increased indebtedness described in this section.

The market price of the combined company’s common stock will continue to fluctuate after the merger.

Upon the closing of the merger, Huntsman stockholders who receive merger consideration will become holders of shares of common stock of the
combined company (which we refer to as “combined company common stock”). The market price of combined company common stock may fluctuate
significantly following the closing of the merger and holders of combined company common stock could lose some or all of the value of their
investment. In addition, the stock market has experienced significant price and volume fluctuations in recent times which, if they continue to occur,
could have a material adverse effect on the market for, or liquidity of, combined company common stock, regardless of the combined company’s actual
operating performance.
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The market price of combined company common stock may decline in the future as a result of the sale of shares of combined company common
stock held by former Huntsman stockholders or current Olin shareholders.

Based on the number of shares of Huntsman common stock outstanding as of July 9, 2026, Olin anticipates issuing up to approximately
96,038,864 shares of Olin common stock pursuant to the merger agreement. Following their receipt of shares of Olin common stock as merger
consideration in the merger, former Huntsman stockholders may seek to sell the shares of combined company common stock delivered to them, and the
merger agreement contains no restriction on the ability of former Huntsman stockholders to sell such shares following the closing of the merger. Other
Olin shareholders may also seek to sell shares of combined company common stock held by them following the closing of the merger. These sales (or
the perception that these sales may occur), coupled with the increase in the outstanding number of shares of Olin common stock, may affect the market
for, and the market price of, combined company common stock in an adverse manner.

Risks Relating to Olin’s Business

In addition to the risk factors described above relating to the combined company, you should read and consider risk factors specific to Olin’s
business that will also affect the combined company. These risks are described in Part I, Item 1A of Olin’s Annual Report on Form 10-K for the year
ended December 31, 2025 and in other documents that are incorporated by reference herein. For the location of information incorporated by reference in
this joint proxy statement/prospectus, see “Where You Can Find More Information” beginning on page 225 of this joint proxy statement/prospectus.

Risks Relating to Huntsman’s Business

In addition to the risk factors described above relating to the combined company, you should read and consider risk factors specific to Huntsman’s
businesses that will also affect the combined company. These risks are described in Part I, Item 1A of Huntsman’s Annual Report on Form 10-K for the
year ended December 31, 2025 and in other documents that are incorporated by reference herein. For the location of information incorporated by
reference in this joint proxy statement/prospectus, see “Where You Can Find More Information” beginning on page 225 of this joint proxy
statement/prospectus.

Risks Relating to Tax Matters

You should read the discussion under the section entitled “Material U.S. Federal Income Tax Consequences of the Merger” for a further
discussion of U.S. federal income tax considerations relating to the merger.

The parties intend that the merger qualify as a reorganization within the meaning of Section 368(a) of the Code. Assuming, as the parties intend,
that the merger is treated as a reorganization for U.S. federal income tax purposes, a U.S. holder (as defined in “Material U.S. Federal Income Tax
Consequences of the Merger”) generally will not recognize any gain or loss for U.S. federal income tax purposes on the exchange of their Huntsman
common stock for Olin common stock in the direct merger or the first subsidiary merger, as applicable, except for any gain or loss that may result from
the receipt of cash instead of a fractional share of Olin common stock as described in “Material U.S. Federal Income Tax Consequences of the Merger.”

Notwithstanding the above, no assurance can be given that the Internal Revenue Service will not assert, or that a court would not sustain, that the
merger does not qualify as a reorganization within the meaning of Section 368(a) of the Code. If the merger were to fail to qualify as a reorganization
within the meaning of Section 368(a) of the Code, a U.S. holder of Huntsman common stock generally would recognize gain or loss for U.S. federal
income tax purposes upon the exchange of Huntsman common stock for Olin common stock in the direct merger or the first subsidiary merger, as
applicable.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain matters contained in this joint proxy statement/prospectus contain “forward-looking statements.” These statements relate to analyses and
other information that are based on management’s current beliefs, certain assumptions and forecasts made by management, and current expectations,
estimates and projections. Such forward-looking statements include statements regarding the merger, the future results of the combined company and the
benefits anticipated to be realized from the merger, the impact of the merger on the combined company’s business, projections as to the amount and
timing of synergies and the closing date for the merger and other uncertainties and contingencies in connection with the foregoing. The statements
contained in this joint proxy statement/prospectus that are not statements of historical facts may include “forward looking statements” within the
meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. We have used the words “anticipate,” “intend,” “may,” “expect,”
“believe,” “should,” “plan,” “outlook,” “project,” “estimate,” “forecast,” “optimistic,” “target” and variations of such words and similar expressions in
this joint proxy statement/prospectus to identify such forward-looking statements.

The assumptions used as a basis for the forward-looking statements are based on current expectations of future events. If underlying assumptions
prove inaccurate or known or unknown risks or uncertainties materialize, actual results could vary materially from these forward-looking statements.
Risks and uncertainties include, but are not limited to: (i) the risk that the merger may not achieve some or all of the anticipated benefits and that the
merger may not be completed in a timely manner or at all; (ii) the failure to receive, on a timely basis or otherwise, the required approvals of the merger
by Olin shareholders or Huntsman stockholders; (iii) the possibility that any or all of the various conditions to the consummation of the merger may not
be satisfied or waived, including the failure to receive any required regulatory approvals from any applicable governmental entities (or any conditions,
limitations or restrictions placed on such approvals); (iv) the possibility that competing offers or acquisition proposals may be made; (v) the occurrence
of any event, change or other circumstance that could give rise to the termination of the merger agreement; (vi) the effect of the announcement or
pendency of the merger on Olin’s or Huntsman’s ability to attract, motivate or retain key executives and associates, their ability to maintain relationships
with customers, vendors, service providers and others with whom they do business, or their operating results and business generally; (vii) risks related to
the merger diverting management’s attention from Olin’s and Huntsman’s ongoing business operations; (viii) the risk of shareholder litigation in
connection with the merger, including resulting expense or delay; (ix) business, industry and operational risks applicable to Olin and/or Huntsman,
including (a) sensitivity to economic, business and market conditions in the United States and overseas, including economic instability or a downturn in
the sectors served by Olin and/or Huntsman; (b) declines in average selling prices for Olin’s and/or Huntsman’s products and the supply/demand balance
for Olin’s and/or Huntsman’s products, including the impact of excess industry capacity; (c) unsuccessful execution of Olin’s and/or Huntsman’s
operating models; (d) failure to control costs and inflation impacts or failure to achieve targeted cost reductions; (e) availability of and/or higher-than-
expected costs of raw material, energy, transportation, and/or logistics; (f) Olin’s and/or Huntsman’s reliance on a limited number of suppliers for
specified feedstock and services and their reliance on third-party transportation; (g) the occurrence of unexpected manufacturing interruptions and
outages, including those occurring as a result of labor disruptions and production hazards; (h) exposure to physical risks associated with climate-related
events or increased severity and frequency of severe weather events; (i) the failure or an interruption, including cyber-attacks, of Olin’s and/or
Huntsman’s information technology systems, including risks from the rapid evolution and increased adoption of artificial intelligence technologies that
may intensify cybersecurity risks and enable new or augment existing attack techniques and the potential for intellectual property infringement or
unintentional disclosure of proprietary or confidential information through artificial intelligence tools; (j) risks associated with Olin’s and/or Huntsman’s
international sales and operations, including economic, political or regulatory changes; (k) weak industry conditions affecting Olin’s and/or Huntsman’s
ability to comply with the financial maintenance covenants in its debt agreements; (l) Olin’s and/or Huntsman’s indebtedness and debt service
obligations; (m) failure to identify, attract, develop, retain and motivate qualified employees throughout the respective organizations and ability to
manage executive officer and other key senior management transitions; (n) adverse conditions in the credit and capital markets, limiting or preventing
Olin’s and/or Huntsman’s ability
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INFORMATION ABOUT THE COMPANIES

Olin Corporation

190 Carondelet Plaza, Suite 1530
Clayton, Missouri 63105
Phone: (314) 480-1400

Olin is a leading vertically integrated global manufacturer and distributor of chemical products and a leading U.S. manufacturer of ammunition.
Olin’s operations are concentrated in three business segments: Chlor Alkali Products and Vinyls, Epoxy and Winchester, all of which are capital-
intensive manufacturing businesses. For the fiscal year ended December 31, 2025, Olin had sales of $6,780.8 million. Olin’s 2025 operating income was
$5.3 million and net income (loss) was $(100.5) million. Olin common stock is listed on NYSE, trading under the symbol “OLN.”

For additional information about Olin and its subsidiaries, see the documents incorporated by reference in this joint proxy statement/prospectus in
the section entitled “Where You Can Find More Information” beginning on page 225 of this joint proxy statement/prospectus.

Huntsman Corporation

10003 Woodloch Forest Drive
The Woodlands, Texas 77380
Phone: (281) 719-6000

Huntsman is a global manufacturer of diversified organic chemical products. Huntsman operates in three segments: Polyurethanes, Performance
Products and Advanced Materials. Huntsman products comprise many different chemicals and chemical formulations, which Huntsman markets
globally to a wide range of consumers that consist primarily of industrial and building product manufacturers. Huntsman’s products are used in a broad
range of applications, including those in the adhesives, aerospace, automotive, coatings and construction, construction products, durable and
non-durable consumer products, electronics, insulation, power generation and refining. Many of Huntsman’s products offer effects such as premium
insulation in homes and buildings and the lightweighting of airplanes and automobiles that help conserve energy. Huntsman is a leading global producer
in many of its key product lines, including MDI, amines, maleic anhydride and epoxy-based polymer formulations. Huntsman’s revenues for the year
ended December 31, 2025 were $5,683 million. Huntsman’s 2025 operating (loss) income was $(131) million and net (loss) income was $(284) million.

Huntsman, a Delaware corporation, was formed in 2004 to hold the Huntsman businesses, which were founded by Jon M. Huntsman.
Mr. Huntsman founded the predecessor to Huntsman in 1970 as a small packaging materials company. Since then, Huntsman has transformed through a
series of acquisitions and divestitures and now owns a global portfolio of businesses with a primary focus on improving energy efficiency. Huntsman
operates all of its businesses through Huntsman International LLC, its wholly owned subsidiary. Huntsman International LLC is a Delaware limited
liability company and was formed in 1999. Huntsman common stock is listed on the New York Stock Exchange under the ticker symbol “HUN.”

For additional information about Huntsman and its subsidiaries, see the documents incorporated by reference in this joint proxy
statement/prospectus in the section entitled “Where You Can Find More Information” beginning on page 225 of this joint proxy statement/prospectus.

Olympus Merger Sub, Inc.

c/o Olin Corporation
190 Carondelet Plaza, Suite 1530
Clayton, Missouri 63105
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First Merger Sub is a direct, wholly owned subsidiary of Olin. To the extent that the merger is implemented through the subsidiary merger, upon
the completion of the first subsidiary merger, First Merger Sub will cease to exist. First Merger Sub was incorporated in Delaware on June 11, 2026 for
the sole purpose of effecting the subsidiary merger.

Hook Merger Sub LLC

c/o Olin Corporation
190 Carondelet Plaza, Suite 1530
Clayton, Missouri 63105

Second Merger Sub is a direct, wholly owned subsidiary of Olin. To the extent that the merger is implemented through the subsidiary merger,
upon the completion of the second subsidiary merger, Second Merger Sub will survive as a direct, wholly owned subsidiary of Olin. Second Merger Sub
was formed in Delaware on June 11, 2026 for the sole purpose of effecting the subsidiary merger.
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SPECIAL MEETING OF OLIN SHAREHOLDERS

Date, Time and Place

The Olin special meeting will be held virtually via live webcast on August 25, 2026, at 8:00 a.m., Central Time. Because the Olin special meeting
is completely virtual and being conducted via live webcast, Olin shareholders will not be able to attend the Olin special meeting in person. To enter the
Olin special meeting, shareholders, or their proxyholder, may participate, vote, and ask questions at the Olin special meeting by visiting
https://register.proxypush.com/OLN and using their 11-digit control number found on their proxy card or instruction form. Olin intends to mail this joint
proxy statement/prospectus and the enclosed form of proxy to its shareholders entitled to vote (in person virtually or by proxy) at the Olin special
meeting on or about July 13, 2026.

Purpose of the Olin Special Meeting

The purpose of the Olin special meeting is to consider and vote on the following proposals:
 

  •   a proposal to approve the merger agreement and the related plan of merger providing for the direct merger, including the issuance of shares
of Olin common stock in connection with the direct merger, which we refer to as the “Olin direct merger proposal”;

 

  •   a proposal to approve the issuance of shares of Olin common stock in connection with the subsidiary merger, which we refer to as the
“Olin subsidiary merger proposal”;

 

  •   a proposal to approve, on a non-binding, advisory basis, the compensation that may be paid or become payable to Olin’s named executive
officers that is based on or otherwise relates to the direct merger, which we refer to as the “Olin advisory compensation proposal”; and

 

 
•   a proposal to approve one or more adjournments of the Olin special meeting to a later date or time, if necessary or appropriate, including

adjournments to permit the solicitation of additional votes or proxies, if there are not sufficient votes cast at the Olin special meeting to
approve the Olin direct merger proposal or the Olin subsidiary merger proposal, which we refer to as the “Olin adjournment proposal.”

Olin will transact no other business at the Olin special meeting.

Recommendation of the Olin Board of Directors

The Olin board unanimously recommends that Olin shareholders vote:
 

  •   “FOR” the Olin direct merger proposal;
 

  •   “FOR” the Olin subsidiary merger proposal;
 

  •   “FOR” the Olin advisory compensation proposal; and
 

  •   “FOR” the Olin adjournment proposal.

For additional information on the recommendation of the Olin board, see the section entitled “The Merger—Recommendation of the Olin Board of
Directors and Reasons for the Merger.”

Record Date and Outstanding Shares of Olin Common Stock

Only holders of record of issued and outstanding shares of Olin common stock as of the close of business on July 9, 2026, the record date for the
Olin special meeting, are entitled to notice of, and to vote at, the Olin special meeting, whether via the Olin special meeting website or by proxy, or any
adjournment or postponement of the Olin special meeting.
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As of the close of business on the record date, there were 113,982,490 shares of Olin common stock issued and outstanding and entitled to vote at
the Olin special meeting. Olin shareholders may cast one vote for each share of Olin common stock held by them as of the close of business on the
record date.

Quorum; Abstentions, Failure to Vote and Broker Non-Votes

A quorum of Olin shareholders is necessary for Olin to conduct business with respect to a proposal. Under the Olin bylaws, the presence at the
Olin special meeting, whether via the Olin special meeting website or by proxy, of shares representing a majority of the outstanding shares of Olin
common stock entitled to vote on each of the Olin direct merger proposal, the Olin subsidiary merger proposal, the Olin advisory compensation proposal
and the Olin adjournment proposal will be necessary to establish a quorum. If you submit a properly executed proxy card, even if you vote “AGAINST”
the proposal or vote to “ABSTAIN” in respect of the proposal, your shares of Olin common stock will be counted for purposes of calculating whether a
quorum is present.

If you are a shareholder of record and you do not provide your proxy by signing and returning your proxy card or via the internet, by telephone or
vote at the Olin special meeting via the Olin special meeting website, your shares will not be voted with respect to a proposal at the Olin special
meeting, will not be counted as present via the Olin special meeting website or by proxy with respect to a proposal at the Olin special meeting and will
not be counted as present for purposes of determining whether a quorum exists.

If your properly executed proxy does not contain voting instructions, the persons named as proxies will vote your shares in accordance with the
voting recommendations of the Olin board.

A “broker non-vote” occurs with respect to a particular proposal when a broker, bank or other nominee of record that holds shares for a beneficial
owner (a) does not receive any voting instructions from the beneficial owner with respect to such shares, (b) does not have discretionary authority to
vote on that particular proposal and (c) does have discretionary authority to vote on, and returns a valid proxy with respect to, another proposal
presented on the same proxy.

Under applicable stock exchange rules, brokers, banks and other nominees do not have discretionary authority to vote on the Olin direct merger
proposal, the Olin subsidiary merger proposal, the Olin advisory compensation proposal or the Olin adjournment proposal and will not be able to vote on
the Olin direct merger proposal, the Olin subsidiary merger proposal, the Olin advisory compensation proposal or the Olin adjournment proposal absent
instructions from the beneficial owner. Accordingly, the failure of a beneficial owner to provide voting instructions to its broker, bank, or other nominee
will result in a broker non-vote, which will not be considered present and entitled to vote on the Olin subsidiary merger proposal, the Olin advisory
compensation proposal or the Olin adjournment proposal or for the purpose of determining the presence of a quorum with respect to the vote thereon,
and will have the same effect as a vote “AGAINST” the Olin direct merger proposal.

Required Vote

The votes required for each Olin proposal are as follows:
 

 
•   The Olin direct merger proposal. The Olin direct merger proposal requires approval by the affirmative vote of holders of more than

two-thirds of the outstanding shares of Olin common stock entitled to be cast on the proposal at the Olin special meeting. Abstentions,
failures to vote and broker non-votes (if any) will have the same effect as a vote “AGAINST” the Olin direct merger proposal.

 

 
•   The Olin subsidiary merger proposal. The Olin subsidiary merger proposal requires approval by a majority of the votes cast at the Olin

special meeting, assuming a quorum is present. Abstentions, failures to vote and broker non-votes (if any) will have no effect on the
outcome of the vote on the Olin subsidiary merger proposal.
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•   The Olin advisory compensation proposal. The Olin advisory compensation proposal requires approval by a majority of the votes cast at

the Olin special meeting, assuming a quorum is present. Abstentions, failures to vote and broker non-votes (if any) will have no effect on
the outcome of the vote on the Olin advisory compensation proposal.

 

 
•   The Olin adjournment proposal. The Olin adjournment proposal requires approval by a majority of the votes cast at the Olin special

meeting, assuming a quorum is present. Abstentions, failures to vote, and broker non-votes (if any) will have no effect on the outcome of
the vote on the Olin adjournment proposal.

The Olin direct merger proposal, the Olin subsidiary merger proposal, the Olin advisory compensation proposal and the Olin adjournment
proposal are described in the sections entitled “Olin Proposals—The Olin Direct Merger Proposal,” “Olin Proposals—The Olin Subsidiary Merger
Proposal,” “Olin Proposals—The Olin Advisory Compensation Proposal” and “Olin Proposals—The Olin Adjournment Proposal,” respectively.

Methods of Voting

Olin shareholders, whether holding shares directly as shareholders of record or beneficially in “street name,” may vote by providing their proxies
via the internet by going to the web address provided on the enclosed proxy card and following the instructions for internet voting, by phone using the
toll-free phone number listed on the enclosed proxy card or by completing, signing, dating and returning the enclosed proxy card in the postage-paid
envelope provided.

