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Special Note o Stockholders

The year 2010 marks significant milestone i~ aur
business . 1970 risked  everything owned
begin small ,olystyrene container  manufacturing

company in  Southern California This fledgling
company Known as Huntsman Container Corpo

ration began its continuous pursuit of excellence
in  manufacturing The evolution of this forty-year

journey is NOW known a5 Huntsman Corporation

one of the |argest @nd most prominent chemical

manufacturing companies n the world

We iy are  diversified gopa  company MOre  than wwo-thirds  of our 2009
revenues were generated outside of North America while more than 80% of our

associates hve and work outside of the United i
States With almost quarter  ©F our

worldwide  revenues NOW originating o™ Asia our company " continue o make

Jon Huntsman decisions  that will insure remarkable and

strategic steady growth globally

maintained careful

Executive  Chairman and Founder » 2009 we successfully strong liauidity  position  through

of
management our resources and  successful settlements of |ogal disputes from

failed We aiso reduced net debt

0
merger 25% from the

and

by nearly prior year

were able o continue  our regular quarterly C€ash dividend to stockholders We ..

pleased ™at our dividend payment has never been reduced since inception

continue  to be impressed With the Board of Directors

strategic oversight  ©f our

breadth of

Collectively they represent an  extraordinary professional knowledge

and we  experience am alse proud and  respectful  ©f our energetic and talented

management team each or whom possesses many vyears ©f professional experi

ence Wwithin the chemical  ,g¢y Peter Huntsman - most accomplished ~ and
giea CEO

Notwithstanding malar €conomic headwinds our business  prospered w  Vvirtu

Our  fu has looked .
ally  every area ture never more  Lromising and  our corporate

enthusiasm  has
never  been greater

confident " i . - i
am We will continue o gyperience improved financial performance

and enhanced stockholder value : isi
as We aggressively execute our Syategic Vision

2010 and beyond
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Performance Products is gpopbal producer

of chemical intermediates pmarly based on gnnes carbor ates surfactants and  maleic  gnpy
dride Whose  ofrects provde competifve advantages tar our  ustomers

Amnes  are promirent epoxy uring fuet and ube addtives and construcon Carbonates
are usea eading edge technologies cf as lithium ion batteres and electronics Surfactants
are  used eaning and persona ©@M  products  the rdustry @ ggrcy  ture Male
anhyd des aain yse w  unsaturated poyester resin  for hous ng autoactive and the marine
ndustry

Customer intirra artical as We partner with them develop effectve solutions  We
expect sgnifcant growth t CONe from rew narkets electrorics enhanced O ecovery and
owtenperature detergerts The dvsons  cortinued geographic  exparsior especally the
Mdd East and Asia Pacfc wrner el e growth  opportunities

regions

GREEN GROWTH ar ct ni ad ab

pod are v ienewab rg nap o rs as canard rep
and un battc cc mmci zec oased de la  tar
ade dese
mAcne cad baa aM s cat
aertmraae 9/5
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Huntsman Textile Effects is the leading

global provider ©f highquality dyes and
chemicals to the textile and related indus

tl"ieS our  textile competence .. dedicated towards  researching and deveoping excellent
soutions o create innovative products  @Nd  technoogies With inemgent effects for more sustain
able  pianet With erations 110 countries and 12 manufacturing facilities worldwide our

of rfast and expert technical service with

thousands of customers around the world e assured

added cost advantages

GREEN GROVTH Our gentie power blecchie product helps customers reduce  water

9
40% the  bleacdng process * alSO gives gentle

Htsrrtsrrros. Corpororiorr

soft fobric  feel and makes colors more vivid
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The following table sets forth certain items of income expense included in EBITDA dollars

in

millions
Year ended December 31
2009 2008 2007
Foreign exchange gains lossesunallocated 16 $31 12
Loss on early extinguishment of debt 21
Loss on accounts receivable securitization program 23 27 21

Legal and contract settlement expense het

Amounts  included in discontinued operations 15 186
Gain  on sale of pusinesses/assets net
Income expenses associated with the Terminated Merger and related litigation 835 780
Extraordinary gain lOss on the acquisition of business 14
Restructuring impairment and iant  closing  SOSts
Polyurethanes
Advanced Mmaterials 13
Textile Effects 24

Performance Products

Pigments 53

324
73

210

24

Corporate and Other 78 13

Total  restructuring impairment and plant closing COsts 152 36 42
Total 647 $886 $551
NMNOt meaningful

EBITDA is defined as net income loss attributable to Huntsman Corporation before interest
income  taxes depreciation and amortization We believe that EBITDA  enhances an investors
understanding ©f our financial performance and our spiity tO satisty principal and interest
obligations  With respect t© our indebtedness However EBITDA should nhot be considered in
isolation or viewed s substitute for net iNcome attributable o Huntsman Corporation cash flow
from ,perations or other measures ©f performance as defined py GAAP Moreover EBITDA  as
used herein = not necessarily comparable to other gimilarly titted measures of other companies
due to potential INconsistencies in the method of calculation Our management uses EBITDA to
assess financial performance and debt service capabilities N assessing financial performance our
management reviews EBITDA as general indicator of economic performance compared to prior
periods Because EBITDA  excludes interest INCOMe  taxes depreciation and amortization

EBITDA provides an indicator of general €conomic performance that s Not affected py, debt
restructurings fluctuations in interest rates or effective tax | 51eg or levels of depreciation and
amortization Accordingly ©Ur management believes this e of measurement s useful for
comparing  general operating performance fTOM period  © period and making certain  related
management decisions EBITDA is also used by securities analysts lenders and others in their

evaluation of different companies because it excludes certain items that can vary widely across

different industries or among companies within the same industry For example interest expense

can be nhighiy dependent on companys capital structure debt levels and credit 4tings Therefore
the jmpact ©f interest expense ON earnings C€an yary significantly among companies In addition the
tax positions ©f companies can vary because of their giffering abilities to take advantage ©f tax
benefits and because of the tax policies ©f the various j,risdictions " which they operate As
result effective tax rates and tax can i H N
expense vary considerably among companies Finally

companies employ productive assets of different ages and utilize different methods of acquiring

and depreciating such assets This cgn result in considerable variability " the relative costs Of












































































































Revenues

Trade services

sales

Related sales

party

Total revenues

Cost of goods sold

Gross profit

Operating expenses

Selling general and

HUNTSMAN CORPORATION

CONSOLIDATED  STATEMENTS

IN Millions Except

and fees net

administrative

Research and development
Other gperating INCOME  expense
Restructuring impairment and plant closing costs
Total expenses
Operating loss income
Interest gyxpense Net
Loss on accounts receivable securitization program

AND SUBSIDIARIES

OF OPERATIONS AND
COMPREHENSIVE INCOME LOSS

Per Share Amounts

Year ended

2009

$7667
96

7763
6695

1068

860
145

18

152

1139

71
238
23

Equity in income of investment in unconsolidated affiliates
Loss on early extinguishment ©of debt 21
Income  expenses associated with the Terminated Merger and related

. . 835

litigation
Other income
Income from continuing operations before income taxes 485
Income tax expense benefit 370
Income from continuing operations 115
Loss income from discontinued operations including gain loss ©N

disposal ©f $1 in 2009 $11 in 2008 and $340 in 2007 net of tax
Income |oss before extraordinary gain lOsSs 106
Extraordinary gain lOSs on the acquisition of business net of tax of nil
Net income J|oss 112
Net loss jncome attributable to noncontrolling interests
Net income |oss attributable to Huntsman cCorporation 114
Net income |oss 112

. i 203
Other comprehensive Income  |oss
Comprehensive income loss 315
Comprehensive loss attributable to noncontrolling interests
income |oss attributable to Huntsman corporation 316

Comprehensive

continued

44

December

2008

$10051
164

10215

8951

1264

882

154
27
36

1099

165
263
27

14

780

669
190

479

117

596

14

610

609

610
749

139

137

31
2007

$9465

186

9651
8111

1540

871

145

55

42

1003

537

286
21

13

210

31

12

43

217
174

181

172

181
321

140

146
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HUNTSMAN CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS  OF CASH FLOWS continued

Dollars in Millions

Year ended December 31

2009 2008 2007

Financing Activities
Net repayments borrowings UYNder ieyolving l!oan racilities 14 1 17
Net repayments borrowings on overdraft facilities 12 15
Net repayments borrowings on short-term  debt 13 73
Repayments ©f long-term debt 542 11 422
Proceeds from issuance of |gng-term debt 880 263 266
Repayments ©f notes payable 66 55 60
Borrowings On notes payable 67 48 56
Debt issuance costs paid
Call premiums related to early extinguishment ©f debt 14
Dividends ,q to COMMON stockholders 96 93 88
Dividends paid '© preferred stockholders 14
Repurchase and cancellation of stock awards
Other net
Net cash provided by used iNn financing activities 184 230 269
Effect of exchange '@t changes ©On cash 12
Increase decrease in cash and cash equivalents 1088 503 109
Cash and cash gquivalents at beginning ©f period 657 154 263
Cash and cash cquivalents at end of eriog $1745 657 $154
Supplemental cash flow information