Olin shareholders of record may vote their shares via the Olin special meeting website at the Olin special meeting or by submitting their proxies:
 

  •   by phone;
 

  •   by the internet; or
 

  •   by completing, signing and returning your proxy or voting instruction card via mail.

Olin shareholders who hold their shares in “street name” by a broker, bank or other nominee should refer to the voting instruction form or other
information forwarded by their broker, bank or other nominee for instructions on how to vote their shares.

Voting by Proxy

Whether you hold your shares of Olin common stock directly as the shareholder of record or beneficially in “street name,” you may direct your
vote by proxy without attending the Olin special meeting. You can vote by proxy by phone, the internet or mail by following the instructions provided in
the enclosed proxy card. If your properly executed proxy does not contain voting instructions, the persons named as proxies will vote your shares in
accordance with the voting recommendations of the Olin board. We recommend that you promptly submit your vote by proxy even if you currently plan
to attend the Olin special meeting. Voting in advance by proxy does not preclude your opportunity to attend the special meeting and vote again via the
special meeting website.

Voting via the Olin Special Meeting Website

Shares held directly in your name as shareholder of record may be voted at the Olin special meeting via the Olin special meeting website. If you
choose to attend the Olin special meeting online and vote your shares via the Olin special meeting website, you will need the control number included
on your proxy card. Even if you plan to attend the Olin special meeting, the Olin board recommends that you vote your shares in advance so that your
vote will be counted if you later decide not to attend the Olin special meeting.
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If you are a beneficial holder, you will need to obtain a control number from your broker, bank or other nominee holder of record giving you the
right to vote the shares.

For more information, see the section entitled “—Attending the Olin Special Meeting Virtually” beginning on page 61 of this joint proxy
statement/prospectus.

Questions About Voting

If you have any questions about how to vote or direct a vote in respect of your shares of Olin common stock, you may contact Innisfree M&A
Incorporated, Olin’s proxy solicitor, toll-free at (877) 750-8332, or for brokers and banks, collect at (212) 750-5833.

Adjournments

In accordance with the Olin bylaws, if a quorum is not present at the Olin special meeting, the chair of the Olin special meeting or Olin
shareholders holding a majority of the votes cast on the matter of adjournment, in person or by proxy, may adjourn the Olin special meeting from time to
time until a quorum is obtained. If a quorum is present but there are not sufficient votes at the time of the Olin special meeting to approve the Olin direct
merger proposal or the Olin subsidiary merger proposal, then Olin shareholders may be asked to vote on the Olin adjournment proposal and thereby
adjourn the Olin special meeting to a later time and place.

At any subsequent reconvening of the Olin special meeting at which a quorum is present, any business may be transacted that might have been
transacted at the original meeting, and all proxies will be voted in the same manner as they would have been voted at the original convening of the Olin
special meeting, except for any proxies that have been effectively revoked or withdrawn prior to the time the proxy is voted at the reconvened meeting.

In addition, the merger agreement provides that Olin may, after consultation with Huntsman in good faith, adjourn, recess or postpone the Olin
special meeting (a) if it is necessary to postpone or adjourn the Olin special meeting to ensure that any required supplement or amendment to the joint
proxy statement/prospectus is provided to the shareholders of Olin within a reasonable amount of time in advance of the Olin special meeting, (b) if as
of the time for which the Olin special meeting is originally scheduled there are insufficient shares of Olin common stock represented (either in person or
by proxy) to constitute a quorum necessary to conduct the business of the Olin special meeting or (c) to solicit additional proxies for the purpose of
obtaining approval for the Olin direct merger proposal or Olin subsidiary merger proposal (including at the request of Huntsman in connection with the
foregoing). However, unless otherwise agreed to by Huntsman, the Olin special meeting will not be postponed or adjourned (x) by more than 10 days or
(y) in the case of (b) above, by more than 15 days after the date on which the Olin special meeting was (or was required to be) originally scheduled (in
each case excluding any adjournments or postponements required by law or judgment), and will not be adjourned or postponed to a date that is on or
after the date that is three business days prior to June 15, 2027, or the extended outside date, if applicable.

Revocability of Proxies

If you are a shareholder of record of Olin, whether you vote by phone, the internet or mail, you can change or revoke your proxy before it is voted
at the meeting in one of the following ways:
 

  •   submit a new proxy card bearing a later date;
 

  •   vote again by phone or the internet at a later time;
 

  •   give written notice before the meeting to the Office of the Secretary at Olin, 190 Carondelet Plaza, Suite 1530, Clayton, MO 63105 USA;
or
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  •   attend the Olin special meeting online and vote your shares. Please note that your attendance at the meeting via the Olin special meeting
website will not alone serve to revoke your proxy; instead, you must vote your shares via the Olin special meeting website.

Proxy Solicitation Costs

The enclosed proxy card is being solicited by Olin and the Olin board. Olin bears all expenses incurred in connection with the solicitation of
proxies. In addition to solicitation by mail, Olin’s directors, officers and employees may solicit proxies in person, by phone or by electronic means.
These persons will not be specifically compensated for conducting such solicitation.

Olin has retained Innisfree to assist in the solicitation process. Olin has engaged Innisfree to solicit proxies for an estimated fee of $70,000, plus
an additional success fee of $25,000 if Olin shareholders approve the Olin direct merger proposal or the Olin subsidiary merger proposal, as well as
reasonable and customary documented expenses. Olin also has agreed to indemnify Innisfree against various liabilities and expenses that relate to or
arise out of its solicitation of proxies (subject to certain exceptions).

Olin will ask brokers, banks and other nominees to forward the proxy solicitation materials to the beneficial owners of shares of Olin common
stock held of record by such nominee holders. Olin will reimburse these nominee holders for their customary clerical and mailing expenses incurred in
forwarding the proxy solicitation materials to the beneficial owners.

No Appraisal Rights

Under Virginia law, Olin shareholders are not entitled to appraisal rights in connection with the direct merger or the subsidiary merger.

Other Information

The matters to be considered at the Olin special meeting are of great importance to the Olin shareholders. Accordingly, you are urged to read and
carefully consider the information contained in or incorporated by reference into this joint proxy statement/prospectus and submit your proxy by phone
or the internet or complete, properly execute and promptly return the enclosed proxy card in the enclosed postage-paid envelope. If you submit your
proxy by phone or the internet, you do not need to return the enclosed proxy card.

Assistance

If you need assistance in completing your proxy card or have questions regarding the Olin special meeting, contact:
 

Innisfree M&A Incorporated
500 Fifth Avenue, 21st Floor, New York, New York 10110

Shareholders may call toll free: (877) 750-8332
Banks and Brokers may call collect: (212) 750-5833
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Vote of Olin’s Directors and Executive Officers

As of July 9, 2026, Olin directors and executive officers, and their affiliates, as a group, owned and were entitled to vote 487,218 shares of Olin
common stock, or approximately 0.4% of the total outstanding shares of Olin common stock as of July 9, 2026.

Olin currently expects that all of its directors and executive officers will vote their shares “FOR” each of the Olin proposals.

Attending the Olin Special Meeting Virtually

You are entitled to attend the Olin special meeting only if you are a shareholder of record of Olin at the close of business on the record date or you
held your shares of Olin common stock beneficially in the name of a broker, bank or other nominee as of the record date, or if you hold a valid proxy for
the Olin special meeting.

The Olin special meeting will be hosted virtually via live webcast at https://register.proxypush.com/OLN. The meeting will begin promptly at 8:00
a.m., Central Time, and online access will open 30 minutes prior to allow time to login.

To participate in the meeting, Olin shareholders must go to https://register.proxypush.com/OLN with the control number provided on their proxy
card or voting instruction form and register by following the instructions. Upon completing registration, an Olin shareholder will receive further
instructions via email, including a unique link that will allow that shareholder access to the meeting.

This Proxy Statement is available for viewing, printing and downloading at https://www.proxydocs.com/OLN. Copies of the proxy materials will
be mailed to all Olin shareholders of record entitled to notice of, and to vote at, the Olin Special Meeting.

Results of the Olin Special Meeting

The preliminary voting results are expected to be announced at the Olin special meeting. In addition, within four business days following the Olin
special meeting, Olin intends to file the final voting results with the SEC on a Current Report on Form 8-K. If the final voting results have not been
certified within that four business day period, Olin will report the preliminary voting results on a Current Report on Form 8-K at that time and will file
an amendment to the Current Report on Form 8-K to report the final voting results within four business days of the date that the final results are
certified.

OLIN SHAREHOLDERS SHOULD CAREFULLY READ THIS JOINT PROXY STATEMENT/PROSPECTUS IN ITS ENTIRETY FOR MORE
DETAILED INFORMATION CONCERNING THE OLIN PROPOSALS.
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OLIN PROPOSALS

The Olin Direct Merger Proposal

Overview

It is a condition to the consummation of the direct merger that Olin shareholders approve the merger agreement and the related plan of merger
providing for the direct merger, including the issuance of shares of Olin common stock in connection with the direct merger. If the direct merger is
completed, each Huntsman stockholder will receive, for each eligible share of Huntsman common stock that is issued and outstanding as of immediately
prior to the effective time of the direct merger, 0.5476 shares of Olin common stock, as further described in the sections entitled “The Merger—Merger
Consideration to Huntsman Stockholders” and “The Merger Agreement—Consideration.” In the event the Olin direct merger proposal is not approved
by Olin shareholders, the direct merger will not be completed. Approval of the Olin direct merger proposal will constitute the required approval of the
issuance of Olin common stock required by NYSE rules.

Under NYSE rules, a company is required to obtain shareholder approval prior to the issuance of shares of common stock if the number of shares
of common stock to be issued is, or will be upon issuance, equal to or in excess of 20% of the number of shares of common stock outstanding before the
issuance of the shares of common stock. If the direct merger is completed pursuant to the merger agreement, Olin expects to issue up to approximately
96,038,864 shares of Olin common stock in connection with the direct merger based on the number of shares of Huntsman common stock outstanding as
of July 9, 2026. Accordingly, the aggregate number of shares of Olin common stock that Olin will issue in the direct merger will exceed 20% of the
shares of Olin common stock outstanding before such issuance, and for this reason, Olin is seeking the approval of Olin shareholders for the issuance of
shares of Olin common stock with respect to the direct merger. In the event the Olin direct merger proposal is not approved by Olin shareholders, the
direct merger will not be completed.

In the event the Olin direct merger proposal is approved by Olin shareholders, but the merger agreement is terminated without the direct merger
being completed prior to the issuance of shares of Olin common stock pursuant to the merger agreement, Olin will not issue any shares of Olin common
stock as a result of the approval of the Olin direct merger proposal.

Vote Required for Approval

The Olin direct merger proposal requires approval by the affirmative vote of holders of more than two-thirds of the outstanding shares of Olin
common stock entitled to be cast on the Olin direct merger proposal at the Olin special meeting. Abstentions, failures to vote and broker non-votes (if
any) will have the same effect as a vote “AGAINST” the Olin direct merger proposal.

Recommendation of the Olin Board

The Olin board unanimously recommends that Olin shareholders vote “FOR” the Olin direct merger proposal.

The Olin Subsidiary Merger Proposal

Overview

It is a condition to the consummation of the subsidiary merger that Olin shareholders approve the issuance of shares of Olin common stock in the
subsidiary merger. If the subsidiary merger is completed, each Huntsman stockholder will receive, for each eligible share of Huntsman common stock
that is issued and outstanding as of immediately prior to the effective time of the subsidiary merger, 0.5476 shares of Olin common stock, as further
described in the sections entitled “The Merger—Merger Consideration to Huntsman Stockholders” and “The
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Merger Agreement—Consideration.” In the event both the Olin direct merger proposal and the Olin subsidiary merger proposal are not approved by Olin
shareholders, the merger will not be completed. Approval of the Olin subsidiary merger proposal will constitute the required approval of the issuance of
Olin common stock required by NYSE rules.

Under NYSE rules, a company is required to obtain stockholder approval prior to the issuance of shares of common stock if the number of shares
of common stock to be issued is, or will be upon issuance, equal to or in excess of 20% of the number of shares of common stock outstanding before the
issuance of the shares of common stock. If the subsidiary merger is completed pursuant to the merger agreement, Olin expects to issue up to
approximately 96,038,864 shares of Olin common stock in connection with the subsidiary merger based on the number of shares of Huntsman common
stock outstanding as of July 9, 2026. Accordingly, the aggregate number of shares of Olin common stock that Olin will issue in the subsidiary merger
will exceed 20% of the shares of Olin common stock outstanding before such issuance, and for this reason, Olin is seeking the approval of Olin
shareholders for the issuance of shares of Olin common stock with respect to the subsidiary merger. In the event the Olin subsidiary merger proposal is
not approved by Olin shareholders, the subsidiary merger will not be completed.

In the event the Olin subsidiary merger proposal is approved by Olin shareholders, but the merger agreement is terminated without the subsidiary
merger being completed prior to the issuance of shares of Olin common stock pursuant to the merger agreement, Olin will not issue any shares of Olin
common stock as a result of the approval of the Olin subsidiary merger proposal.

Vote Required for Approval

The Olin subsidiary merger proposal requires approval by a majority of the votes cast at the Olin special meeting, assuming a quorum is present.
Abstentions, failures to vote and broker non-votes (if any) will have no effect on the outcome of the vote on the Olin subsidiary merger proposal.

Recommendation of the Olin Board

The Olin board unanimously recommends that Olin shareholders vote “FOR” the Olin subsidiary merger proposal.

The Olin Advisory Compensation Proposal

Overview

As required by Section 14A of the Exchange Act and the applicable SEC rules issued thereunder, which were enacted pursuant to the Dodd-Frank
Wall Street Reform and Consumer Protection Act, Olin is required to provide its shareholders the opportunity to vote to approve, on a non-binding,
advisory basis, the compensation that may be paid or become payable to Olin’s named executive officers that is based on or otherwise relates to the
direct merger, as described in the section entitled “The Merger—Interests of Olin Directors and Executive Officers in the Merger—Quantification of
Potential Payments and Benefits to Olin’s Named Executive Officers—Golden Parachute Compensation.” Accordingly, Olin shareholders are being
provided the opportunity to cast a non-binding, advisory vote on such payments.

As a non-binding, advisory vote, the Olin advisory compensation proposal is not binding upon Olin or the Olin board, and approval of the Olin
advisory compensation proposal is not a condition to the consummation of the merger and is a vote separate and apart from the Olin direct merger
proposal. Accordingly, Olin shareholders may vote to approve the Olin direct merger proposal and vote not to approve the Olin advisory compensation
proposal and vice-versa. Because the merger-related executive compensation to be paid in connection with the merger is based on the terms of the
merger agreement as well as the contractual arrangements with Olin’s named
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executive officers, such compensation will be payable, regardless of the outcome of this non-binding, advisory vote, if the Olin direct merger proposal is
approved (subject only to the contractual conditions set forth in the merger agreement and such contractual arrangements with Olin’s named executive
officers). However, Olin seeks the support of its shareholders and believes that shareholder support is appropriate as its executive compensation
programs are designed to incentivize executives to successfully execute a transaction such as that contemplated by the merger from its early stages until
consummation. Accordingly, Olin shareholders are being asked to vote on the following resolution:

RESOLVED, that the shareholders of Olin approve, on a non-binding, advisory basis, the compensation that may be paid or become payable to the
named executive officers of Olin that is based on or otherwise relates to the direct merger, as disclosed pursuant to Item 402(t) of Regulation S-K
under the heading “The Merger—Interests of Olin Directors and Executive Officers in the Merger—Quantification of Potential Payments and
Benefits to Olin’s Named Executive Officers—Golden Parachute Compensation.”

Vote Required for Approval

The Olin advisory compensation proposal requires approval by a majority of the votes cast at the Olin special meeting, assuming a quorum is
present. Abstentions, failures to vote and broker non-votes (if any) will have no effect on the outcome of the vote on the Olin advisory compensation
proposal.

Recommendation of the Olin Board

The Olin board unanimously recommends that Olin shareholders vote “FOR” the Olin advisory compensation proposal.

The Olin Adjournment Proposal

Overview

The Olin adjournment proposal, if adopted, will allow the Olin board to adjourn the Olin special meeting, if necessary, to a later date or dates at
the determination of the Olin board, including to solicit additional proxies in favor of the Olin direct merger proposal or the Olin subsidiary merger
proposal if there are not sufficient votes at the time of the Olin special meeting to approve the Olin direct merger proposal or the Olin subsidiary merger
proposal or to ensure that any supplement or amendment to this joint proxy statement/prospectus is timely provided to Olin shareholders.

Olin is asking its shareholders to authorize the holder of any proxy solicited by the Olin board to vote in favor of any adjournment to the Olin
special meeting to solicit additional proxies if there are not sufficient votes to approve the Olin direct merger proposal or the Olin subsidiary merger
proposal or to ensure that any supplement to this joint proxy statement/prospectus is timely provided to Olin shareholders.

Vote Required for Approval

The Olin adjournment proposal requires approval by a majority of the votes cast at the Olin special meeting, assuming a quorum is present.
Abstentions, failures to vote and broker non-votes (if any) will have no effect on the outcome of the vote on the Olin adjournment proposal.

Recommendation of the Olin Board

The Olin board unanimously recommends that Olin shareholders vote “FOR” the Olin adjournment proposal.
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SPECIAL MEETING OF HUNTSMAN STOCKHOLDERS

Date, Time and Place

The Huntsman special meeting will be held virtually on August 25, 2026, at 9:00 a.m., Central Time. Because the Huntsman special meeting is
completely virtual and being conducted via live webcast, Huntsman stockholders will not be able to attend the meeting in person. Huntsman
stockholders will be able to attend the Huntsman special meeting online and vote their shares electronically during the meeting by visiting
https://www.virtualshareholdermeeting.com/HUN2026SM, which is the Huntsman special meeting website.

Purpose of the Huntsman Special Meeting

The purpose of the Huntsman special meeting is to consider and vote on:
 

  •   the Huntsman merger proposal;
 

  •   the Huntsman advisory compensation proposal; and
 

  •   the Huntsman adjournment proposal.

Huntsman will transact no other business at the Huntsman special meeting.

Recommendation of the Huntsman Board of Directors

The Huntsman board unanimously recommends that Huntsman stockholders vote “FOR” the Huntsman merger proposal, “FOR” the Huntsman
advisory compensation proposal; and “FOR” the Huntsman adjournment proposal.

For additional information on the recommendation of the Huntsman board, see the section entitled “The Merger—Recommendation of the
Huntsman Board of Directors and Reasons for the Merger.”

Record Date and Outstanding Shares of Huntsman Common Stock

Only holders of record of issued and outstanding shares of Huntsman common stock as of the close of business on July 9, 2026, the record date for
the Huntsman special meeting, are entitled to receive notice and to vote at the Huntsman special meeting or any postponement or adjournment of the
Huntsman special meeting.

As of the close of business on the record date, there were 175,381,417 shares of Huntsman common stock issued and outstanding and entitled to
vote at the Huntsman special meeting. Each share of Huntsman common stock is entitled to one vote.

We will make available a list of Huntsman stockholders of record as of the record date for inspection by stockholders for any purpose germane to
the Huntsman special meeting from August 15, 2026 through August 24, 2026 at our headquarters located at 10003 Woodloch Forest Drive, The
Woodlands, Texas 77380. If you wish to inspect the list, please submit your request, along with proof of ownership, by email
to CorporateSecretary@huntsman.com. The list will also be available during the Huntsman special meeting.

Quorum; Abstentions and Broker Non-Votes

In order for business to be conducted at the Huntsman special meeting, a quorum must be present. A quorum at the Huntsman special meeting
requires the presence in person or by proxy of the holders of record of a majority of voting power of the outstanding Huntsman common stock entitled to
vote.
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If you submit a properly executed proxy card, even if you do not vote for any proposal or vote to “abstain” in respect of each proposal, your shares
of Huntsman common stock will be counted for purposes of calculating whether a quorum is present for the transaction of business at the Huntsman
special meeting. Huntsman common stock held in “street name” with respect to which the beneficial owner fails to give voting instructions to the bank
or broker, and Huntsman common stock with respect to which the beneficial owner otherwise fails to vote, will not be considered present and entitled to
vote at the Huntsman special meeting for the purpose of determining the presence of a quorum.

A broker “non-vote” occurs when a bank or broker holding shares for a beneficial owner does not vote on a particular proposal because the
nominee does not have discretionary voting power with respect to that item and has not received voting instructions from the beneficial owner, but does
have discretionary voting power over other “routine” items and submits votes for those matters. Huntsman does not expect any broker non-votes at the
Huntsman special meeting because the rules applicable to banks, brokers and other nominees only provide banks, brokers and other nominees with
discretionary authority to vote on proposals that are considered “routine,” whereas each of the proposals to be presented at the Huntsman special
meeting is considered “non-routine.” As a result, no bank or broker will be permitted to vote your shares of Huntsman common stock at the special
meeting without receiving instructions.

If your properly executed proxy does not contain voting instructions, the persons named as proxies will vote your shares in accordance with the
voting recommendations of the Huntsman board.

Required Vote

The affirmative vote of the holders of a majority of the outstanding shares of Huntsman common stock entitled to vote on the proposal is required
to approve the Huntsman merger proposal. Abstentions and broker non-votes will have the same effect as a vote “AGAINST” the Huntsman merger
proposal. Failure to vote on the Huntsman merger proposal will have the same effect as a vote “AGAINST” the Huntsman merger proposal.

The affirmative vote of the majority of voting power of capital stock present in person or represented by proxy at the Huntsman special meeting
and entitled to vote on the proposal is required to approve the Huntsman advisory compensation proposal on an advisory basis. Broker non-votes are not
treated as votes either cast “FOR” or “AGAINST” the Huntsman advisory compensation proposal. Abstentions will have the same effect as a vote
“AGAINST” the Huntsman advisory compensation proposal. Any failure by a Huntsman stockholder to vote will have no effect on the outcome of the
vote on the Huntsman advisory compensation proposal.

The affirmative vote of the majority of voting power of capital stock present in person or represented by proxy at the Huntsman special meeting
and entitled to vote on the proposal is required to approve the Huntsman adjournment proposal. Broker non-votes are not treated as votes either cast
“FOR” or “AGAINST” the Huntsman adjournment proposal. Abstentions will have the same effect as a vote “AGAINST” the Huntsman adjournment
proposal. Any failure by a Huntsman stockholder to vote will have no effect on the outcome of the vote on the Huntsman adjournment proposal.

The Huntsman merger proposal, the Huntsman advisory compensation proposal and the Huntsman adjournment proposal are described in the
section entitled “Huntsman Proposals.”

Methods of Voting

Stockholders of Record

Stockholders of record may (1) vote their shares in person at the Huntsman special meeting by completing a ballot; or (2) submit a proxy to have
their shares voted by one of the following methods:
 

  •   By Internet. You may submit a proxy electronically on the Internet by following the instructions provided on the enclosed proxy card.
Please have your proxy card in hand when you log onto the website. Internet voting facilities will be available 24 hours a day.
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  •   By Telephone. You may submit a proxy by telephone (from U.S. and Canada only) using the toll-free number listed on the enclosed proxy
card. Please have your proxy card in hand when you call. Telephone voting facilities will be available 24 hours a day.

 

  •   By Mail. If you received a paper copy of the proxy materials by mail, you may indicate your vote by completing, signing and dating your
proxy card and returning it in the enclosed postage-paid reply envelope.

Street Name Stockholders

Street name stockholders may generally vote their shares or submit a proxy to have their shares voted by one of the following methods:
 

 
•   By the Methods Listed on the Voting Instruction Form. Please refer to the voting instruction form or other information forwarded by

your bank, broker or other nominee to determine whether you may submit a proxy by telephone or on the Internet, following the
instructions provided by the record holder.

 

  •   Electronically at the Special Meeting. You may vote electronically at the Huntsman special meeting. To participate in the virtual
Huntsman special meeting, you will need the 16-digit control number included in your proxy card and voting instruction form.

 

  •   If your shares are held in “street name” and you wish to revoke a proxy, you should contact your bank, broker or nominee and follow its
procedures for changing your voting instructions.

If you hold shares in BOTH street name and as a stockholder of record, YOU MUST VOTE SEPARATELY for each set of shares.

Voting by Proxy

Whether you hold your shares of Huntsman common stock directly as the stockholder of record or beneficially in “street name,” you may direct
your vote by proxy without virtually attending the Huntsman special meeting. You can vote by proxy by the internet, telephone or mail by following the
instructions provided in the enclosed proxy card.

The persons named as proxies will vote your shares in accordance with your instructions. If your properly executed proxy does not contain voting
instructions, the persons named as proxies will vote your shares in accordance with the voting recommendations of the Huntsman board.

Questions About Voting

If you have any questions about how to vote or direct a vote in respect of your shares of Huntsman common stock, you may contact Innisfree
M&A Incorporated, Huntsman’s proxy solicitor, toll-free at (877) 800-5182, or for brokers and banks, collect at (212) 750-5833.

Adjournment

In accordance with the Huntsman bylaws, whether or not a quorum is present, the chair of the Huntsman special meeting will have the power to
adjourn the Huntsman special meeting from time to time for the purpose of, among other things, soliciting additional proxies. If the Huntsman special
meeting is adjourned, Huntsman stockholders who have already submitted their proxies will be able to revoke them at any time prior to their use. At any
subsequent reconvening of the Huntsman special meeting, all proxies will be voted in the same manner as the manner in which such proxies would have
been voted at the original convening of the Huntsman special meeting, except for any proxies that have been validly revoked or withdrawn prior to the
subsequent meeting.
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In addition, the merger agreement provides that Huntsman may, after consultation with Olin in good faith, adjourn, recess or postpone the
Huntsman special meeting (i) if it is necessary to postpone or adjourn the Huntsman special meeting to ensure that any required supplement or
amendment to the joint proxy statement/prospectus is provided to the stockholders of Huntsman within a reasonable amount of time in advance of the
Huntsman special meeting, (ii) if as of the time for which the Huntsman special meeting is originally scheduled there are insufficient shares of
Huntsman common stock represented (either in person or by proxy) to constitute a quorum necessary to conduct the business of the Huntsman special
meeting or (iii) to solicit additional proxies for the purpose of obtaining the votes necessary to approve the Huntsman merger proposal (including at the
request of Olin in connection with the foregoing). However, unless otherwise agreed to by Olin, the Huntsman special meeting will not be postponed or
adjourned (x) by more than 10 days or (y) in the case of (ii) above, by more than 15 days after the date on which the Huntsman special meeting was (or
was required to be) originally scheduled (in each case excluding any adjournments or postponements required by law or judgment), and will not be
adjourned or postponed to a date that is on or after the date that is three business days prior to June 15, 2027, or the extended outside date, if applicable.

Revocability of Proxies

If you are a stockholder of record of Huntsman, you may revoke a previously submitted proxy at any time before the polls close at the Huntsman
special meeting by:
 

  •   voting again by telephone or through the Internet;
 

  •   requesting, completing and mailing in a new paper proxy card;
 

  •   giving written notice of revocation to our Corporate Secretary, which must be received before the Huntsman special meeting, by mail to
Corporate Secretary, 10003 Woodloch Forest Drive, The Woodlands, Texas 77380 or to CorporateSecretary@huntsman.com; or

 

  •   attending the Huntsman special meeting online and voting your shares electronically (merely attending the Huntsman special meeting will
not revoke a prior submitted proxy).

If you are a street name stockholder, you must follow the instructions to revoke your proxy, if any, provided by your bank, broker or other
nominee.

Proxy Solicitation Costs

Huntsman is providing these proxy materials in connection with the solicitation by the Huntsman board of proxies to be voted at the Huntsman
special meeting. Huntsman bears all expenses incurred in connection with the solicitations of proxies. Huntsman has engaged Innisfree to solicit proxies
for an estimated fee of $50,000, plus expenses. In addition to the solicitation of proxies by mail and electronically, Huntsman intends to ask brokers and
bank nominees to solicit proxies from their principals and will pay the brokers and bank nominees their expenses for the solicitation. Huntsman’s
directors, officers and employees also may solicit proxies by mail, telephone, electronic or facsimile transmission or in person. They will not receive any
additional compensation for these activities.

Huntsman will ask brokers, banks and other nominees to forward the proxy solicitation materials to the beneficial owners of shares of Huntsman
common stock held of record by such nominee holders. Huntsman will reimburse these nominee holders for their customary clerical and mailing
expenses incurred in forwarding the proxy solicitation materials to the beneficial owners.

No Appraisal Rights

Under Delaware law, Huntsman’s stockholders are not entitled to appraisal rights for their shares of Huntsman common stock in connection with
the merger contemplated by Huntsman merger proposal or to any similar rights of dissenters under Delaware law.
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For more information, see “The Merger—No Appraisal Rights” beginning on page 134 of this joint proxy statement/prospectus.

Other Information

The matters to be considered at the Huntsman special meeting are of great importance to the Huntsman stockholders. Accordingly, you are urged
to read and carefully consider the information contained in or incorporated by reference into this joint proxy statement/prospectus and submit your
proxy by telephone or the internet or complete, properly execute and promptly return the enclosed proxy card in the enclosed postage-paid envelope. If
you submit your proxy by telephone or the internet, you do not need to return the enclosed proxy card.

Assistance

If you need assistance in completing your proxy card or have questions regarding the Huntsman special meeting, contact:
 

Innisfree M&A Incorporated
500 Fifth Avenue, 21st Floor, New York, New York 10110

Stockholders may call toll free: (877) 800-5182
Banks and Brokers may call collect: (212) 750-5833

Vote of Huntsman’s Directors and Executive Officers

As of July 9, 2026, Huntsman directors and executive officers, and their affiliates, as a group, owned and were entitled to vote 11,544,710 shares
of Huntsman common stock, or approximately 6.6% of the total outstanding shares of Huntsman common stock as of July 9, 2026.

Huntsman currently expects that all of its directors and executive officers will vote their shares “FOR” each of the Huntsman proposals.

Attending the Huntsman Special Meeting Virtually

To participate in the virtual Huntsman special meeting, holders of shares of our common stock as of the record date should log in to the live
webcast of the Special Meeting at https://www.virtualshareholdermeeting.com/HUN2026SM.

To join the live webcast, you will need the 16-digit control number included on your proxy card and voting instruction form. Online access to the
live webcast will open approximately 15 minutes prior to the start of the Huntsman special meeting. We recommend that you log in to the Huntsman
special meeting several minutes before its scheduled start time.

If you are the representative of a trust or corporation, limited liability company, partnership or other legal entity that holds shares of our common
stock, you will need the 16-digit control number included on the proxy card and voting instruction form of that legal entity in order to attend and
participate in the virtual Huntsman special meeting.
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No audio, video or other form of recording of the Huntsman special meeting is allowed. If you are not a stockholder at the close of business on the
record date or do not have a control number, you will not be able to access the Huntsman special meeting.

Results of the Huntsman Special Meeting

Huntsman expects to announce the preliminary voting results at the Huntsman special meeting. In addition, within four business days following
the Huntsman special meeting, Huntsman intends to file the final voting results with the SEC on a Current Report on Form 8-K. If the final voting
results have not been certified within that four-business-day period, Huntsman will report the preliminary voting results on a Current Report on Form
8-K at that time and will file an amendment to the Current Report on Form 8-K to report the final voting results within four business days of the date
that the final results are certified.
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HUNTSMAN PROPOSALS

The Huntsman Merger Proposal

Overview

It is a condition to the consummation of the merger that Huntsman stockholders approve the Huntsman merger proposal. As a result of the merger,
each Huntsman stockholder will be entitled to receive, for each eligible share of Huntsman common stock that is issued and outstanding as of
immediately prior to the effective time of the combined company, the merger consideration of 0.5476 shares of Olin common stock, further described in
the sections entitled “The Merger—Merger Consideration to Huntsman Stockholders” and “The Merger Agreement—Consideration.”

The approval by such stockholders of the Huntsman merger proposal is required by Section 251 of the DGCL and is a condition to the
consummation of the merger.

Vote Required for Approval

The affirmative vote of the holders of a majority of the shares of Huntsman common stock outstanding and entitled to vote on the proposal is
required to approve the Huntsman merger proposal. Abstentions and broker non-votes will have the same effect as a vote “AGAINST” the Huntsman
merger proposal. Failure to vote on the Huntsman merger proposal will have the same effect as a vote “AGAINST” the Huntsman merger proposal.

Recommendation of the Huntsman Board

The Huntsman board unanimously recommends a vote “FOR” the Huntsman merger proposal.

The Huntsman Advisory Compensation Proposal

Overview

As required by Section 14A of the Exchange Act and the applicable SEC rules issued thereunder, which were enacted pursuant to the Dodd-Frank
Wall Street Reform and Consumer Protection Act, Huntsman is required to provide its stockholders the opportunity to vote to approve, on a non-binding,
advisory basis, the compensation that may be paid or become payable to Huntsman’s named executive officers that is based on or otherwise relates to
the merger, as described in the section entitled “The Merger—Interests of Huntsman Directors and Executive Officers in the Merger—Quantification of
Potential Payments and Benefits to Huntsman’s Named Executive Officers—Golden Parachute Compensation.” Accordingly, Huntsman stockholders are
being provided the opportunity to cast a non-binding, advisory vote on such payments.

As a non-binding, advisory vote, the Huntsman advisory compensation proposal is not binding upon Huntsman or the Huntsman board or Olin or
the Olin board, and approval of the Huntsman advisory compensation proposal is not a condition to the consummation of the merger and is a vote
separate and apart from the Huntsman merger proposal. Accordingly, Huntsman stockholders may vote to approve the Huntsman merger proposal and
vote not to approve the Huntsman advisory compensation proposal and vice-versa. Because the merger-related executive compensation to be paid in
connection with the merger is based on the terms of the merger agreement as well as the contractual arrangements with Huntsman’s named executive
officers, such compensation will be payable, regardless of the outcome of this non-binding, advisory vote, if the Huntsman merger proposal is approved
(subject only to the contractual conditions set forth in the merger agreement and such contractual arrangements with Huntsman’s named executive
officers). However, Huntsman seeks the support of its stockholders and believes that stockholder support is appropriate as its executive compensation
programs are designed to incentivize executives to successfully execute a transaction such as that contemplated by the merger from its early stages until
consummation. Accordingly, Huntsman stockholders are being asked to vote on the following resolution:
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RESOLVED, that the stockholders of Huntsman approve, on a non-binding, advisory basis, the compensation that may be paid or become payable
to the named executive officers of Huntsman that is based on or otherwise relates to the merger, as disclosed pursuant to Item 402(t) of Regulation
S-K under the heading “The Merger—Interests of Huntsman Directors and Executive Officers in the Merger—Quantification of Potential
Payments and Benefits to Huntsman’s Named Executive Officers—Golden Parachute Compensation.”

Vote Required for Approval

The affirmative vote of the majority of voting power of capital stock present in person or represented by proxy at the Huntsman special meeting
and entitled to vote on the proposal is required to approve the Huntsman advisory compensation proposal on an advisory basis. Broker non-votes are not
treated as votes either cast “FOR” or “AGAINST” the Huntsman advisory compensation proposal. Abstentions will have the same effect as a vote
“AGAINST” the Huntsman advisory compensation proposal. Any failure by a Huntsman stockholder to vote will have no effect on the outcome of the
vote on the Huntsman advisory compensation proposal.

Recommendation of the Huntsman Board

The Huntsman board unanimously recommends a vote “FOR” the Huntsman advisory compensation proposal.

The Huntsman Adjournment Proposal

Overview

The Huntsman special meeting may be adjourned from time to time to another time or place, if the chair of the meeting determines necessary or
appropriate, to permit, among other things, further solicitation of proxies if necessary to obtain additional votes in favor of the Huntsman merger
proposal or to ensure that any supplement or amendment to this joint proxy statement/prospectus is timely provided to Huntsman stockholders.

If, at the Huntsman special meeting, (i) there are insufficient shares of Huntsman common stock represented (either in person (via the internet) or
by proxy) to constitute a quorum necessary to conduct the business of such meeting, (ii) additional time is required for the filing and mailing of any
supplemental or amended disclosure which Huntsman has determined is reasonably likely to be required under applicable law and for such supplemental
or amended disclosure to be disseminated and reviewed by Huntsman stockholders prior to the special meeting of Huntsman stockholders,
(iii) additional time is needed to allow for solicitation of additional proxies, if and to the extent Huntsman reasonably believes the number of shares of
Huntsman common stock present or represented and voting in favor of the Huntsman merger proposal is insufficient to approve such proposal or (iv) if
required by law, Huntsman intends to move to adjourn the Huntsman special meeting. In accordance with the Huntsman bylaws, in the absence of a
quorum, the Huntsman special meeting may also be adjourned from time to time by the chair of the Huntsman special meeting or by the holders of a
majority of the voting power present in person or represented by proxy at the Huntsman special meeting and entitled to vote at the Huntsman special
meeting.

Vote Required for Approval

The affirmative vote of the majority of voting power of capital stock present in person or represented by proxy at the Huntsman special meeting
and entitled to vote on the proposal is required to approve the Huntsman adjournment proposal. Broker non-votes are not treated as votes either cast
“FOR” or “AGAINST” the Huntsman adjournment proposal. Abstentions will have the same effect as a vote “AGAINST” the Huntsman adjournment
proposal. Any failure by a Huntsman stockholder to vote will have no effect on the outcome of the vote on the Huntsman adjournment proposal.