Cash paid for interest 227 265 301

Cash 4ig for income taxes 155 34 73

During the years ended December 31 2009 2008 and 2007 the amount of capital expenditures in
accounts payable decreased increased by $13 million $9 milion $72 million respectively The value

of share awards that vested g,ring the years ended December 31 2009 2008 and 2007 was $12 million

$13 million and 9 million respectively

See accompanying notes to consolidated financial statements
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HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

GENERAL

DEFINITIONS

Each capitalized term used without definition in these notes to consolidated financial statements
has the meaning specifiea in the Annual Report on FOrm 10-K for the o, ended December 31 2009
which  was filed with the Securites and gychange Commission  on Eepruary 19 2010

DEsc1UFHON OF BUSINESS

We are global Manufacturer of differentiated g ganic chemical [ qucts and  of jhorganic
chemical products our ,roducts comprise broad (gnge of chemicals and formulations Wwhich we
market globally t© diversified group ©f consumer and industrial customers Our products are used in

wide range of applications including those in the adhesives aerospace automotive construction

products durable and non-durable consumer products electronics medical packaging paints and
coatings power generation refining synthetic fiber textle chemicals and gye industries We are
leading global producer N many of our key product lines including MDI amines surfactants epoxy-

based polymer formulations textile chemicals dyes maleic anhydride and titanium dioxide

We operate " Ve segments Polyurethanes Advanced Materials Textile Effects Performance
Products and pigments OUl polyurethanes Advanced Materials Textile Effects and Performance
Products segments produce differentiated ganic chemical products @d our pigments segment
produces inorganic chemical products " series of transactions completed in 2006 and 2007 we sold
substantially @l of our former pgjymers and Base Chemicals gperations W€ report the results of our
former polymers and Base Chemicals businesses as discontinued operations See Note 27

Discontinued Operations

CoMPY

Our Company Delaware corporation was formed in 2004 to hold the Huntsman businesses

Jon Huntsman founded the predecessor to our Company in the early 1970s as small polystyrene
plastics packaging company Since then we have grown through series of significant acquisitions and
now own global portfolio ©f businesses

We operate =W of our businesses through Huntsman |nternational our 100% owned subsidiary
Huntsman international is Delaware limited | ,iiy, company and was formed in 1999

RECENT DEVELOPMENTS

Repurchase of Convertible Notes

On January 11 2010 We repurchased the entire $250 million L jncipal @mount of our outstanding
Convertible Notes for approximately $382 million from Apollo and s affiliates The convertible Notes

were issued to Apollo N December 2008 as part ©f the Apgllo Settlement  Agreement The Convertible

Notes Which would have matured on December 23 2018 bore interest 4 the rate of (% per year and
were convertible into approximately 31.8 million shares of ogur COMMON stock at any time by the
holders AsS result of the repurchase of the Convertible Notes we will record loss  on  early

extinguishment of debt iNn the first quarter of 2010 in the amount of approximately $146 million

Termination of Tronox Purchase Agreement

On August 28 2009 Wwe entered into the Tronox Purchase Agreement to acquire certain assets Of

Tronox under Section 363 of Chapter 11 Of the United States Bankruptcy CoOde The Tronox Purchase
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HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES cCcontinued

We adopted Emerging 'ssues Task Force EITF issue NO o0s-6 Equity Method Investment
Accounting  Considerations currently included in ASC 323.10 on January 2009 EITF 08-6 ciarifies
the  accounting for certain transactions and ijmpairment considerations involving  equity method
investments The adoption ©f this standard did not have significant impact ©On our consolidated

financial statements

We adopted SFAS NO 161 bDisclosures about Derivative Instruments and Hedging AcCtivitiesan

Amendment of FASB statement 133 cyrrenty [Mcluded in ASC g15-10-65-1 ON January 2009 SFAS

NO 161 ,equires enhanced disclosures regarding the effect of an entitys derivative instruments and
related hedging @ctvites  on «= financial gosition  fiN@Ncial performance  and cash  flows See Note 14
Derivative Instruments  and pedging A\Ctivities

Accounting Pronouncements Pending Adoption in Future Periods

In January 2010 the FASB issued ASU NO 2010-06 Fair Value Measurements and Disclosures

Topic 820Improving Disclosures about Fair Value Measurements This ASU ciarifies existing disclosure
requirements to provide greater level of disaggregated information and to provide more information
regarding Valuation techniques and  jhputs to fair value measurements It requires additional disclosure

related to transfers between the three levels of fair value measurement as well as information about

purchases sales issuances and settlements in the ron forward Of _civiy for Level measurements

The enhanced disclosures required by this ASU are effective for interim and annual reporting periods

beginning after December 15 2009 except for the disclosures about purchases sales issuances and

settlements  in the ron forward of .., for Level measurements ~ Which s effective  for interim and

annual oporting  periods beginning  after December 15 2010 We are evaluating this ASU 0 determine