Recommendation of the Huntsman Board

The Huntsman board unanimously recommends a vote “FOR” the Huntsman adjournment proposal.
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THE MERGER

This discussion of the merger is qualified in its entirety by reference to the merger agreement, which is attached to this joint proxy
statement/prospectus as Annex A and incorporated by reference herein in its entirety. You should read the entire merger agreement carefully as it is the
legal document that governs the merger.

Merger Structure

The merger of equals business combination of Olin and Huntsman will be effected either (a) through the direct merger, in which Huntsman merges
with and into Olin, with Olin surviving as the surviving entity or (b) through the subsidiary merger, in which First Merger Sub merges with and into
Huntsman, with Huntsman surviving as a direct, wholly owned subsidiary of Olin, immediately followed by a second subsidiary merger of the initial
surviving company with and into Second Merger Sub, with Second Merger Sub surviving the second subsidiary merger as a direct, wholly owned
subsidiary of Olin.

Parties to the Merger

Olin Corporation

190 Carondelet Plaza, Suite 1530
Clayton, Missouri 63105
Phone: (314) 480-1400

Olin is a leading vertically integrated global manufacturer and distributor of chemical products and a leading U.S. manufacturer of ammunition.
Olin’s operations are concentrated in three business segments: Chlor Alkali Products and Vinyls, Epoxy and Winchester, all of which are capital-
intensive manufacturing businesses. For the fiscal year ended December 31, 2025, Olin had sales of $6,780.8 million. Olin’s 2025 operating income was
$5.3 million and net income (loss) was $(100.5) million. Olin common stock is listed on NYSE, trading under the symbol “OLN.”

For additional information about Olin and its subsidiaries, see the documents incorporated by reference in this joint proxy statement/prospectus in
the section entitled “Where You Can Find More Information” beginning on page 225 of this joint proxy statement/prospectus.

Huntsman Corporation

10003 Woodloch Forest Drive
The Woodlands, Texas 77380
Phone: (281) 719-6000

Huntsman is a global manufacturer of diversified organic chemical products. Huntsman operates in three segments: Polyurethanes, Performance
Products and Advanced Materials. Huntsman products comprise many different chemicals and chemical formulations, which Huntsman markets
globally to a wide range of consumers that consist primarily of industrial and building product manufacturers. Huntsman’s products are used in a broad
range of applications, including those in the adhesives, aerospace, automotive, coatings and construction, construction products, durable and
non-durable consumer products, electronics, insulation, power generation and refining. Many of Huntsman’s products offer effects such as premium
insulation in homes and buildings and the lightweighting of airplanes and automobiles that help conserve energy. Huntsman is a leading global producer
in many of its key product lines, including MDI, amines, maleic anhydride and epoxy-based polymer formulations. Huntsman’s revenues for the year
ended December 31, 2025 were $5,683 million. Huntsman’s 2025 operating (loss) income was $(131) million and net (loss) income was $(284) million.

Huntsman, a Delaware corporation, was formed in 2004 to hold the Huntsman businesses, which were founded by Jon M. Huntsman.
Mr. Huntsman founded the predecessor to Huntsman in 1970 as a small packaging materials company. Since then, Huntsman has transformed through a
series of acquisitions and divestitures and
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now owns a global portfolio of businesses with a primary focus on improving energy efficiency. Huntsman operates all of its businesses through
Huntsman International LLC, its wholly owned subsidiary. Huntsman International LLC is a Delaware limited liability company and was formed in
1999. Huntsman common stock is listed on the New York Stock Exchange under the ticker symbol “HUN.”

For additional information about Huntsman and its subsidiaries, see the documents incorporated by reference in this joint proxy
statement/prospectus in the section entitled “Where You Can Find More Information” beginning on page 225 of this joint proxy statement/prospectus.

Olympus Merger Sub, Inc.

c/o Olin Corporation
190 Carondelet Plaza, Suite 1530
Clayton, Missouri 63105

First Merger Sub is a direct, wholly owned subsidiary of Olin. To the extent that the merger is implemented through the subsidiary merger, upon
the completion of the first subsidiary merger, First Merger Sub will cease to exist. First Merger Sub was incorporated in Delaware on June 11, 2026 for
the sole purpose of effecting the subsidiary merger.

Hook Merger Sub LLC

c/o Olin Corporation
190 Carondelet Plaza, Suite 1530
Clayton, Missouri 63105

Second Merger Sub is a direct, wholly owned subsidiary of Olin. To the extent that the merger is implemented through the subsidiary merger,
upon the completion of the second subsidiary merger, Second Merger Sub will survive as a direct, wholly owned subsidiary of Olin. Second Merger Sub
was formed in Delaware on June 11, 2026 for the sole purpose of effecting the subsidiary merger.

Background of the Merger

The following is a summary of the material events leading up to the companies’ agreement to merge and the key meetings, negotiations,
discussions and actions between Huntsman and Olin and their respective advisors that preceded the public announcement of the potential business
combination. The following summary does not purport to catalogue every conversation or correspondence of, by, with or among members of the
Huntsman board, Huntsman management or Huntsman’s advisors or other representatives, the Olin board, Olin management or Olin’s advisors or other
representatives or any other person.

The Huntsman board and Huntsman management regularly review and evaluate Huntsman’s long-term strategic direction, growth, competitive
position and opportunities for value creation for Huntsman stockholders, including through potential strategic transactions. These evaluations have
included considerations of whether various strategic transactions, including potential business combinations, acquisitions, divestitures, joint ventures
and strategic alliances, would be in the best interests of its stockholders relative to the evolving dynamics in the chemicals industry, increasing global
competition, geopolitical uncertainty, pricing and demand volatility, end-market demand trends, structurally elevated cost bases and the potential
benefits of vertical integration and scale. Throughout these evaluations, Peter R. Huntsman, Chairman, President and Chief Executive Officer of
Huntsman, has publicly indicated the need for consolidation in the chemicals industry due to fundamental change in the industry environment. In the
course of these evaluations, the Huntsman board and Huntsman management have, from time to time, assessed a range of strategic alternatives,
including potential business combinations, with a focus on identifying opportunities that could enhance Huntsman’s competitive position, facilitate
growth and deliver long-term value to stockholders. The Huntsman board and Huntsman management have also engaged in a regular review of
Huntsman’s balance sheet in order to maximize long-term stockholder value.
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other members of the Olin board on the discussions with Mr. Huntsman over the preceding days in preparation of the planned public announcement of
the potential business combination on the morning of June 16, 2026 and on the proposed final terms of the transaction. Representatives of Lazard then
reviewed with the Olin board its financial analysis of the potential business combination and rendered to the Olin board its oral opinion, which was
subsequently confirmed in writing by the delivery of Lazard’s written opinion, dated June 15, 2026, which is attached to this joint proxy
statement/prospectus as Annex D, to the effect that, as of the date of such opinion, and based upon and subject to the assumptions made, procedures
followed, matters considered and qualifications and limitations set forth in such opinion, the exchange ratio is fair, from a financial point of view, to
Olin. For a detailed discussion of Lazard’s opinion, see the section entitled “The Merger—Opinion of Olin’s Financial Advisor”. A discussion ensued
regarding Lazard’s financial analysis and the factors affecting the valuation, exchange ratio and fairness opinion. Representatives of Cravath then
delivered a legal presentation to the Olin board and reviewed with the Olin board a summary of the key terms of the merger agreement and voting and
support agreement.

After considering the proposed terms of the merger agreement and other transaction documents and taking into consideration a variety of factors,
including those described in the section entitled “—Recommendation of the Olin Board of Directors and Reasons for the Merger”, the Olin board
resolved to proceed with the business combination with Huntsman and, in accordance with its good faith business judgment of the best interests of Olin
and its shareholders, unanimously: (a) determined that Olin enter into the merger agreement and consummate, as applicable, the direct merger or the
subsidiary merger and the issuance of shares of Olin common stock in connection therewith, and the other transactions contemplated by the merger
agreement; (b) adopted the merger agreement and the related plan of merger and approved the consummation of the transactions contemplated by the
merger agreement, including, as applicable, the direct merger or the subsidiary merger and the issuance of shares of Olin common stock in connection
therewith; and (c) recommended that the Olin shareholders approve (i) the merger agreement and the related plan of merger providing for the direct
merger, including the issuance of shares of Olin common stock in connection with the direct merger, and (ii) the issuance of shares of Olin common
stock in connection with the subsidiary merger. The Olin board then directed members of Olin management and its advisors to finalize and execute the
merger agreement and other transaction documents and to announce the execution of the merger agreement on the following day.

Following the meetings of the Huntsman board and Olin board, on June 15, 2026, representatives of Kirkland and Cravath finalized the merger
agreement and other transaction documents. Later that evening, each of Olin, Huntsman, First Merger Sub and Second Merger Sub executed and
delivered the merger agreement.

Prior to the opening of U.S. stock market trading on June 16, 2026, Huntsman and Olin issued a joint press release announcing the entry into the
merger agreement. Around the same time, each of Huntsman and Olin filed a current report on Form 8-K disclosing such announcement.

Merger Consideration to Huntsman Stockholders

At the effective time, each eligible share of Huntsman common stock issued and outstanding immediately prior to the effective time (other than
shares to be canceled in accordance with the merger agreement) will be converted into the right to receive 0.5476 shares of Olin common stock, which
we refer to as the merger consideration. Following the merger, Huntsman common stock will be delisted from the NYSE, will be deregistered under the
Exchange Act and will cease to be publicly traded.

Huntsman stockholders that would have otherwise been entitled to receive a fractional share of Olin common stock will instead be entitled to
receive, in lieu of such fractional shares of Olin common stock, an amount in cash (without interest and rounded to the nearest cent), equal to the
product of (a) the amount of the fractional share interest in a share of Olin common stock to which such holder would be entitled under the merger
agreement and (b) an amount equal to the average of the volume-weighted average price on each of the five consecutive trading days ending on (and
including) the first trading day immediately prior to the closing date (as defined below). No
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Huntsman stockholder will be entitled by virtue of the right to receive consideration with respect to fractional shares to any dividends, voting rights or
any other rights in respect of any fractional share of Olin common stock.

Closing and Effective Time of the Merger

The closing of the merger (which we refer to as the “closing”) will take place on the third business day following the satisfaction or (to the extent
permitted by law) waiver by the party or parties entitled to the benefits thereof of the conditions set forth in the merger agreement (other than those
conditions that by their nature are to be satisfied at the closing, but subject to the satisfaction or (to the extent permitted by law) waiver of those
conditions), as described in the section entitled “The Merger Agreement—Conditions to the Closing of the Merger” below, or at such other place, time
and date as will be agreed in writing between Olin and Huntsman.

If the direct merger is consummated, the direct merger will become effective at such time as Olin and Huntsman shall agree and specify in the
certificate of merger for the direct merger and the Virginia articles of merger and the certificate of merger filed with the Secretary of State of the State of
Delaware.

If the subsidiary merger is consummated, the first subsidiary merger will become effective upon the due filing of the certificate of merger relating
to the first subsidiary merger with the Secretary of State of the State of Delaware or at such later time as Olin and Huntsman will agree and specify in
such certificate of merger (which we refer to as the “first effective time”). The second subsidiary merger will become effective upon the due filing of the
certificate of merger relating to the second subsidiary merger with the Secretary of State of the State of Delaware or at such later time as Olin and
Huntsman will agree and specify in such certificate of merger (which we refer to as the “second effective time”).

Board of Directors of the Combined Company Following the Consummation of the Merger

The combined company board will have ten members, comprised of (a) four directors from among the members of the Olin board as of
immediately prior to the effective time, each of whom will be designated by the Olin board prior to the effective time, (b) four directors from among the
members of the Huntsman board as of immediately prior to the effective time, each of whom will be designated by the Huntsman board prior to the
effective time, and (c) the chief executive officer of Olin as of immediately prior to the effective time and the chief executive officer of Huntsman as of
immediately prior to the effective time.

Ownership of the Combined Company

Immediately after the closing of the merger, it is expected that Olin shareholders as of immediately prior to the merger will own approximately
54.5%, and Huntsman stockholders as of immediately prior to the merger will own approximately 45.5%, of the issued and outstanding shares of the
combined company’s stock, in each case calculated based on the fully diluted market capitalizations of Olin and Huntsman as of the date of signing of
the merger agreement. The exact ownership interests of Olin shareholders and Huntsman stockholders in the combined company immediately following
the merger will depend on the number of shares of Olin common stock and the number of shares of Huntsman common stock issued and outstanding
immediately prior to the effective time and the number of issued and outstanding Huntsman equity awards to be settled in shares of Olin common stock
in connection with the merger, as provided in the section entitled “The Merger Agreement—Consideration.”

Recommendation of the Olin Board of Directors and Reasons for the Merger

At a meeting held on June 15, 2026, the Olin board, in accordance with its good faith business judgment of the best interests of Olin and its
shareholders, unanimously: (1) determined that Olin enter into the merger agreement and consummate, as applicable, the direct merger or the subsidiary
merger and the issuance of shares of Olin common stock in connection therewith, and the other transactions contemplated by the merger
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  •   The risk that certain members of Olin’s and Huntsman’s management teams might choose not to remain employed with the combined
company.

 

  •   Various other risks described in the section entitled “Risk Factors” beginning on page 38 of this joint proxy statement/prospectus.

The Olin board believed that, overall, the potential benefits of the business combination to Olin shareholders outweighed the risks and
uncertainties of the business combination. The Olin board considered all of these factors as a whole and, in accordance with its good faith business
judgment of the best interests of Olin and its shareholders, unanimously determined that Olin enter into the merger agreement and consummate, as
applicable, the direct merger or the subsidiary merger and the issuance of shares of Olin common stock in connection therewith, and the other
transactions contemplated by the merger agreement. The foregoing discussion of the information and factors considered by the Olin board in reaching its
conclusions and recommendation includes the principal factors considered by the Olin board, but is not intended to be exhaustive and may not include
all of the factors considered by the Olin board. In view of the wide variety of factors considered by the Olin board in connection with its evaluation of
the business combination with Huntsman and the complexity of these matters, the Olin board did not consider it practical to, nor did it attempt to,
quantify, rank or otherwise assign relative or specific weights to the specific factors that it considered in reaching its decision. Rather, the Olin board
viewed its decisions as being based on the totality of the factors and information it considered. In considering the factors described above and any other
factors, each individual member of the Olin board applied his or her own personal business judgment to the process and may have viewed factors
differently or given different weight or merit to different factors.

In considering the recommendation of the Olin board that Olin shareholders vote to approve the Olin direct merger proposal and the Olin
subsidiary merger proposal, Olin shareholders should be aware that the directors and executive officers of Olin have certain interests in the merger that
may be different from, or in addition to, the interests of Olin shareholders generally. The Olin board was aware of these interests and considered them
when approving the merger agreement and recommending that Olin shareholders vote to approve the Olin direct merger proposal and the Olin
subsidiary merger proposal, which are described in the section entitled “The Merger—Interests of Olin Directors and Executive Officers in the Merger”
beginning on page 136 of this joint proxy statement/prospectus.

The foregoing discussion of the information and factors considered by the Olin board is forward-looking in nature and should be read in light of
the factors described in the section entitled “Cautionary Statement Regarding Forward-Looking Statements” beginning on page 52 of this joint proxy
statement/prospectus.

Opinion of Olin’s Financial Advisor

Olin retained Lazard to act as its financial advisor in connection with the merger. In connection with this engagement, the Olin board requested
that Lazard evaluate the fairness, from a financial point of view, to Olin of the exchange ratio provided for in the merger. On June 15, 2026, at a meeting
of the Olin board held to evaluate the merger, Lazard rendered its oral opinion to the Olin board, subsequently confirmed in writing, that, as of such
date, and based upon and subject to the assumptions made, procedures followed, matters considered and qualifications and limitations set forth in such
opinion, the exchange ratio provided for in the merger was fair, from a financial point of view, to Olin.

The full text of Lazard’s written opinion, dated June 15, 2026, which sets forth the assumptions made, procedures followed, matters
considered and qualifications and limitations on the review undertaken by Lazard in connection with its opinion, is attached as Annex D to this
joint proxy statement/prospectus and is incorporated by reference herein in its entirety. The summary of Lazard’s opinion is qualified in its
entirety by reference to the full text of the opinion, and you are encouraged to read the opinion and this section carefully and in their entirety.
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Analyst Price Targets

Lazard reviewed and presented publicly available equity research analyst stock price targets with respect to Olin, which indicated target prices that
ranged from $22.00 to $37.00 per share of Olin common stock with a midpoint of $29.50. Lazard also reviewed and presented publicly available equity
research analyst stock price targets with respect to Huntsman, which indicated target prices that ranged from $10.00 to $18.00 for Huntsman common
stock with a median of $14.00.

52-Week Range

Lazard reviewed and presented the 52-week range of Olin’s stock prices as of June 12, 2026, which range was between $18.23 and $30.14, with a
midpoint of $24.20. Lazard also reviewed and presented the 52-week range of Huntsman’s stock prices as of June 12, 2026, which range was between
$7.42 and $15.74, with a midpoint of $11.60.

Miscellaneous

In connection with Lazard’s services as a financial advisor to Olin, Olin agreed to pay Lazard an aggregate fee for such services of $24 million,
$5 million of which became payable upon the rendering of Lazard’s opinion and the remainder of which is contingent upon the closing of the merger. In
addition, Olin agreed to reimburse Lazard for certain expenses incurred in connection with Lazard’s engagement, subject to the terms of Lazard’s
engagement letter, and to indemnify Lazard and certain related persons against certain liabilities that may arise from or relate to Lazard’s engagement,
subject to customary exceptions.

Lazard in the past has provided, currently is providing and in the future may provide, certain investment banking services to Olin, for which
Lazard has received and may receive compensation, including, in the past two years, having acted as financial advisor to Olin in connection with its
evaluation of various potential transactions. Lazard and its affiliates in the future may also provide investment banking and other financial advisory
services to Huntsman and/or certain of its affiliates unrelated to the merger, for which Lazard and its affiliates would expect to receive compensation.
During the two-year period prior to the date of Lazard’s opinion, Lazard and its affiliates have not received any fees from Olin unrelated to the merger.
In addition, in the ordinary course, Lazard and its affiliates and its and their employees trade securities for their own accounts and for the accounts of
their customers, and, accordingly, hold and/or may at any time hold a long or short position in securities of Olin, Huntsman and certain of their
respective affiliates, and certain of Lazard’s affiliates also trade and hold securities on behalf of clients, which include and/or may at any time include
Olin, Huntsman and certain of their respective affiliates. The issuance of Lazard’s opinion was approved by the Opinion Committee of Lazard.

Lazard did not recommend any specific exchange ratio or other consideration to Olin or that any given exchange ratio or other consideration
constituted the only appropriate exchange ratio or other consideration for the merger. Lazard’s opinion and analyses were only one of many factors taken
into consideration by Olin in its evaluation of the merger. Consequently, the analyses described above should not be viewed as determinative of the
views of Olin or Olin management with respect to the exchange ratio provided for in the merger or as to whether Olin would have been willing to
determine that a different exchange ratio or other consideration was fair.