*s jmpact on our consolidated financial statements
In December 2009 the FASB issued ASU NO 2009-17 consolidations Topic 8l1O0Improvements
to Financial  geporting by Enterprises !nvolved with Variable Interest Entities Which codified SFAS

NO 167 Amendments w© FASB |nterpretation No 46R This statement amends FIN 46R

Consolidation of Variable Interest Entities O replace e quantitative-based risks and rewards calculation

for determining which  ghierprise  has controlling financial interest in variable interest entity With

qualitative approach This NeW gph0ach focuses  On  identifying which  gnterprise  has the power to direct

the activities of variable interest entity that MOst significantly impact the ontitys economic

performance and the ,pligation to absorb losses ©of the gntiy or the [jght to receive benefits

from the gngry It alSO requires ongoing assessments of whether an cnterprise ‘= the primary beneficiary

of variable interest gnyiny, and requires additional disclosures about an enterprises involvement in
variable interest entities This statement s effective for the first annual

reporting period beginning after
November 15 2009 We do not

expect the adoption of this statement to have significant impact on
our consolidated financial statements

in December 2009 the FASB issuea ASU NO 2009-16 Transfers and Servicing Topic 860

Accounting for Transfers of Financial  Assets which codified SFAS NO 166 Accounting for Transfers Of

Financial Assetsan amendment of FASB statement NO 140 This statement removes the concept ©f
qualifying special-purpose entity QSPE from SFAS NO 140 and removes the exception from
applying FIN 46R to QSPEs SFAS NO 166 modifies the derecognition provisions in SFAS NO 140

and requires that transferor recognize and initianly Measure  at fair value all assets oObtained including

transferors beneficial interest and liabilities incurred as result of transfer of financial assets
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HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  continued

PROPERT\ PLANT AND EQUIPMENT

The cost and accumulated gepreciation ©f property plant and equipment were as follows  dollars

in millions

December 31

2009 2008

Land 146 122

P 579 549
Buildings
Plant and  equipment 5543 4993
Construction in progress 174 440
Total 6442 6104
Less accumulated  yepreciation 2926 2455
Net 3516 3649

Depreciation expense for the yearg ended December 31 2009 2008 and 2007 was $394 million
$359 million and $377 million respectively of which $32 million related to discontinued in

2007

operations

Property plant @ equipment includes gross assets acquired UNder capital leases of $15 million
each at December 31 2009 and 2008 related amounts included in accumulated depreciation were

$13 million and s$11 million a« December 31 2009 and 2008 espectively

INVESTMENT IN UNCONSOLIDATED AFFILIATES

Our ownership percentage and investment in unconsolidated arfiiates were as follows qgllars in

millions

December 31

2009 2008
Equity Method
Sasol-Huntsman GmbH and Co KG 5009%p 26 34
Arabian Amines Company 50% 40 44
Louisiana pigment Company --R 50% 100 110
BASF Huntsman shanghai Isocyanate investment BY 50001 63 58
International Polyurethanes Investments 4504 15 15
Others
Total  oquity method investments 245 262
Cost Method
Gulf Advanced Chemicals industry Corporation 4.35%
Total investments $250 $267

We own 50% of BASF Huntsman shanghai Isocyanate Investment BY BASF Huntsman

Shanghai  Isocyanate Investment BY owns 70% interest in SLIC thus giving us an

indirect 35% interest in SLIC
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HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

13 DEBT
Outstanding debt consisted of the fg5owing dollars " millions

December 31

2009 2008

Senior Credit Facilities

Term loans $1968 $1540
Secured npotes 295
Senior notes 434 198
Subordinated notes 1294 1285
Australian credit tacilities 34 41
HPS China debt 163 196
Convertible notes 236 235
Other 83 92
Total debtexcluding debt to affiiates $4212 $3882
Current  ,5tion 431 205
Long-term portion 3781 3677
Total debtexcluding debt to affiiates $4212 $3882
Total debtexcluding debt to affiliates $4212 $3882
Notes payable to affiliates-noncurrent
Total debt $4217 $3888

DllucT ArW SuBsIDLRY DEBT
Our direct debt and guarantee obligations consist of the following Our Convertible Notes our

guarantees ©f certain debt of HPS our chinese MDI joint venture oOuUr guarantee ©f certain debt of
the Arabian Amines Company certain indebtedness incurred from time to time to finance certain
insurance premiums and our guarantee of certain  obligations of Huntsman International in its capacity

as contributor and servicer guarantor under the U.S AIR Program

Substantially all of our other debt has been incurred by our subsidiaries primarily Huntsman
International SYCh gupsidiary debt = nonrecourse to us and we have no contractual obligation to fund

our subsidiaries respective operations

Senior Credit Facilities

All of our Senior Credit Facilities are obligations ©f Huntsman international As of December 31
2009 our Senior Credit Facilities consisted of the $650 million Revolving Facility @@ the
$1524 million Term Loan and  §ji the $500 million $444 million carrying Vvalue Term Loan

As of December 31 2009 we had no borrowings outstanding Under our Revolving Facility and we
had approximately $33 million U_S dollar equivalents of letters of credit and bank guarantees issued
and outstanding under our Revolving Facility The€ Revolving rFaciiny Matures in aygust 2010 Term
Loan matures in 2014 and Term Loan matures in 2016 provided however that the maturities of

the Revolving Faciity and the Dollar Term Loans win accelerate i+ We do not repay ©°f refinance  an but
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HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

15 SECURITIZATION OF ACCOUNTS RECE1VABLE continued

AlIR Program At that tjme the receivables trust repaid the entire balance of commercial paper
outstanding UNder our Prior AIR pProgram using proceeds feceived  from the new programs Under our
AIR Programs Weé grant an undivided interest in certain of gur trade receivables to bankruptcy-remote

special purpose €ntities This undivided interest serves for the issuance of commercial

as security paper

The AIR Programs  provide for financing through commercial paper conduit program in both u.s
dollars and gyros
Upon adoption of new accounting guidance in 2010 sales of accounts receivable under our new

AIR programs Wil no |onger Me€t the criteria for gerecognition Accordingly the amounts outstanding

under our new AIR Programs Wil be accounted for as secured borrowings beginning " January 2010

see Note Summary ©f significant Accounting Policies

U.S ACCOUNTS RECEIVABLE SECUffiTIZATION PROGRM

On October 16 2009 Huntsman International entered into the U.S AIR Program new accounts
receivable securitization program  using Huntsman Receivable Financing " LLC bankruptcy-remote
special purpose entity the U.S SPE The maximum funding availabiiy under the U.S AIR
Program = $250 million Which = divided between two facilities $125 million three-year facility and

$125 mMillion o year facin, TNE amount of actual yauapme, under the U.S AIR program = subject

to change based on the level of cligible receivables sold Availability s further gupiect '© changes in the

credit 4tings ©f Huntsman internationals customers Ccustomer concentration levels and certain
characteristics of the accounts receivable peing transferred The vield 9N the ihree.year faciiy ‘= based
on the LIBOR (ate as defined in the applicable agreement pius margin rate of 3.75% e annum
and in the case of the two-year facility w funded py commercial pgper the CP Rate g defined in the

applicable agreement plus margin rate of 3.50% per annum In addition the U.S SPE = obligated

t© pay commitment fees to the lenders based ON the amount of each lenders commitment

The U.S AIR program contains various customary affirmative and covenants and also

negative

contains customary default and termination which provide for acceleration of amounts owed

provisions
under the U.S AIR Program upon the occurrence of certain  gpecified events including but not limited

to failure py the U.S SPE to pay interest and other amounts due defaults on certain jhdebtedness

certain  judgments change in control certain events negatively affecting the overall credit quality of

transferred  accounts receivable bankruptcy 2" insolvency events and failure of our Company to
maintain minimum i igiy,  level of $400 million the Liquidity Requirement We guarantee
certain  gpjigations of Huntsman international iN its capacity as contributor and  servicer guarantor
under the U.S AIR Program

Receivables transferred under the U.S AIR Program qualified as sales through December 31
2009
EUROPEAN ACCOUNTS RECEIVABLE SECuU1UTIZATION PROGLWVI

Also on October 15 2009 Huntsman nternational entered into the EU AIR Program  second
New accounts receivable securitization program using Huntsman Receivables Financial LLC

bankruptcy-remote  special purpose entity the EU SPE the maximum funding availability under the

EU AIR Program = 225 million approximately $323 Mmillion The amount of actual under

availability

the EU AIR Program = subject © change based on the level of receivables  sold ayailability 1S

eligible
further subject to changes '™ the credit ratings of the originators customers and country customer

concentration levels and certain characteristics of the accounts receivable being transferred The yield
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HUNTSMAN CORPORATION AND SuBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

17 EMPLOYEE BENEFIT PLANS
DEFINED BENEFIT AND OTHER PosTiTnUMENT  BENEFIT PIANs

Our employees participate " trusteed non-contributory defined  penefit pension plan the
Plan that covers substantially 2! of our full-time u.s employees Effective  July 2004 the Plan

formula for employees not covered by collective bargaining agreement was converted to cash

balance design FOr represented employees participation ' the cash  balance design s subject to the

terms of egotiated contracts For participating employees benefits accrued under the prior formula

were converted to opening ¢ash balance accounts The new cash balance benefit formula

provides
i 0, R
annual pgy credits from 4% to 12% of ugibie pay depending ©On age @9 service pus accrued
interest  pgticipants in the Lian on July 2004 may be igible for additional annual pay credits from