Lazard is an internationally recognized investment banking firm providing a full range of financial advisory and securities services. Lazard was
selected to act as Olin’s financial advisor because of its qualifications, experience and reputation in investment banking and mergers and its familiarity
with Olin and its business.

Recommendation of the Huntsman Board of Directors and Reasons for the Merger

By unanimous vote, the Huntsman board, at a meeting held on June 15, 2026, (i) determined that it is fair to, and in the best interests of, Huntsman
and its stockholders, and declared it advisable, that Huntsman enter into
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It should be noted that this explanation of the reasoning of the Huntsman board and certain information presented in this section is forward-
looking in nature and should be read in light of the factors set forth in “Cautionary Statement Regarding Forward-Looking Statements.”

Opinions of Huntsman’s Financial Advisors

Opinion of Citigroup Global Markets Inc.

Huntsman has engaged Citi to act as one of its financial advisors in connection with the proposed merger. In connection with Citi’s engagement,
the Huntsman board requested that Citi evaluate the fairness, from a financial point of view, to the holders of Huntsman common stock of the exchange
ratio. On June 15, 2026, at a meeting of the Huntsman board held to evaluate the proposed merger and at which the merger agreement was approved,
Citi rendered an oral opinion, confirmed by delivery of a written opinion dated June 15, 2026, to the Huntsman board to the effect that, as of such date
and based on and subject to various assumptions made, procedures followed, matters considered and limitations and qualifications on the review
undertaken by Citi as set forth in its written opinion, the exchange ratio was fair, from a financial point of view, to the holders of Huntsman common
stock.

The full text of Citi’s written opinion, dated June 15, 2026, which describes the assumptions made, procedures followed, matters considered, and
limitations and qualifications on the review undertaken, is attached as Annex E to this joint proxy statement/prospectus and is incorporated into this joint
proxy statement/prospectus by reference. The description of Citi’s opinion set forth below is qualified in its entirety by reference to the full text of Citi’s
opinion. Citi’s opinion was provided for the information of the Huntsman board (in its capacity as such) in connection with its evaluation of the
exchange ratio from a financial point of view to the holders of Huntsman common stock and did not address any other terms, aspects or
implications of the merger. Citi expressed no view as to, and its opinion did not address, the underlying business decision of Huntsman to effect
the merger, the relative merits of the merger as compared to any alternative business strategies or transactions that might exist for Huntsman
or the effect of or on any other transaction in which Huntsman might engage. Citi’s opinion is not intended to be and does not constitute a
recommendation to any Huntsman stockholder or Olin shareholder as to how such Huntsman stockholder or Olin shareholder should vote or
act on any matters relating to the proposed merger or any related matter.

In arriving at its opinion, Citi:
 

  •   reviewed a draft dated June 15, 2026 of the merger agreement;
 

  •   held discussions with certain senior officers, directors and other representatives and advisors of Huntsman and certain senior officers and
other representatives and advisors of Olin concerning the businesses, operations and prospects of Huntsman and Olin;

 

 

•   examined certain publicly available business and financial information relating to Huntsman and Olin as well as certain financial forecasts
and other information and data relating to Huntsman and Olin which were provided to or discussed with Citi by the respective
managements of Huntsman and Olin (the “Huntsman standalone projections” and the “Olin standalone projections,” respectively) upon
which the Huntsman board directed Citi to rely on, including information relating to the potential strategic implications and operational
benefits (including the amount, timing and achievability thereof) anticipated by the managements of Huntsman and Olin to result from the
merger (the “synergy projections”). See the sections of this joint proxy statement/prospectus titled “The Merger—Certain Unaudited
Prospective Financial Information—Olin Standalone Projections” beginning on page 131, “The Merger—Certain Unaudited Prospective
Financial Information—Huntsman Standalone Projections” beginning on page 132 and “The Merger—Certain Unaudited Prospective
Financial Information—Synergy Projections” beginning on page 134;

 

  •   reviewed the financial terms of the merger as set forth in the merger agreement in relation to, among other things: current and historical
market prices and trading volumes of Huntsman common stock and
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has agreed to indemnify Morgan Stanley and its affiliates, their respective directors, officers, agents and employees and each person, if any, controlling
Morgan Stanley or any of its affiliates against certain liabilities and expenses, including certain liabilities under the federal securities laws, related to or
arising out of Morgan Stanley’s engagement. In the two years prior to the date of its opinion, Morgan Stanley and its affiliates received aggregate fees of
less than $1 million for financing services provided to Huntsman unrelated to the merger, and did not receive any fees from Olin for financial advisory
or financing services. In addition, Morgan Stanley or an affiliate thereof is currently a lender to Huntsman with respect to a revolving credit facility.
Morgan Stanley may also seek to provide financial advisory and financing services to Huntsman and Olin and their respective affiliates in the future and
would expect to receive fees for the rendering of these services.

Certain Unaudited Prospective Financial Information

Huntsman does not, as a matter of course, make public long-term forecasts as to future performance, revenues, production, earnings or other
results due to, among other reasons, the uncertainty of the underlying assumptions and estimates. Other than (i) annual guidance—including the
guidance for fiscal year 2026 (the “2026 guidance”) included in Olin’s Annual Report on Form 10-K for the year ended December 31, 2025, which is
incorporated by reference into this joint proxy statement/prospectus, with respect to next year operating results, corporate costs, environmental expense,
pension income and funding, litigation charges and payments, capital expenditures, depreciation and amortization and taxes, certain of which guidance
Olin presents as a range, and certain other financial measures and (ii) next quarter guidance for Adjusted EBITDA— including the guidance for the
second quarter of 2026 included in Olin’s press release dated May 7, 2026, which guidance Olin presents as a range—Olin does not, as a matter of
course, publicly disclose forecasts as to future performance, earnings or other results due to, among other things, the unpredictability of the underlying
assumptions and estimates.

However, in connection with the merger, the following unaudited prospective financial information was prepared: (i) certain unaudited prospective
financial information with respect to Olin on a standalone basis for Olin’s fiscal years 2026 through 2031, prepared by Olin management, which we
refer to as the “Olin standalone projections”; (ii) certain unaudited prospective financial information with respect to Huntsman on a standalone basis for
Huntsman’s fiscal years 2026 through 2030, prepared by Huntsman management, which we refer to as the “Huntsman standalone projections”;
(iii) certain unaudited prospective financial information with respect to Huntsman on a standalone basis for Huntsman’s fiscal years 2026 through 2030,
prepared by Huntsman management and as adjusted by Olin management, which we refer to as the “Olin management adjusted Huntsman projections”;
and (iv) certain estimates of cost synergies and net tax benefits expected to be realized following the completion of the merger for fiscal years 2027
through 2031, prepared by Olin management and Huntsman management, which we refer to as the “synergy projections”. We refer to the Olin
standalone projections, the Huntsman standalone projections, the Olin management adjusted Huntsman projections and the synergy projections as the
“forecasted financial information.” The Olin standalone projections, the Olin management adjusted Huntsman projections and the synergy projections
were provided by Olin management to the Olin board for the purposes of considering, analyzing and evaluating the merger and to Lazard, and the Olin
board directed Lazard to use the Olin standalone projections, the Olin management adjusted Huntsman projections and the synergy projections, in each
case, in connection with its financial analyses and opinion, as described in the section entitled “The Merger—Opinion of Olin’s Financial Advisor.” The
Huntsman standalone projections, the Olin standalone projections and the synergy projections were provided by Huntsman management to the
Huntsman board for the purposes of considering, analyzing and evaluating the merger and to Citi and Morgan Stanley, and the Huntsman board directed
each of Citi and Morgan Stanley to use the Huntsman standalone projections, the Olin standalone projections and the synergy projections, in each case,
in connection with their respective financial analyses and opinions, as described in the section entitled “The Merger—Opinions of Huntsman’s Financial
Advisors.” Huntsman management, the Huntsman board, Citi and Morgan Stanley did not receive the Olin management adjusted Huntsman projections.

The Olin standalone projections, the Huntsman standalone projections and the Olin management adjusted Huntsman projections were prepared
treating Olin and Huntsman, as applicable, on a standalone basis, without
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a non-GAAP financial measure. Unlevered free cash flow should not be considered a substitute for, or superior to, financial measures determined
or calculated in accordance with GAAP, and no reconciliation is provided to the most directly comparable financial measure calculated and
presented in accordance with GAAP for any of the periods presented. Unlevered Free Cash Flow was calculated by Lazard as set forth above in
connection with its discounted cash flow analysis, as described in “—Opinion of Olin’s Financial Advisor—Summary of Financial Analyses of
Lazard—Discounted Cash Flow Analysis,” and did not form a part of the forecast information prepared or provided by Olin management.

Synergy Projections

Olin and Huntsman management prepared certain estimates of cost synergies and net tax benefits expected to be realized following the completion
of the merger for fiscal years 2027 through 2031 (which we refer to as the “synergy projections”), which were provided to and approved by the
Huntsman board for use by Citi and Morgan Stanley in connection with their respective analyses described in the section entitled “The Merger—
Opinions of Huntsman’s Financial Advisors” and which were provided to and approved by the Olin board for use by Lazard in connection with its
financial analysis described in “The Merger—Opinion of Olin’s Financial Advisor.” The synergy projections were derived jointly by Olin and Huntsman
management as part of their due diligence review and discussions between Olin and Huntsman management.

Olin and Huntsman management estimated that approximately $300 million of estimated pre-tax run-rate cost synergies could potentially be
achievable on an annual basis within the first three years following the closing of the merger. Such cost synergies related primarily to corporate
restructuring, global asset optimization, fixed cost reduction from integrated operations and purchasing and raw material integration. Olin and Huntsman
management further estimated that there could be approximately $100 million in additional synergies from raw material integration benefits beginning
in 2031. The estimated cost synergies assumed that the expected benefits of the merger would be realized.

The synergy projections were based upon numerous estimates and expectations, beliefs, opinions and assumptions with respect to the combined
company, including its cost and operating structure, results of operations and financial condition, customer demand levels and competition, and with
respect to general business, economic, market, regulatory and financial conditions and other future events, all of which are difficult to predict and many
of which are beyond Olin’s and Huntsman’s control and may not be realized. Olin and Huntsman management, as applicable, believe that the estimates,
expectations, beliefs, opinions and assumptions used as a basis for the synergy projections were reasonable based on the information available to Olin
and Huntsman management at the time prepared. However, the synergy projections are not a guarantee of actual future performance or ability to achieve
the estimated synergies and net tax benefits. The future financial consequences of the merger may differ materially from those expressed in the synergy
projections due to various factors, including factors that are beyond Olin’s or Huntsman’s ability to control or predict. Important factors that may affect
Olin’s, Huntsman’s or the combined company’s actual ability to achieve these estimated synergies and net tax benefits are further described in the
section entitled “Cautionary Statement Regarding Forward-Looking Statements.” Information regarding the uncertainties associated with realizing these
estimated synergies and net tax benefits in connection with the merger is also described in the section entitled “Risk Factors.”

The synergy projections (i) assume the consummation of the merger on December 31, 2026 and are not necessarily indicative of current market
conditions or values or future performance, and (ii) are not, and should not be regarded as, a representation that any of the results or expectations
contained in, or forming a part of, the synergy projections will be achieved.

No Appraisal Rights

Under Delaware law, Huntsman’s stockholders are not entitled to appraisal rights for their shares of Huntsman common stock in connection with
the Huntsman merger proposal described herein or to any similar
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rights of dissenters under Delaware law. In the case of the Olin direct merger proposal and Olin subsidiary merger proposal, holders of Olin common
stock will not be entitled to appraisal or dissenters’ rights under the VSCA in connection with the direct merger or the subsidiary merger.

Regulatory Approvals

Neither Olin nor Huntsman is aware of any material governmental approvals or actions that are required for consummation of the merger other
than as described below. It is presently contemplated that if any such additional material governmental approvals or actions are required, those approvals
or actions will be sought. For additional information regarding regulatory approvals in connection with the merger, see the section entitled “The Merger
Agreement—Covenants and Agreements—Efforts to Complete the Merger; Regulatory Approvals.”

U.S. Antitrust Clearance

The consummation of the merger is subject to the receipt of antitrust clearance in the United States. Under the HSR Act and the rules promulgated
thereunder, the merger may not be completed until notification and report forms have been filed with the FTC and the DOJ, and the applicable waiting
period (or any extensions of such waiting period) has expired or been terminated. For additional information regarding regulatory approvals in
connection with the merger, see the section entitled “The Merger Agreement—Covenants and Agreements— Efforts to Complete the Merger; Regulatory
Approvals.”

Olin and Huntsman each filed a notification and report form under the HSR Act with the DOJ and the FTC on July 8, 2026. Most transactions
notifiable under the HSR Act may not be completed until the expiration of a 30-calendar-day waiting period following the parties’ filings of their
respective HSR notification and report forms. If the Antitrust Division of the DOJ or the FTC issues a request for additional information and
documentary material (a “second request”) prior to the expiration of the 30-calendar-day waiting period (or after an additional 30-calendar day waiting
period if the parties pull and refile their HSR notification period), the transaction cannot close until the parties observe a second 30-calendar-day waiting
period, which would begin to run only after both parties have substantially complied with the second request, unless such second waiting period is
terminated earlier.

Non-U.S. Antitrust Clearance and Regulatory Approvals

Olin and Huntsman derive revenues, have assets or other presence in jurisdictions outside the United States where merger control, foreign
investment, or foreign subsidies filings or clearances may be necessary or recommended. In addition to antitrust approval in the United States, Olin and
Huntsman will seek the receipt of applicable governmental consents, approvals, and other clearances required to be obtained under the merger
agreement. The merger cannot be consummated until the closing conditions relating to the applicable filings or clearances in the required jurisdictions
have been satisfied or waived.

Securities and Exchange Commission

In connection with the issuance of Olin common stock to Huntsman stockholders, Olin has filed a registration statement on Form S-4, of which
this joint proxy statement/prospectus forms a part. Each of Olin and Huntsman has agreed to use its reasonable best efforts to have the registration
statement declared effective under the Securities Act as promptly as reasonably practicable after filing.

NYSE

The consummation of the merger is subject to approval for listing of the Olin common stock issuable in the merger on NYSE, subject to official
notice of issuance.
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Interests of Olin Directors and Executive Officers in the Merger

In considering the recommendation of the Olin board with respect to the Olin proposals, Olin shareholders should be aware that the directors and
executive officers of Olin have interests in the merger that may be different from, or in addition to, the interests of Olin shareholders generally. The
members of the Olin board were aware of and considered these interests, among other matters, in evaluating, negotiating and approving the merger
agreement and in determining to recommend that Olin shareholders approve the Olin direct merger proposal. Such interests are described in more detail
below.

Olin’s executive officers for purposes of the discussion below are: (i) Kenneth T. Lane (President and Chief Executive Officer); (ii) Todd A. Slater
(Senior Vice President and Chief Financial Officer); (iii) Florian J. Kohl (Vice President and President, Epoxy and International); (iv) Brett A. Flaugher
(Vice President and President, Winchester); (v) Deon A. Carter (Vice President and President, Chlor Alkali Products and Vinyls); (vi) Angela M. Castle
(Vice President and Chief Legal Officer); (vii) Marc Ehrhardt (Vice President and President, Corporate Development and Business Services); (viii)
Randee N. Sumner (Vice President and Controller) and (ix) Teresa M. Vermillion (Vice President and Treasurer).

Olin’s non-employee directors for purposes of the discussion below are: Beverley A. Babcock, Edward M. Daly, Matthew S. Darnall, Julie
Piggott, Earl L. Shipp, William H. Weideman and Carol A. Williams.

In accordance with SEC rules, this discussion also covers former directors and executive officers of Olin who served in such capacity at any time
since the beginning of the last fiscal year, which includes W. Anthony Will (former non-employee director), who ceased to serve as a non-employee
director of Olin following the April 30, 2026 shareholder meeting and Dana O’Brien (former Senior Vice President and Chief Legal Officer), who
ceased being an executive officer of Olin on March 1, 2025. Mr. Will no longer holds any Olin phantom units and is not expected to receive any
additional compensation or benefits in connection with the merger and, accordingly, has been excluded from the disclosure below. Ms. O’Brien
continues to have a vested cash balance under Olin deferred compensation plans and, accordingly, has been included in the corresponding disclosure
below.

Certain Assumptions

As specifically noted below, for purposes of quantifying the potential payments and benefits described in this section entitled “—Interests of Olin
Directors and Executive Officers in the Merger”, the following assumptions were used:
 

  •   the effective time occurred on June 23, 2026 (which we refer to as the “assumed closing date”), which is the assumed closing date only for
purposes of this section entitled “—Interests of Olin Directors and Executive Officers in the Merger”;

 

 
•   the employment of each executive officer is terminated by the combined company without “cause” or due to the officer’s resignation for

“good reason” (or a term of similar import) (as such terms are defined in the relevant plans and agreements), in each case, immediately
following the assumed closing date;

 

  •   solely for the purposes of quantifying any related payments or benefits, the service of each non-employee member of Olin board is
involuntarily terminated immediately following the assumed closing date;

 

  •   each executive officer’s base salary rate and annual target bonus are those as in effect as of the date of this joint proxy
statement/prospectus;

 

  •   the number of unvested Olin equity awards held by each executive officer and director is determined as of June 23, 2026 (the latest
practicable date to determine such amounts before the filing of this joint proxy statement/prospectus);

 

  •   the price per share of Olin common stock is $21.80, which is the five-day average closing price of Olin common stock following the first
public announcement of the merger on June 16, 2026, as required by SEC rules;
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  “double-trigger” amounts as described above in the section entitled “—Olin Change in Control Severance Plan for Officers”, as follows:
 

Name   

Base Salary
Component

($)     

Target Bonus
Component

($)     

Pro Rata
Target Bonus

($)     
Total

($)  
Kenneth T. Lane      3,300,000      4,290,000      681,689      8,271,689 
Todd A. Slater      1,480,000      1,300,000      309,863      3,089,863 
Florian J. Kohl      1,250,000      950,000      226,438      2,426,438 
Brett A. Flaugher      1,360,000      1,120,000      266,959      2,746,959 
Deon A. Carter      1,360,000      1,000,000      238,356      2,598,356 
 

 

(2)  Represents the estimated aggregate value of unvested Olin equity awards held by each Olin named executive officer that would accelerate
and vest upon (i) a change in control, in the case of the pre-2025 Olin PSUs or (ii) a change in control and qualifying termination, in the
case of all Olin equity awards other than pre-2025 Olin PSUs. Amounts in respect of Olin equity awards (other than pre-2025 Olin PSUs)
are “double-trigger” amounts and exclude any Olin stock options for which the exercise price is equal to or greater than the assumed stock
price of $21.80. The amounts attributable to pre-2025 Olin PSUs are “single-trigger” amounts and are equal to (a) $1,324,917, for Mr.
Lane, (b) $350,239, for Mr. Slater, (c) $125,088, for Dr. Kohl, (d) $229,336, for Mr. Flaugher and (e) $0, for Mr. Carter. The following
table sets forth the estimated aggregate value for each Olin named executive officer by award type (for Olin PSUs, with performance
deemed achieved at target level).