9 0, - i i . i
1% to 8/0depend|ng on their age and service s of that ggte for up to five years The conversion to

the cash balance pjgn did not have significant impact on the accrued benefit the funded

liability
status  or ongoing pension expense

We sponsor defined benefit ,5n5 N number of countries outside of the U.S The of

availability
these plans and their specific design provisions are consistent with local competitive practices and

regulations

We aiso sponsor two unfunded postretirement benefit plans other than pensions Which  provide
medical and iife insurance benefits

Our postretirement benefit plans provide funy insured Medicare Part plan including
prescription drug benefits affected by the Medicare Prescription Drug Improvement and

Modernization Act of 2003 the ACt We cannot determine whether the medical benefits provided by

Our postretirement benefit ,15ns are gctuarially equivalent t© those  provided by the Act We do not

collect subsidy and our net benefits cogt and related benefit

periodic postretirement obligation do

not reflect an amount associated with  the subsidy

In September 2006 the FASB issued SFAS NO 1s8 Employers Accounting for Defined penefit
Pension and Other Postretirement Plansan amendment of FASB statements NO 87 88 106 and 132R

currently included in ASC ;15 50.65.1 SFAS NoO 1ss requires US tO recognize  the overfunded or

underfunded status of our defined benefit postretirement plans other than multiemployer plans 2s

an asset or i, N Our statement of financial ,osition and to recognize changes in the funded status

in the yggy in Which the changes occur through comprehensive income We adopted Certain g oyisions
of SFAS NO 158 on January 2008 Beginning With our fiscal ended December 31 2008 SFAS

year
No 1ss requires that the gssumptions Used to measure our benefit gpjigations and annual be

expenses

determined as of the balance sheet date and an plan assets be as of that date We used the

reported
second approach as described in paragraph 19 of SFAS NO 1s8 to transition our measurement date
from November 30 1o December 31 Under tnis approach We recorded  charge '© beginning retained

earnings "€t ©°f tax ©f $3 million as of january 2008
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HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

17 EMPLOYEE BENEFIT PLANS continued

8.25% The asset allocation for our pension plans at December 31 2009 and 2008 and the target

allocation for 2010 by a@sset category are as follows
Target Allocation Allocation at Allocation at
Asset  category 2010 December 31 2009 December 31 2008
u.s pension plans
Large Cap Equities 27% 27% 27%
Small/Mid  Cap Equities 13% 14% 15%
International Equities 14% 15% 14%
Fixed Income 32% 31% 29%
Real Estate/Other 14% 11% 15%
Cash and cash equivalents %
Total U.S pension plans 100% 100% 100%
Non-U.S pension plans
Equities 43% 43% 42%
Fixed Income 44% 32% 44%
Real Estate/Other 12% 24% 12%
Cash and cash  gquivalents 1% 1% 2%
Total Non-U.S pension plans 100% 100% 100%

Equity securities in OUr pension plans did not include any equity securities of our Company or our

affiiates at the end of 2009

DEFINED conTiuBuToN  PLS
We  have money purchase pension plan covering substantially =2l of our domestic gmployees WhO
were hired i t© January 2004 Employer contributions are made based on percentage  ©f

employees earnings ranging up t© 8%

We aiso have salary deferral plan covering substantially 2! u.s employees Plan participants may
elect to make voluntary contributions to this plan up to specified amount of their compensation We
contribute an amount equal to one-half of the participants contribution not to exceed 2% of the
participants compensation

Along Wwith the introduction of the cash balance formula within our defined benefit pension plan

the money purchase pension plan Was closed to NEW hires At the same time the company Match in the

salary deferral pjan Was increased for NEW hires to 100% match not to exceed 4% of the
participants compensation once the participant has achieved six years ©f service with  the Company
Our totar combined expense for the above defined contribution plans for the years ended

December 31 2009 2008 and 2007 was $12 million $12 million and $16 mMmillion respectively ©f which

$4 million in 2007 related to discontinued operations

SuPPLEMENT salaARy DEFEM1 PLAN AND SuPPLEMENTAL  ExEcuTIVE RETIREMENT  PLAN

The Huntsman Supplemental sSavings Plan SSP is non-qualified plan covering key

management employees and allows aiticipants to defer amounts that would otherwise be q as

pai
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HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