 

Name   

Unvested
Olin

Stock
Options

($)     

Unvested
Olin
RSUs

($)     

Unvested
Olin
PSUs

($)     
Total

($)  
Kenneth T. Lane      —        6,843,120      9,503,512      16,346,632 
Todd A. Slater      —        1,116,685      2,309,407      3,426,092 
Florian J. Kohl      —        837,632      1,415,380      2,253,012 
Brett A. Flaugher      —        826,236      1,673,916      2,500,152 
Deon A. Carter      —        1,031,864      1,605,282      2,637,146 
 

 
(3)  Represents the estimated aggregate value of each named executive officer’s vested account balances under the Olin deferred compensation

plans that would become payable as a lump sum cash amount upon a change in control, which are “single-trigger” amounts as described
above in the section entitled “—Olin Deferred Compensation Plans”.

 

 
(4)  Represents the estimated aggregate value of (i) health and welfare and life insurance continuation and (ii) provision by Olin of

outplacement benefits for the maximum period, in each case, for each named executive officer, which are “double-trigger” amounts as
described above in the section entitled “—Olin Change in Control Severance Plan for Officers”, as follows:

 

Name   

Benefits
Continuation

($)    

Outplacement
Services

($)    
Total

($)  
Kenneth T. Lane      79,593      40,000     119,593 
Todd A. Slater      95,437      40,000     135,437 
Florian J. Kohl      94,552      40,000     134,552 
Brett A. Flaugher      73,704      40,000     113,704 
Deon A. Carter      99,082      40,000     139,082 

Interests of Huntsman Directors and Executive Officers in the Merger

In considering the recommendation of the Huntsman board with respect to the Huntsman proposals, Huntsman stockholders should be aware that
the directors and executive officers of Huntsman have financial
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the performance goals for the year of termination, payable on the date that annual bonuses are generally paid. Because actual
achievement of such performance goals would be difficult to predict, especially in light of the merger, we have included for each
named executive officer a pro-rata portion of the executive’s target bonus.

 

 

(3)  As of the date of this joint proxy statement/prospectus, Mr. Hankins holds 139,561 Huntsman stock options (all of which are fully vested
and have an exercise price greater than the assumed stock price of $11.80), 11,144 Huntsman restricted stock, and 50,146 Huntsman PSUs
(assuming performance-vesting criteria are satisfied at target levels of performance) that will continue to vest through the end of his
consulting term on February 28, 2027, in accordance with his Consulting Services Agreement with Huntsman International LLC.
Mr. Hankins’s Huntsman equity awards are not eligible for accelerated vesting in connection with the merger and will continue after the
effective time pursuant to their terms, and, accordingly, are not included in this table.

 

 

(4)  Represents the estimated aggregate value of unvested Huntsman equity awards that would accelerate and vest upon a change in control and
qualifying termination for each Huntsman named executive officer, which are “double-trigger” amounts as described above in the section
entitled “—Treatment of Huntsman Equity-Based Awards”. The following table sets forth the estimated aggregate value payable to each
Huntsman named executive officer in connection with the consummation of the merger by award type (for Huntsman PSUs, with
performance deemed achieved at target level).

 

Name(1)   

Unvested
Huntsman

Stock
Options

($)   

Unvested
Huntsman
Restricted

Stock
($)    

Unvested
Huntsman

PSUs
($)    

Unvested
Huntsman
Phantom

Units
($)    Total ($)  

Peter R. Huntsman    —     6,873,276     11,435,474    —     18,308,750 
Philip M. Lister    —     1,261,904      2,069,968    —      3,331,872 
R. Wade Rogers    —      699,162      1,173,121    —      1,872,283 
Scott J. Wright    —      626,108      1,041,692    —      1,667,800 
Anthony P. Hankins    —      —        —      —      —   
 

 

(5)  Represents the estimated value of the vested account balance under the SSP for each Huntsman named executive officer that will become
payable as a lump sum cash amount upon a change in control (other than Mr. Rogers, whose balance will be paid in accordance with his
deferral election), which are “single-trigger” amounts for such Huntsman named executive officers (other than Mr. Rogers) as described
above in the section entitled “—Huntsman Deferred Compensation Plans”.

 

 

(6)  Represents the estimated aggregate value of (i) benefits continuation (18 months for each Huntsman named executive officer) and
(ii) provision by Huntsman of outplacement benefits for one year for each of Messrs. Lister, Rogers and Wright, which are each “double-
trigger” amounts as described above in the sections entitled “—Executive Severance Plan” and “—Mr. Huntsman’s Severance Agreement”,
respectively, as follows:

 

Name(1)   

Benefits
Continuation

($)    

Outplacement
Services

($)    
Total

($)  
Peter R. Huntsman      34,185      —       34,185 
Philip M. Lister      45,787      7,730     53,517 
R. Wade Rogers      34,185      7,730     41,915 
Scott J. Wright      45,787      7,730     53,517 
Anthony P. Hankins      —        —        —   

Voting and Support Agreement

On June 15, 2026, concurrently with the execution of the merger agreement, Olin, First Merger Sub and Second Merger Sub entered into the
voting and support agreement with Peter R. Huntsman and affiliated entities,
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in their capacities as Huntsman stockholders, pursuant to which and subject to the conditions contained therein, each holder has agreed, among other
things, to vote all of such holder’s shares of Huntsman common stock beneficially owned (a) in favor of the adoption of the merger agreement and any
other matters necessary for the consummation of the direct merger or the subsidiary merger, as applicable, and other transactions contemplated by the
merger agreement and (b) against any third party takeover proposal or other transaction, proposal, agreement or action made in opposition to adoption of
the merger agreement or in competition or inconsistent with the merger or matters contemplated by the merger agreement. The voting and support
agreement terminates in certain circumstances as specified in the voting and support agreement. At the close of business on the record date, the shares
that are subject to the voting and support agreement represented approximately 4.9% of the outstanding voting power of Huntsman common stock.

Indemnification and Insurance

Under the merger agreement, each present and former director and officer of Huntsman or Olin or any of their respective subsidiaries are entitled
to continued indemnification and such Huntsman directors and officers are entitled to insurance coverage, in each case, through the combined company
for acts or omissions occurring before or at the consummation of the merger. For a more detailed description, see the section entitled “The Merger
Agreement—Covenants and Agreements—Indemnification, Exculpation and Insurance” beginning on page 175 of this joint proxy statement/prospectus.

Listing of Olin Common Stock; Delisting and Deregistration of Huntsman Common Stock

If the merger is completed, the shares of Olin common stock to be issued in the merger will be listed for trading on the NYSE, shares of Huntsman
common stock will be delisted from the NYSE and deregistered under the Exchange Act and Huntsman will no longer be required to file periodic
reports with the SEC pursuant to the Exchange Act.

Accounting Treatment of the Merger

Olin and Huntsman prepare their respective financial statements in accordance with U.S. Generally Accepted Accounting Principles (GAAP). The
accounting guidance for business combinations requires the use of the acquisition method of accounting in accordance with the Financial Accounting
Standards Board (FASB) Accounting Standards Codification (ASC) 805, Business Combinations (ASC 805) under GAAP for the merger. ASC 805
requires the determination of the acquirer, the purchase price, the acquisition date, the fair value of assets and liabilities of the acquiree and the
measurement of goodwill, if any.

Olin will be the acquirer for financial accounting purposes and Huntsman will be treated as the acquiree based on consideration of facts and
circumstances at the time of preparation of this joint proxy statement/prospectus. Under this method of accounting, the identifiable assets acquired and
liabilities assumed in the business combination are recognized and measured at their estimated fair values as of the acquisition date. The excess of the
fair value of the purchase consideration to be transferred by Olin over the estimated fair value of the identifiable assets acquired and liabilities assumed,
if any, will be recognized as goodwill. The financial condition and results of operations of Olin will include Huntsman’s balances and results after
completion of the merger.

Treatment of Huntsman Indebtedness

As of March 31, 2026, Huntsman had approximately $2.1 billion of outstanding indebtedness, consisting primarily of amounts outstanding under
Huntsman International LLC’s (“Huntsman International”) (i) 4.500% Senior Notes due 2029 (the “2029 Notes”); (ii) 2.950% Senior Notes due 2031
(the “2031 Notes”); (iii) 5.700% Senior Notes due 2034 (the “2034 Notes” and, together with the 2029 Notes and the 2031 Notes, the “Huntsman
notes”); (iv) secured revolving credit facility (the “Huntsman revolving credit facility”); and (v) U.S. and European accounts receivable securitization
programs (the “Huntsman A/R programs”).
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Olin and Huntsman are reviewing the treatment of Huntsman’s existing indebtedness and Olin may, but is not obligated to, refinance, repurchase,
redeem, exchange or otherwise terminate all or a portion of the Huntsman notes in connection with or following the consummation of the merger. Olin
and/or Huntsman may also conduct one or more exchange offers, offers to purchase and/or consent solicitations in relation to the Huntsman notes,
subject to the terms of the merger agreement and applicable law. The terms and timing of any such exchange offers, offers to purchase and/or consent
solicitations have not been determined as of the date of this joint proxy statement/prospectus. This joint proxy statement/prospectus does not constitute
an offer to sell or the solicitation of an offer to buy any debt securities of Olin or Huntsman. It does not constitute a prospectus or prospectus equivalent
document for any such securities. No offering of any debt securities of Olin or Huntsman shall be made except by means of a prospectus meeting the
requirements of Section 10 of the Securities Act or an exemption therefrom. In the event the merger is consummated through the subsidiary merger and
the 2029 Notes and 2031 Notes are rated below investment grade by at least two of the three credit rating agencies on the 60th day following the closing
of the merger, Huntsman International would be required to make a change of control offer to each holder of the 2029 Notes and 2031 Notes, as
applicable, to repurchase all or any part of such holder’s 2029 Notes or 2031 Notes, as applicable, at a purchase price in cash equal to 101% of the
aggregate principal amount of 2029 Notes or 2031 Notes repurchased, plus accrued and unpaid interest, if any, on the 2029 Notes or 2031 Notes
repurchased to the date of purchase, subject to the rights of holders of record on the relevant record date to receive interest due on the relevant interest
payment date.

Olin and Huntsman intend to terminate and repay any amounts outstanding under the Huntsman revolving credit facility and the Huntsman A/R
programs in connection with consummation of the merger. This joint proxy statement/prospectus does not constitute a notice of termination, repayment
or prepayment under the Huntsman revolving credit facility or the Huntsman A/R programs.

For a description of Huntsman’s existing indebtedness, please refer to Huntsman’s Quarterly Report on Form 10-Q for the quarter ended
March 31, 2026, filed with the SEC on May 1, 2026, which is incorporated by reference into this joint proxy statement/prospectus.

Litigation Related to the Merger

Securities class action lawsuits and derivative lawsuits are often brought against public companies that have entered into acquisition, merger or
other business combination agreements like the merger agreement. The outcome of any litigation is uncertain, and any such lawsuits could prevent or
delay the consummation of the merger and result in significant costs. Any such actions could create uncertainty relating to the merger and could be
costly and distracting to Olin and Huntsman management.

As of the date of this joint proxy statement/prospectus, Huntsman has received demand letters from purported stockholders of Huntsman alleging
material omissions or misstatements in the preliminary joint proxy statement/prospectus filed by Olin with the SEC on July 2, 2026 and demanding that
Huntsman file corrective disclosures prior to the special meeting of Huntsman stockholders. Huntsman believes that the allegations asserted in the
demand letters are without merit.

It is possible that additional demand letters will be received by Huntsman or Olin, or complaints may be filed in courts related to the merger in the
future. If this occurs, Huntsman and Olin do not intend to announce the filing or receipt of each complaint or demand letter unless required by law.
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THE MERGER AGREEMENT

Explanatory Note Regarding the Merger Agreement

The following summarizes the material provisions of the merger agreement. This summary does not purport to be complete, may not contain all of
the information about the merger agreement that is or may be important to you and is qualified in its entirety by reference to the full merger agreement, a
copy of which is attached as Annex A to this joint proxy statement/prospectus. Olin and Huntsman strongly recommend that you read the merger
agreement carefully and in its entirety, as the rights and obligations of the parties are governed by the express terms of the merger agreement and not by
this summary or any other information contained in this joint proxy statement/prospectus.

The merger agreement is included with this joint proxy statement/prospectus only to provide you with information regarding the terms of the
merger agreement and not to provide you with any other factual information regarding Olin, Huntsman, First Merger Sub, Second Merger Sub or their
respective subsidiaries, affiliates or businesses. The merger agreement contains representations and warranties by each of the parties to the merger
agreement. These representations and warranties have been made solely for the benefit of the other parties to the merger agreement and:
 

  •   have been made only for purposes of the merger agreement;
 

  •   have been qualified by certain documents filed with the SEC by Olin on or after January 1, 2024, and by Huntsman on or after January 1,
2024, and, in each case, through June 12, 2026;

 

  •   have been qualified by confidential disclosures that were made among the parties to the merger agreement;
 

  •   are subject to materiality qualifications contained in the merger agreement that may differ from what may be viewed as material by
investors;

 

  •   are subject to knowledge qualifiers contained in the merger agreement, which qualifiers are tied to the actual knowledge of certain persons;
 

  •   were made only as of the date of the merger agreement or such other date as is specified in the merger agreement; and
 

  •   have been included in the merger agreement for the purpose of allocating risk among the parties to the merger agreement, rather than
establishing matters as facts.

You should not rely on the representations and warranties or any descriptions thereof as characterizations of the actual state of facts or conditions
of Olin, Huntsman, First Merger Sub, Second Merger Sub or any of their respective subsidiaries, affiliates or businesses. Moreover, information
concerning the subject matter of the representations and warranties may have changed (and may continue to change) after the date of the merger
agreement, which subsequent information may or may not be fully reflected in the public disclosures of Olin or Huntsman. In addition, you should not
rely on the covenants in the merger agreement as actual limitations on the respective businesses of Olin, Huntsman, First Merger Sub, Second Merger
Sub or any of their respective subsidiaries or affiliates because the parties may take certain actions that are either expressly permitted in the disclosure
letters delivered by each of Olin and Huntsman in connection with the merger agreement or as otherwise consented to by the appropriate party, which
consent may be given without notice to the public. Accordingly, the representations, warranties, covenants and other provisions of the merger agreement
should not be read alone, but instead should be read together with the information provided elsewhere in this joint proxy statement/prospectus and in the
documents incorporated by reference into this joint proxy statement/prospectus. See “Where You Can Find More Information” beginning on page 225 of
this joint proxy statement/prospectus.

Structure

The merger agreement provides for two structures. Upon the terms and subject to the conditions set forth in the merger agreement, the merger will
be effected pursuant to one of the two structures described below depending on the approval received at the Olin special meeting.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER

The following general discussion sets forth the anticipated material U.S. federal income tax consequences of the merger to U.S. holders (as
defined below) of Huntsman common stock and the ownership and disposition of Olin common stock received by U.S. holders in the merger. This
discussion is based on the Code, the regulations promulgated thereunder (which we refer to as the “Treasury Regulations”), judicial authority and
administrative rulings, all as of the date of this joint proxy statement/prospectus, and all of which are subject to change, possibly with retroactive effect,
and to differing interpretations. No ruling has been sought from the Internal Revenue Service (which we refer to as the “IRS”) with respect to any of the
U.S. federal income tax consequences described below, and there can be no assurance that the IRS or a court will not take a contrary position.

This discussion is for general information purposes only and does not purport to be a complete analysis or listing of all potential U.S. federal
income tax considerations that may apply to a U.S. holder as a result of the merger or as a result of the ownership and disposition of Olin common stock
received in the merger. This discussion does not take into account the individual facts and circumstances of any particular U.S. holder that may affect the
U.S. federal income tax consequences to a U.S. holder and is not intended to be, and should not be construed as, legal or tax advice with respect to any
U.S. holder. In addition, this discussion does not address any U.S. state or local or any non-U.S. tax considerations, any U.S. federal estate, gift,
generation skipping or alternative minimum tax considerations, the 3.8% Medicare tax on net investment income, or any U.S. federal tax consequences
other than U.S. federal income tax consequences of the merger and the ownership and disposition of Olin common stock received in the merger.

This discussion assumes that U.S. holders of Huntsman common stock hold their Huntsman common stock or, after the effective time, hold their
Olin common stock, as capital assets within the meaning of Section 1221 of the Code (generally, property held for investment). This discussion does not
address the consequences to U.S. holders subject to special tax rules, such as:
 

  •   banks, thrifts, mutual funds, financial institutions, underwriters or insurance companies;
 

  •   real estate investment trusts and regulated investment companies;
 

  •   tax-exempt organizations, qualified retirement plans, individual retirement accounts or other tax-deferred accounts;
 

  •   U.S. expatriates and former citizens or residents of the United States;
 

  •   entities or arrangements that are treated as partnerships for U.S. federal income tax purposes and investors in such entities;
 

  •   dealers or traders in securities, commodities or currencies;
 

  •   grantor trusts;
 

  •   S corporations and investors in such entities;
 

  •   U.S. holders whose “functional currency” is not the U.S. dollar;
 

  •   U.S. holders who own, or are deemed to own, 5% or more of the shares of Huntsman common stock or, after the effective time, Olin
common stock;

 

  •   U.S. holders who received Huntsman common stock or, after the effective time, Olin common stock, through the exercise of options or
otherwise as compensation or through a tax-qualified retirement plan; and

 

  •   U.S. holders who own Huntsman common stock or, after the effective time, Olin common stock, as part of a straddle, synthetic security,
wash sale, hedge, conversion transaction or other integrated or risk reduction financial transaction.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

On June 15, 2026, Olin entered into the merger agreement with Huntsman, First Merger Sub, and Second Merger Sub. The merger agreement
provides for, among other things, the merger of equals business combination of Olin and Huntsman, either (1) through the merger of Huntsman with and
into Olin, with Olin as the surviving entity (which we refer to as the “direct merger”) or (2) through the merger of First Merger Sub with and into
Huntsman (which we refer to as the “first subsidiary merger”), with Huntsman surviving as a direct, wholly owned subsidiary of Olin, immediately
following the first subsidiary merger, and as part of the same overall transaction as the first subsidiary merger, the merger of the initial surviving
company with and into Second Merger Sub, with Second Merger Sub surviving the second merger as a direct, wholly owned subsidiary of Olin (which
we refer to as the “subsidiary merger”). We collectively refer to the direct merger and the subsidiary merger as the “merger.”