18 INCOME TAXES continued

Included in the $2674 million of Nnon-U.S NOLS i $1088 million attributable to our Luxembourg
entities AS of December 31 2009 there s valuation allowance against these net tax-effected NOLs
of $311 million Due to the uncertainty surrounding the realization of the benefits of these losses that
may result from future dissolution or restructuring of the Luxembourg entities including potential

ruling requests from Luxembourg authorities we have reduced the related deferred tax asset with

valuation allowance

Valuation allowances are reviewed each period on tax jurisdiction DY jurisdiction basis to analyze
whether there s sufficient positive  OF negative evidence to support change in judgment about the
realizability of the related deferred tax assets During 2009 we established valuation allowances of
$149 million on certain net deferred tax ggsets principally in the UK primarily as result of
cumulative history ©f operating losses During the fourth guarter ©Of 2008 we established valuation
allowances of $35 million on certain net deferred tax gggets principally " Switzerland During 2007 we
released valuation allowances of $123 million gn certain net deferred tax assets primarily N the United
States

Uncertainties regarding expected future income in certain jurisdictions could affect the realization

of deferred tax assets in those jurisdictions

The following is summary of changes in the valuation allowance dollars in millions

2009 2008 2007

Valuation allowance as of January 669 496 $572
Valuation  allowance as of December 31 842 669 496
Net  change 173 173 76
Foreign currency movements 14 19 17
Decrease increase to deferred tax assets with gn offsetting

decrease increase to valuation allowances 92 76 27
Reversal of valuation allowances on deferred tax assets

related  to prior acquisitions with corresponding credit to

equity
Reversal of valuation allowances on deferred tax assets

related to prior acquisitions with corresponding

reduction to goodwill and intangible assets
Change in valuation allowance per rate reconciliation $251 $117 $110

Components ©f change in Vvaluation allowance affecting

operating  '@X expense

Pre-tax income and pre-tax losses in jurisdictions with

valuation allowances resulting iNn no tax expense or

benefit $106 82 $10

Releases of valuation allowances in various jurisdictions 123

Establishments of valuation allowances in various

jurisdictions 149 35

Change in valuation allowance per rate reconciliation $251 $117 $110
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18 INCOME TAXES continued

The following is reconciliation of our unrecognized tax benefits dollars in millions
2009 2008
Unrecognized tax benefits as of January 64 $141
Gross increases and decreasestax positions taken during prior
period 77
Gross increases and decreasestax positions taken during the current
period 23 11

Decreases related to settlement of amounts due to tax authorities
Reductions resulting from the lapse of statutes of limitation 10

Foreign currency movements

Unrecognized  tax benefits as of December 31 $74  $64

As of December 331 2009 and 2008 the amount of unrecognized tax benefits \which ¢ recognized

would affect the effective tax rate was $59 million and $44 million respectively

In accordance with our accounting policy W€ continue to recognize interest and penalties accrued
related to unrecognized tax benefits in income tax expense During the years ended December 31 2009
and 2008 we recognized approximately $3 million of tax expense and $7 million of tax penefit
respectively in income tax expense related to interest and $1 million each of tax expense related to

1 al i million an 5 million accrue or the [e) interest an
penalties W€ had  gpproximately $7 i d i d f he payment i d
approximately $2 million and $1 million accrued for the payment of penalties as of December 31 2009

and 2008 respectively

We conduct business globally and as result we file income tax returns in the U.S federal

various U.S state and various non-U.S jurisdictions The following table summarizes the tax years that

remain subject t© examination by major tax jurisdictions
Tax Jurisdiction Open Tax Years
Belgium 2007 and 1ater
China 2002 and iater
Germany 2005 and Iater
India 2003 and iater
Italy 2005 and iater
Switzerland 2005 and 1ater
The Netherlands 2005 and I1ater
United Kingdom 2007 and 1ater
United States federal 2007 and 1ater

Certain  of our U.S and Nnon-U.S income tax returns are currently UNder various gges ©Of audit py
applicable tax authorities and the amounts ultimately agreed upon in resolution of the issues raised

may 9iffer materially fOmM the amounts accrued

We estimate that it is

reasonably possible that certain  of our unrecognized tax benefits both u.s
and non-U.S could change Within 12 months of the reporting date with resulting decrease in the
unrecognized t@x benefits  within reasonably  possible range ©f $12 million to $32 million For the
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19 COMMITMENTS AND CONTINGENCIES continued

estimate the @mount or rgnge ©f losses associated — with such claims We have Made no accruals with
respect to unasserted asbestos exposure claims as of December 31 2009
Certain  cases in which We are premises defendant are Not supject to indemnification by prior
owners or operators The following  t@ble presents fOF the periods indicated certain information about
these cases Cases include all cases for which service has been received by us other than number of
cases that were erroneously fi'®d against US due to clerical error The cases filed in error have been
dismissed
Year ended Year ended Year ended
December 31 December 31 December 31
2009 2008 2007
Unresolved at peginning ©f period 43 39 42
Filed during period 52
Resolved during period 55
Unresolved at end of period 39 43 39