Under the terms of the merger agreement, each share of Huntsman common stock, issued and outstanding immediately prior to the effective time
(other than shares of Huntsman common stock that are owned by Olin or Huntsman or any wholly owned subsidiary of Olin or Huntsman (or are held in
treasury by Huntsman)) will be converted into the right to receive 0.5476 shares of Olin common stock, subject to cash in lieu of any fractional shares.
Upon closing of the merger, current Olin shareholders are expected to own approximately 54.5% and current Huntsman stockholders are expected to
own approximately 45.5% of the combined company.

The merger is expected to close in the first half of 2027, subject to the receipt of Olin shareholder approval, Huntsman stockholder approval,
regulatory approvals and satisfaction of other customary closing conditions. We refer to the date on which the merger is closed as the “closing date.”

The following unaudited pro forma condensed combined financial information (which we refer to as the “pro forma financial statements”)
combines the historical consolidated financial position and results of operations of Olin and the historical consolidated financial position and results of
operations of Huntsman after giving effect to the merger and the pro forma effects of certain assumptions and adjustments described in “—Notes to the
Unaudited Pro Forma Condensed Combined Financial Statements” below. For the purposes of these pro forma financial statements, we have assumed
that the merger is consummated through the direct merger. See Note 7 in “—Notes to the Unaudited Pro Forma Condensed Combined Financial
Statements” below for a description of how the consummation of the merger through the subsidiary merger would impact these pro forma financial
statements.

The following pro forma financial statements and related notes are based on and should be read in conjunction with:
 

  •   The historical audited consolidated financial statements of Olin and the related notes included in Olin’s Annual Report on Form 10-K as of
and for the year ended December 31, 2025;

 

  •   The historical audited consolidated financial statements of Huntsman and the related notes included in Huntsman’s Annual Report on Form
10-K as of and for the year ended December 31, 2025;

 

  •   The historical unaudited interim condensed financial statements of Olin and the related notes included in Olin’s Quarterly Report on Form
10-Q as of and for the three months ended March 31, 2026; and

 

  •   The historical unaudited interim condensed consolidated financial statements of Huntsman and the related notes included in Huntsman’s
Quarterly Report on Form 10-Q as of and for the three months ended March 31, 2026.

The unaudited pro forma condensed combined balance sheet as of March 31, 2026 gives pro forma effect to the merger as if it had occurred on
March 31, 2026. The unaudited pro forma condensed combined statements of operations for the three months ended March 31, 2026 and for the year
ended December 31, 2025 give pro forma effect to the merger as if it had occurred on January 1, 2025.
 

188





































Table of Contents

COMPARISON OF SHAREHOLDERS’ / STOCKHOLDERS’ RIGHTS

Huntsman is incorporated under the laws of the State of Delaware and Olin is incorporated under the laws of the Commonwealth of Virginia.
Accordingly, the rights of Huntsman stockholders are governed by the DGCL and the rights of Olin shareholders are governed by the VSCA. The
combined company will continue to be a Virginia corporation following completion of the merger and will be governed by the VSCA.

Upon completion of the merger, the Huntsman stockholders immediately prior to the completion of the merger will receive Olin common stock.
Huntsman’s pre-merger stockholders will hold approximately 45.5%, and Olin’s pre-merger shareholders will hold approximately 54.5%, of the
outstanding shares of common stock of the combined company upon the completion of the merger. The rights of the former Huntsman stockholders and
the Olin shareholders will thereafter be governed by the VSCA and by the combined company’s articles of incorporation and the combined company’s
amended and restated bylaws. The current bylaws of Olin will be amended and restated as of the completion of the merger as provided in the merger
agreement and the amended and restated bylaws, the form of which is attached to this joint proxy statement/prospectus as Annex C, including to
implement certain governance provisions that will be applicable to the combined company. The rights of combined company shareholders following the
merger are generally consistent with the rights of Olin shareholders prior to the merger, other than with respect to the governance provisions that will be
implemented in connection with the merger as described in the section entitled “The Merger Agreement—Governance of the Combined Company.”

The following description summarizes the material differences between the rights of Huntsman stockholders and the rights of the combined
company shareholders, based on the Huntsman certificate of incorporation, the Huntsman bylaws, the combined company’s articles of incorporation, the
combined company’s amended and restated bylaws, the DGCL and the VSCA. This does not purport to be a complete statement of all those differences,
or a complete description of the specific provisions referred to in this summary. The identification of specific differences is not intended to indicate that
other equally significant or more significant differences do not exist. Shareholders and stockholders should read carefully the relevant provisions of the
DGCL and the VSCA, Olin’s articles of incorporation, current bylaws and corporate governance policies, the combined company’s amended and
restated bylaws attached hereto as Annex C, Huntsman’s certificate of incorporation, bylaws and corporate governance policies. Copies of the
documents referred to in this summary may be obtained as described under the section entitled “Where You Can Find More Information” beginning on
page 225 of this joint proxy statement/prospectus.
 

Combined Company Shareholders    Huntsman Stockholders
Authorized Capital Stock

The authorized capital stock of the combined company will consist of (a)
240,000,000 shares of common stock, par value $1.00 per share, and (b)
10,000,000 shares of preferred stock, par value $1.00 per share.   

The authorized capital stock of Huntsman consists of (a) 1,200,000,000
shares of common stock, par value $0.01 per share, and
(b) 100,000,000 shares of preferred stock, par value $0.01 per share.

Rights of Preferred Stock

The combined company board will be authorized to divide and establish any
or all of the unissued shares of preferred stock into one or more series and,
with respect to each such series, to fix and determine the designation of each
such series, the number of shares constituting such series and the annual
dividend rate, redemption price, liquidation amounts, sinking fund provisions,
voting powers, conversion terms, participation rights and any other
preferences and relative, optional or other   

The Huntsman board is authorized to issue preferred stock in one or
more series, and with respect to each series, to fix from time to time the
number of shares to be included in any series and the designations,
powers, preferences and relative, participating, optional or other special
rights, and qualifications, limitations or restrictions thereof, of all
shares of such series. Unless required by law or any stock exchange,
the authorized shares of preferred stock
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SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT/DIRECTORS OF OLIN

Security Ownership of Directors and Executive Officers

The table below reports, as of June 23, 2026, information known to Olin regarding the beneficial ownership of Olin common stock by each
director and named executive officer of Olin and by all directors and executive officers of Olin as a group. Unless otherwise indicated, the persons
below have sole voting and investment power with respect to the shares of Olin common stock showed as beneficially owned by them.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security
if he, she or it possesses sole or shared voting or investment power over that security, including securities that such he, she or it has the right to acquire
within 60 days.

The beneficial ownership of Olin common stock is based on 113,980,168 shares of Olin common stock issued and outstanding as of June 23,
2026.

Unless otherwise noted below, the address of each beneficial owner listed in the table below is c/o Olin Corporation, 190 Carondelet Plaza, Suite
1530, Clayton, Missouri 63105.
 

Name of Beneficial Owner   

Shares of
Common

Stock
Directly

and
Indirectly

Owned    

Number of
Phantom Stock
Units Held in

Director
Deferred

Accounts(1)    

Shares of
Common

Stock
Obtainable
Within 60

Days(2)    

Total
Common

Stock Shares
Beneficially

Owned    

Percent of
Common
Stock(3)  

Beverley A. Babcock      5,625      38,508      —        44,133      —  % 
Edward M. Daly      —        16,672      —        16,672      —  % 
Matthew S. Darnall      —        42,722      —        42,722      —  % 
Julie A. Piggott      —        21,495      —        21,495      —  % 
Earl L. Shipp      10,160      59,191      —        69,351      —  % 
William H. Weideman      13,140      53,657      —        66,797      —  % 
Carol A. Williams      7,947      58,850      —        66,797      —  % 
Kenneth T. Lane     100,287      —        86,324      186,611      —  % 
Deon A. Carter      2,248      —        —        2,248      —  % 
Brett A. Flaugher      93,112      —        180,046      273,158      —  % 
Florian J. Kohl      7,949      —        8,276      16,225      —  % 
Todd A. Slater     164,764      —        550,069      714,833      —  % 
Directors and executive officers as a group, including those named above

(16 persons)     487,218      291,095     1,052,114      1,830,427      1.6% 
 
(1) Such securities have no voting rights.
(2)  Represents the number of shares of common stock underlying stock options exercisable within 60 days of June 23, 2026.
(3)  The number of shares beneficially owned by each director and named executive officer individually is less than 1% of the outstanding shares of

common stock as of June 23, 2026.
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SHARE OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT/DIRECTORS OF HUNTSMAN

The following table sets forth, as of June 23, 2026, the number of shares and percentage of Huntsman common stock beneficially owned by:
 

  •   each of Huntsman’s directors and named executive officers;
 

  •   all directors and executive officers of Huntsman as a group; and
 

  •   each person or group known by Huntsman to beneficially own more than 5% of Huntsman common stock.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security
if such person possesses sole or shared voting or investment power over that security, including options, warrants and other conversion, exchange or
purchase rights that are currently exercisable or exercisable within 60 days. Except as indicated by the footnotes below, Huntsman believes, based on the
information furnished to Huntsman, that the persons and entities named in the table below have sole voting and investment power with respect to all
Huntsman common stock that such person beneficially owns.

Applicable percentage ownership is based on 175,381,417 shares of Huntsman common stock outstanding as of June 23, 2026.

Unless otherwise noted below, the address of each beneficial owner listed in the table below is 10003 Woodloch Forest Drive, The Woodlands, TX
77380.
 

Name of Beneficial Owner   

Total Number
of Common

Stock
Beneficially

Owned(1)    

Percent of
Shares

Beneficially
Owned(2)  

5% OR MORE BENEFICIAL OWNERS:      
AQR Capital Management, LLC(3)     12,062,972      6.9% 
Vanguard Portfolio Management(4)      9,852,949      5.6% 
Vanguard Capital Management(5)      8,793,433      5.0% 
DIRECTORS AND NAMED EXECUTIVE OFFICERS:      
Peter R. Huntsman(6)      8,905,173      5.1% 
Sonia Dulá(7)      47,003      * 
Cynthia L. Egan(8)      46,478      * 
Curtis E. Espeland      52,279      * 
Daniele Ferrari(9)      59,045      * 
Jeanne McGovern      41,718      * 
José Muñoz      37,279      * 
David B. Sewell(10)      37,279      * 
Jan E. Tighe(11)      53,974      * 
Philip M. Lister(12)      271,602      * 
Anthony P. Hankins(13)      886,134      * 
R. Wade Rogers(14)      616,304      * 
Scott J. Wright(15)      248,409      * 
All directors and executive officers as a group (17 persons)(16)     11,761,161      6.7% 

 
* Denotes less than 1%.
(1)  The shares described as owned are shares of Huntsman common stock directly or indirectly owned by each listed person and by members of his or

her household, and are held individually, jointly or pursuant to a
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VALIDITY OF COMMON STOCK

The validity of the shares of Olin common stock offered hereby will be passed upon for Olin by McGuireWoods LLP, Richmond, Virginia.
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EXPERTS

Olin Corporation

The consolidated financial statements of Olin Corporation as of December 31, 2025 and 2024, and for each of the years in the three-year period
ended December 31, 2025, and Olin Corporation management’s assessment of the effectiveness of internal control over financial reporting as of
December 31, 2025 have been incorporated by reference herein in reliance upon the report of KPMG LLP, independent registered public accounting
firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.

Huntsman Corporation

The consolidated financial statements of Huntsman Corporation and subsidiaries and the consolidated financial statements of Huntsman
International LLC and subsidiaries (which, for purposes of this section entitled “Experts,” we refer to both companies as “Huntsman”) as of December
31, 2025 and 2024, and for each of the three years in the period ended December 31, 2025, incorporated by reference in this joint proxy
statement/prospectus and the effectiveness of Huntsman Corporation’s internal control over financial reporting have been audited by Deloitte & Touche
LLP, an independent registered public accounting firm, as stated in their reports. Such financial statements are incorporated by reference in reliance
upon the reports of such firm given their authority as experts in accounting and auditing.
 

221



Table of Contents

HOUSEHOLDING OF PROXY MATERIALS

Olin

To reduce the expense of delivering duplicate proxy materials to shareholders who may have more than one account holding Olin common stock
but who share the same address, Olin has adopted a procedure approved by the SEC called “householding.” Under this procedure, certain shareholders
of record who have the same address and last name will receive only one copy of this joint proxy statement/prospectus until such time as one or more of
these shareholders notifies Olin that they want to receive separate copies. In addition, the broker, bank or other nominee for any shareholder who is a
beneficial owner of Olin common stock may deliver only one copy of this joint proxy statement/prospectus to multiple shareholders who share the same
address, unless that broker, bank or other nominee has received contrary instructions from one or more of the Olin shareholders. This procedure reduces
duplicate mailings and saves printing costs and postage fees, as well as natural resources. Shareholders who participate in householding will continue to
have access to and utilize separate proxy voting instructions.

If, now or in the future, you no longer wish to participate in householding and would prefer to receive a separate joint proxy statement/prospectus
or other proxy materials, please request a duplicate set to the Secretary at Olin, 190 Carondelet Plaza, Suite 1530, Clayton, MO 63105 USA or by calling
1-800-468-9716.

Huntsman

If you share an address with other stockholders of Huntsman, you may receive notification that you are being sent only a single copy of this joint
proxy statement/prospectus, unless your bank, broker or other nominee that provides the notification receives contrary instructions from the affected
stockholders. This practice, permitted under SEC rules and commonly referred to as “householding,” is designed to provide extra convenience for
stockholders and potential cost savings for companies.

If, at any time, you no longer wish to participate in householding and would prefer to receive a separate set of this joint proxy
statement/prospectus and proxy materials, please notify (i) your broker if your shares of common stock are held in a brokerage account or (ii) Huntsman
if you are a stockholder of record. We will promptly deliver a separate copy of the proxy materials, including this joint proxy statement/prospectus, upon
request. You can notify Huntsman by sending a written request to the attention of Corporate Secretary, 10003 Woodloch Forest Drive, The Woodlands,
Texas 77380 or emailing CorporateSecretary@huntsman.com or by calling 281-719-6000. Stockholders should direct communications regarding change
of address, transfer of stock ownership or lost stock certificates by mail to Computershare Trust Company, N.A., P.O. Box 505000, Louisville, KY
40233-5000, or by telephone at 1-866-210-6997. Computershare may also be reached through its website at https://www.computershare.com.
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FUTURE SHAREHOLDER / STOCKHOLDER PROPOSALS

Olin Shareholder Proposals

Olin will hold an annual meeting of shareholders in 2027 (which we refer to as the “Olin 2027 annual meeting”) regardless of whether the merger
has been completed.

Shareholders who wished to present proposals for inclusion in the proxy statement for the Olin 2027 annual meeting must deliver a written notice
to the Office of the Secretary at Olin, 190 Carondelet Plaza, Suite 1530, Clayton, MO 63105 USA no later than November 21, 2026. Such proposals also
needed to comply with the SEC’s rules and regulations, namely Rule 14a-8 under the Exchange Act, regarding the inclusion of shareholder proposals in
Olin-sponsored proxy materials.

Under the Olin articles of incorporation and the Olin bylaws, a shareholder who wishes to nominate a candidate for election to the Olin board who
is not intended to be included in the Olin proxy statement for the Olin 2027 annual meeting is required to give timely written notice to Olin’s Secretary.
To be timely, the Olin bylaws require advance written notice provided to Olin’s Secretary, and received by Olin, not later than 120 calendar days, nor
earlier than 150 calendar days, before the anniversary of the preceding year’s annual meeting (or, if no annual meeting was held in the previous year or
the date of the 2027 annual meeting is more than 30 calendar days before or more than 60 calendar days after such anniversary date, not later than the
90th calendar day prior to such annual meeting or, if later, the 10th calendar day following the date on which public disclosure of the date of such annual
meeting is first made). Any notice of a director nomination must comply with the requirements of the Olin articles of incorporation, the Olin bylaws and
any applicable law. The deadline for a shareholder to provide notice to Olin’s Secretary under SEC Rule 14a-19 of the shareholder’s intent to solicit
proxies in support of candidates submitted under the Olin articles of incorporation and the Olin bylaws is March 1, 2027, unless the 2027 annual
meeting is held earlier than March 31, 2027 or later than May 30, 2027, in which case the notice must be provided by the later of 60 days prior to the
2027 annual meeting of shareholders or 10 days after the meeting date is announced.

Under the Olin articles of incorporation and the Olin bylaws, a shareholder who wishes to present a proposal at the Olin 2027 annual meeting,
other than a matter brought under SEC Rule 14a-8 or a director nomination, must timely submit written notice of the proposal to Olin’s Secretary. To be
timely, the Olin articles of incorporation and the Olin bylaws require advance written notice of shareholder proposals be delivered to Olin’s Secretary
not later than 120 calendar days, nor earlier than 150 calendar days, before the anniversary of the preceding year’s annual meeting (with certain
exceptions if no annual meeting was held in the previous year or if the date of the annual meeting is more than 30 calendar days before or more than 60
calendar days after such anniversary date). This notice must be received between December 1, 2026 and December 31, 2026, unless the Olin 2027
annual meeting is held earlier than March 31, 2027 or later than June 29, 2027, in which case the notice must be received not later than the 90th calendar
day prior to such annual meeting or, if later, the 10th calendar day following the date on which public disclosure of the date of such meeting is first
made. Any notice of a proposal must comply with the requirements of the Olin bylaws and any applicable law.

You may contact Olin’s Secretary at Olin Corporation, Office of the Secretary, 190 Carondelet Plaza, Suite 1530, Clayton, MO 63105 USA for a
copy of the relevant provisions of the Olin articles of incorporation and the Olin bylaws regarding the requirements for making shareholder proposals
and nominating director candidates. You can also visit Olin’s website and download copies of the Olin articles of incorporation and the Olin bylaws.

Huntsman Stockholder Proposals

Stockholder Proposals To Be Included In Next Year’s Proxy Statement

Pursuant to the various rules promulgated by the SEC, Huntsman stockholders interested in submitting a proposal to be considered for inclusion in
our proxy materials and for presentation at the 2027 annual meeting
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WHERE YOU CAN FIND MORE INFORMATION

Both Olin and Huntsman file annual, quarterly and current reports, proxy statements and other business and financial information with the SEC.
Olin’s and Huntsman’s SEC filings are available to the public at the internet website maintained by the SEC at https://www.sec.gov. You will also be
able to obtain many of these documents, free of charge, from Olin by accessing Olin’s website at https://Olin.com and following the links to “Investors”
and then “Financials and Filings,” or from Huntsman by accessing Huntsman’s website at https://www.Huntsman.com and following the links to
“Investors,” then “Financials” and then “SEC Filings.” Except as specifically incorporated by reference into this joint proxy statement/prospectus,
information on those websites is not part of this joint proxy statement/prospectus.

Olin has filed a registration statement on Form S-4 of which this joint proxy statement/prospectus forms a part. As permitted by SEC rules, this
document does not contain all of the information included in the registration statement or in the exhibits or schedules to the registration statement.
Statements contained in this document as to the contents of any contract or other document referred to in this document are not necessarily complete. In
each case, you should refer to the copy of the applicable contract or other document filed as an exhibit to or incorporated by reference into the
registration statement. These documents contain important information about the companies and their financial condition.

The SEC allows Olin and Huntsman to incorporate certain information into this document by reference to other information that has been filed
with the SEC. The information incorporated by reference is deemed to be part of this document, except for any information that is superseded by
information in this document or by more recent information incorporated by reference into this document. The documents that are incorporated by
reference contain important information about the companies, and you should read this document together with any other documents incorporated by
reference in this document.

This document incorporates by reference the following documents that have previously been filed with the SEC by Olin:
 

  •   Annual Report on Form 10-K for the year ended December 31, 2025 (filed with the SEC on February 20, 2026) (which we refer to as the
“Olin 2025 10-K”);

 

  •   Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2026 (filed with the SEC on May 8, 2026);
 

  •   The portions of the Definitive Proxy Statement on Schedule 14A for the Annual Meeting of Stockholders on April 30, 2026 (filed with the
SEC on March 20, 2026) that are incorporated by reference into Part III of the Olin 2025 10-K;

 

  •   Current Reports on Form 8-K filed with the SEC on April 30, 2026, May 21, 2026 and June 16, 2026 (excluding any information furnished
pursuant to Item 2.02 or Item 7.01);

 

  •   The description of Olin common stock contained in Exhibit 4.1 to Olin’s Annual Report on Form 10-K filed on February 20, 2025, and any
amendment or report filed for the purpose of updating such description;

 

  •   Amended and Restated Articles of Incorporation of Olin Corporation, dated April 24, 2020 (filed as Exhibit 3.1 to Olin’s Current Report
on Form 8-K filed with the SEC on April 28, 2020); and

 

  •   Bylaws of Olin Corporation, as amended through April 30, 2026 (filed as Exhibit 3.1 to Olin’s Current Report on Form 8-K filed with the
SEC on April 30, 2026).

This document also incorporates by reference the following documents that have previously been filed with the SEC by Huntsman (other than, in
each case, documents or information deemed to have been furnished and not filed for purposes of the Exchange Act):
 

  •   Annual Report on Form 10-K for the year ended December 31, 2025 (filed with the SEC on February 18, 2026) (the “Huntsman 2025
10-K”);
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ANNEX A
 

 
  

AGREEMENT AND PLAN OF MERGER

By and Among

OLIN CORPORATION,

HUNTSMAN CORPORATION,

OLYMPUS MERGER SUB, INC.

and

HOOK MERGER SUB LLC

Dated as of June 15, 2026
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ANNEX B

Plan of Merger
merging

Huntsman Corporation,
a Delaware corporation

with and into

Olin Corporation,
a Virginia corporation

ARTICLE I

THE MERGER

Section 1.1  The Merger.

(a)  Surviving Corporation. On the terms and subject to the conditions set forth in this Plan of Merger and in accordance with the
Delaware General Corporation Law (the “DGCL”) and the Virginia Stock Corporation Act (the “VSCA”), Huntsman Corporation, a Delaware
corporation (“Huntsman”), shall be merged with and into Olin Corporation, a Virginia corporation (“Olin”), at the Effective Time (the “Merger”), and
the separate corporate existence of Huntsman shall cease, and Olin shall continue as the surviving corporation of the Merger (the “Surviving
Corporation”).

(b)  Effective Time. The parties to the Merger shall (i) file with the Secretary of State of the State of Delaware (the “Secretary of
State”) a certificate of merger relating to the Merger (the “Delaware Certificate of Merger”) in such form as is required by the relevant provisions of the
DGCL and make all other filings, recordings or publications required under the DGCL in connection with the Merger and (ii) file with the State
Corporation Commission of the Commonwealth of Virginia (the “VSCC”) articles of merger relating to the Merger containing this Plan of Merger (the
“Virginia Articles of Merger”) in such form as is required by the relevant provisions of the VSCA and make all other filings, recordings or publications
required under the VSCA in connection with the Merger. The Merger shall become effective at such time as Olin and Huntsman shall agree and specify
in the Delaware Certificate of Merger and the Virginia Articles of Merger (the time the Merger becomes effective being the “Effective Time”).

(c)  Effects of the Merger. At and after the Effective Time, the Merger shall have the effects set forth in this Plan of Merger and the
applicable provisions of the DGCL and the VSCA, as applicable. The effects of the Merger on the capital stock of Huntsman shall be as set forth in
Article II.

(d)  Articles of Incorporation and Bylaws. At the Effective Time, (i) the amended and restated articles of incorporation of Olin, as
in effect immediately prior to the Effective Time, shall, in accordance with the relevant provisions of the VSCA, be amended and restated in its entirety
as set forth in Exhibit A hereto and as so amended and restated shall be the articles of incorporation of the Surviving Corporation from and after the
Effective Time; and (ii) the bylaws of Olin, as in effect immediately prior to the Effective Time, shall, in accordance with the relevant provisions of the
VSCA and the amended and restated articles of incorporation, be amended and restated in its entirety in the form as set forth in Exhibit C to the
Agreement and, as so amended and restated, shall be the bylaws of the Surviving Corporation from and after the Effective Time.
 

B-1











Table of Contents

ANNEX C

BYLAWS

OF

OLINHUNTSMAN CORPORATION

As Amended and Restated
Effective [●]
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ANNEX D

June 15, 2026

The Board of Directors
Olin Corporation
190 Carondelet Plaza, Suite 1530
Clayton, Missouri 63105

Dear Members of the Board:

We understand that Olin Corporation, a Virginia corporation (“Olin”), Olympus Merger Sub, Inc., a Delaware corporation and wholly owned
subsidiary of Olin (“First Merger Sub”), Hook Merger Sub LLC, a Delaware limited liability company and wholly owned subsidiary of Olin (“Second
Merger Sub”), and Huntsman Corporation, a Delaware corporation (“Huntsman”), propose to enter into an Agreement and Plan of Merger, dated as of
June 15, 2026 (the “Agreement”), pursuant to which Olin and Huntsman will consummate a business combination transaction (the “Transaction”).
Pursuant to the Agreement, upon the terms and subject to the conditions set forth therein, either (a) Huntsman will merge with and into Olin, with Olin
as the surviving entity (the “Direct Merger”), or (b)(i) First Merger Sub will be merged with and into Huntsman (the “First Subsidiary Merger”) with
Huntsman surviving as a direct wholly owned subsidiary of Olin (the “Initial Surviving Company”), and (ii) immediately following the First Subsidiary
Merger, and as part of the same overall transaction as the First Subsidiary Merger, the Initial Surviving Company will be merged with and into Second
Merger Sub (the “Second Subsidiary Merger” and, together with the First Subsidiary Merger, the “Subsidiary Mergers”) with Second Merger Sub
surviving as a direct wholly owned subsidiary of Olin (the “Final Surviving Company”). The Agreement provides that (a) if the Transaction is
consummated pursuant to the Direct Merger, each share of the common stock, par value $0.01 per share, of Huntsman (“Huntsman Common Stock”)
issued and outstanding immediately prior to the effective time of the Direct Merger, other than shares of Huntsman Common Stock held by Olin or
Huntsman or any of their respective wholly owned subsidiaries (or held in treasury by Huntsman) to be treated in accordance with the Agreement, will
be converted into the right to receive 0.5476 (the “Exchange Ratio”) of a share of the common stock, par value $1.00 per share, of Olin (“Olin Common
Stock”), and (b) if the Transaction is consummated pursuant to the Subsidiary Mergers, (i) in connection with the First Subsidiary Merger, (A) each
share of Huntsman Common Stock issued and outstanding immediately prior to the effective time of the First Subsidiary Merger, other than shares of
Huntsman Common Stock held by Olin or Huntsman or any of their respective wholly owned subsidiaries (or held in treasury by Huntsman) to be
treated in accordance with the Agreement, will be converted into the right to receive the Exchange Ratio of a share of Olin Common Stock, and (B) each
share of the common stock, par value $0.01 per share, of First Merger Sub issued and outstanding immediately prior to the effective time of the First
Subsidiary Merger shall be converted into one share of the common stock, par value $0.01 per share, of the Initial Surviving Company, and (ii) in
connection with the Second Subsidiary Merger, (A) each share of the common stock, par value $0.01 per share, of the Initial Surviving Company issued
and outstanding immediately prior to the effective time of the Second Subsidiary Merger shall automatically be canceled and shall cease to exist without
any conversion thereof or payment therefor, and (B) each unit of Second Merger Sub issued and outstanding immediately prior to the effective time of
the Second Subsidiary Merger shall remain issued and outstanding and shall represent units of the Final Surviving Company. The terms and conditions
of the Transaction are more fully set forth in the Agreement.

You have requested our opinion as of the date hereof as to the fairness, from a financial point of view, to Olin of the Exchange Ratio provided for
in the Transaction.

In connection with this opinion, we have:
 

  (i) Reviewed the financial terms and conditions of the Agreement;
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ANNEX E
 
Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013   

Confidential
June 15, 2026

The Board of Directors
10003 Woodloch Forest Drive
The Woodlands, TX 77380

Members of the Board:

You have requested our opinion as to the fairness, from a financial point of view, to the holders of the common stock of Huntsman Corporation
(“Huntsman”) of the Exchange Ratio (defined below) set forth in an Agreement and Plan of Merger (the “Merger Agreement”) proposed to be entered
into among Olin Corporation, a Virginia corporation (“Olin”), Huntsman, a Delaware corporation, Olympus Merger Sub, Inc., a Delaware corporation
and a direct wholly owned subsidiary of Olin (“First Merger Sub”), and Hook Merger Sub LLC, a Delaware limited liability company and a direct
wholly owned subsidiary of Olin (“Second Merger Sub”). As more fully described in the Merger Agreement, either (a) Huntsman will be merged with
and into Olin (the “Direct Merger”) with Olin as the surviving company or (b) First Merger Sub will be merged with and into Huntsman (the “First
Subsidiary Merger”), with Huntsman surviving the First Subsidiary Merger as a direct wholly owned subsidiary of Olin, and, immediately following the
First Subsidiary Merger, and as part of the same overall transaction as the First Subsidiary Merger, the surviving company will be merged with and into
Second Merger Sub (the “Second Subsidiary Merger” and, together with the First Subsidiary Merger, the “Subsidiary Mergers”), with Second Merger
Sub surviving the Second Subsidiary Merger as a direct wholly owned subsidiary of Olin, and, in the Direct Merger or the First Subsidiary Merger, as
applicable, each outstanding share of the common stock, par value $0.01 per share, of Huntsman (“Huntsman Common Stock”), other than shares
owned by Olin or Huntsman or any of their respective wholly owned subsidiaries, or held in treasury by Huntsman, will be converted into the right to
receive 0.5476 (the “Exchange Ratio”) of a share of the common stock, par value $1.00 per share, of Olin (“Olin Common Stock”). The terms and
conditions of the Direct Merger or the Subsidiary Mergers, as applicable, are more fully set forth in the Merger Agreement and the Direct Merger or the
Subsidiary Mergers, as applicable, are referred to herein as the “Transaction”.

In arriving at our opinion, we reviewed a draft dated June 15, 2026 of the Merger Agreement and held discussions with certain senior officers, directors
and other representatives and advisors of Huntsman and certain senior officers and other representatives and advisors of Olin concerning the businesses,
operations and prospects of Huntsman and Olin. We examined certain publicly available business and financial information relating to Huntsman and
Olin as well as certain financial forecasts and other information and data relating to Huntsman and Olin which were provided to or discussed with us by
the respective managements of Huntsman and Olin, upon which you have directed us to rely, including information relating to the potential strategic
implications and operational benefits (including the amount, timing and achievability thereof) anticipated by the managements of Huntsman and Olin to
result from the Transaction. We reviewed the financial terms of the Transaction as set forth in the Merger Agreement in relation to, among other things:
current and historical market prices and trading volumes of Huntsman Common Stock and Olin Common Stock; the historical and projected earnings
and other operating data of Huntsman and Olin; and the capitalization and financial condition of Huntsman and Olin. We also analyzed certain financial,
stock market and other publicly available information relating to the businesses of other companies whose operations we considered relevant in
evaluating those of Huntsman and Olin. We also evaluated certain potential pro forma financial effects of the Transaction on Huntsman and Olin. In
addition to the foregoing, we conducted such other analyses and examinations and considered such other information and financial, economic and
market criteria as we deemed appropriate in arriving at our opinion. The issuance of our opinion has been authorized by our fairness opinion committee.
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ANNEX F
 
                                                                       

 
1585 Broadway
New York, NY 10036

 

June 15, 2026

Board of Directors
Huntsman Corporation
10003 Woodloch Forest Drive
The Woodlands, TX 77380

Members of the Board:

We understand that Huntsman Corporation (“Huntsman”), Olin Corporation (“Olin”), Olympus Merger Sub, Inc., a Delaware corporation and a direct
wholly owned subsidiary of Olin (“First Merger Sub”), and Hook Merger Sub LLC, a Delaware limited liability company and a direct wholly owned
subsidiary of Olin (“Second Merger Sub”), propose to enter into an Agreement and Plan of Merger, substantially in the form of the draft dated June 15,
2026 (the “Merger Agreement”), which provides, among other things, for either (a) the merger of Huntsman with and into Olin (the “Direct Merger”),
with Olin as the surviving company or (b) (i) the merger of First Merger Sub with and into Huntsman (the “First Subsidiary Merger”), with Huntsman
surviving the First Subsidiary Merger as a direct wholly owned subsidiary of Olin, and (ii) immediately following the First Subsidiary Merger, and as
part of the same overall transaction as the First Subsidiary Merger, the merger of the surviving company with and into Second Merger Sub (the “Second
Subsidiary Merger” and, together with the First Subsidiary Merger, the “Subsidiary Mergers”), with Second Merger Sub surviving the Second
Subsidiary Merger as a direct wholly owned subsidiary of Olin. Pursuant to the Direct Merger or the First Subsidiary Merger, as applicable, each
outstanding share of common stock, par value $0.01 per share, of Huntsman (the “Huntsman Common Stock”), other than shares held in treasury by
Huntsman or owned by Olin, Huntsman or any of their respective wholly owned subsidiaries will be converted into the right to receive 0.5476 (the
“Exchange Ratio”) of a share of common stock, par value $1.00 per share, of Olin (the “Olin Common Stock”). The terms and conditions of the Direct
Merger or the Subsidiary Mergers, as applicable, are more fully set forth in the Merger Agreement and the Direct Merger or the Subsidiary Mergers, as
applicable, are referred to herein as the “Transaction”.

You have asked for our opinion as to whether the Exchange Ratio pursuant to the Merger Agreement is fair from a financial point of view to the holders
of shares of Huntsman Common Stock.

For purposes of the opinion set forth herein, we have:
 

1) Reviewed certain publicly available financial statements and other business and financial information of Huntsman and Olin, respectively;
 

2) Reviewed certain internal financial statements and other financial and operating data concerning Huntsman and Olin, respectively;
 

3) Reviewed certain financial projections prepared by the managements of Huntsman and Olin, respectively;
 

4) Reviewed information relating to certain strategic, financial and operational benefits anticipated from the Transaction, prepared by the
managements of Huntsman and Olin, respectively (the “Projected Synergies”);

 

5) Discussed the past and current operations and financial condition and the prospects of Huntsman, including the Projected Synergies, with senior
executives of Huntsman;

 

6) Discussed the past and current operations and financial condition and the prospects of Olin, including the Projected Synergies, with senior
executives of Huntsman and Olin;

 

7) Reviewed the reported prices and trading activity for the Huntsman Common Stock and the Olin Common Stock;
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ANNEX G

VOTING AND SUPPORT AGREEMENT

THIS VOTING AND SUPPORT AGREEMENT is dated as of June 15, 2026 (this “Agreement”), by and among each stockholder of Huntsman
Corporation, a Delaware corporation (“Huntsman”), set forth on Exhibit A hereto (each, a “Holder” and collectively, the “Holders”), Olin Corporation, a
Virginia corporation (“Olin”), Olympus Merger Sub, Inc., a Delaware corporation and a direct wholly owned subsidiary of Olin (“First Merger Sub”),
and Hook Merger Sub LLC, a Delaware limited liability company and a direct wholly owned subsidiary of Olin (“Second Merger Sub” and, collectively
with Olin and First Merger Sub, the “Olin Parties”).

W I T N E S S E T H:

WHEREAS, Olin, Huntsman, First Merger Sub and Second Merger Sub are entering into an Agreement and Plan of Merger dated as of the date
hereof (as the same may be amended or supplemented from time to time, the “Merger Agreement”) providing for, among other things, a strategic
business combination transaction, pursuant to which either (a) the merger of Huntsman with and into Olin, with Olin surviving (the “Direct Merger”) or
(b) (x) the merger of First Merger Sub with and into Huntsman (the “First Subsidiary Merger”), with Huntsman surviving as a direct wholly owned
subsidiary of Olin, and (y) immediately following the First Subsidiary Merger, and as part of the same overall transaction as the First Subsidiary Merger,
the Initial Surviving Company will be merged with and into Second Merger Sub (the “Second Subsidiary Merger” and, together with the First
Subsidiary Merger, the “Subsidiary Mergers”), with Second Merger Sub surviving as a direct wholly owned subsidiary of Olin;

WHEREAS, as of the date hereof, each Holder Beneficially Owns (as defined below) such number of shares of Huntsman Common Stock set
forth opposite such Holder’s name on Exhibit A hereto (with respect to each Holder, such shares are referred to herein as such Holder’s “Subject
Shares”);

WHEREAS, concurrently with the execution and delivery of the Merger Agreement, and as a condition and an inducement to the Olin Parties
entering into the Merger Agreement, each Holder is entering into this Agreement with respect to its Subject Shares;

WHEREAS, each Holder delivers this Agreement to Huntsman and acknowledges that Huntsman, without being formally a party to this
Agreement, shall be entitled to rely on such Holder’s performance of its obligations under this Agreement; and

WHEREAS, the Olin Parties desire that each Holder agree, and each Holder is willing to agree, subject to the limitations herein, not to Transfer
(as defined below) any of its Subject Shares (except as permitted in this Agreement), and to vote its Subject Shares that are outstanding as of the
applicable record date in a manner so as to facilitate consummation of the Transactions.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants, representations, warranties and agreements contained herein,
the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, the parties agree as follows:

ARTICLE I
GENERAL

1.1 Definitions. Capitalized terms used but not defined herein shall have the respective meanings set forth in the Merger Agreement.
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