We paid gross settlement costs for asbestos exposure cases that are not subject to indemnification
of i1 nit and g3 million during the years ended December 371 2009 2008 and 2007 respectively We
cannot assure you that OUr jiability Wil not exceed our accruals or that OUr jiability associated with
these cases would not be material to our financial condition fesults of gnerations ©F liquidity however
Wwe are not able to estimate the amount or range ©f loss in excess of our accruals Additional asbestos
exposure ©@mMs  may be made against us in the future and such claims could be material However
because Wwe are Nhot able to estimate the amount or range of losses associated with such claims Wwe have

made no accruals With o et to unasserted asbestos  exposure Claims as of December 371 2009

Antitrust  Matters

We have been named as defendant in civil antitrust suits alleging that between 1999 and 2004 we
conspired With Bayer BASF Dow and Lyondell to fix the grces Of MDI TDI polyether  polyols and
related  gugiems POlyether polyol products sold in the United states in violation of the federal
Sherman Act These cases are consolidated as the Polyether Polyols cases in multidistrict itigation
known as in re Urethane Antitrust Ligation MDL NO 1616 cwi NO 204-md-01616-JWL-DIW

pending in the United States District Court District of Kansas The Kansas court has ruled that

pimintrts  May prosecute M€ Polyether Polyols cases on behalf of  class of an direct purchasers  ©f
p y

polyether polyol products in the United States Bayer has entered into settlement  With  the 5 5intiffs

cass and has been dismissed as defendant Merits discovery = underway and trial has been set for
May 2011

We and the other polyether Polyol defendants excluding Bayer have also been named as

defendants in two civil antitrust suits prought by certain direct purchasers ©f polyether  polyol products

that opted ©Ut Of the cass certified in MDL NO 1616 These cases have been prought by 12 groups ©f

amiliated  companies 73 plaintis 1N all WO 4joge  that between 1994 and 2006 inclusive the pglyether

Polyol defendants conspired to fix the of

prices polyether  polyol products sold in the U.S and abroad

in violation of the Sherman Act similar laws of several U.S gsiates and the laws of the European
Union and certain of w= member states W€ and the other defendants moved to dismiss the optout

complaints The Court o, iany granted the motion to dismiss state law claims and the claims outside

the class period Subsequently the piaintrrs filed amended complaints and we and the other defendants
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19 COMMITMENTS AND CONTINGENCIES continued

again filed mMotioNns to dismiss their claims outside the class period On January 25 2010 the Court
granted the defendants motion (o dismiss claims under the laws of the European Union and s

member siates but denied our motion to limit the opt-out Claims to the class period

On November 2009 another of four direct gyrchasers that gpted OUt of the class  certified

group
in MDL No 1616 rilca an action in the United States District Court District for NeW ;.o making
nearly identical claims as those made py the other direct pyrchasers We expect that e win be

consolidated for gdiscovery purposes With the other direct actions in MDL No 1616

Along With  Flexsys Crompton now Chemtura uniroyal Rhein Chemie Rphejnau and the other

Polyether polyol defendants We also have been named as defendant in  civil antitrust sui pending i
the guperior COUrt of caiifornia County ©f San pErancisco filea on February 15 2005 that gjeges that
between 1994 and 2004 the defendants conspired to fix the . jces ©Of certain rubber and urethane
products sold in california in violation of antitrust and unfair competition laws of california This case
purports  t© be brought on behalf of class of all california purchasers °f products containing rubber

and urethanes products By agreement ©f the parties this case has been stayed pending the resolution

of MDL No 1616

Huntsman nternational has been named as defendant in purported class action civil antitrust
suit gjleging that i« and = co-defendants and other co-conspirators conspired to fix the ces at Which
titanium  dioxide was sold in the U.S petween at least March 2002 and the present Plaintiffs are

seeking injunctive relief treble damages costs of suit and attorneys fees The case was filed February

2010 and = Haley Paint Company E.l Dupont De Nemours and Company Case
No 110-cv-00318-RDB pending " the United sStates District Court for the District of Maryland
While we have not yet been gseryed We intend to defend the case vigorously

Along with  DOW BASF and |yondell we have also been named as defendant in  thirda

amended complaint proposed fOr fiing " an existing SVl antitrust suit pending against Bayer and
Chemtura in federal adistrict court in Massachusetts The proposed amended complaint alleges that

beginning around 1990 we and the other defendants conspired to fix the ,icog oOf MDI TDI polyether

polyols @8N0 polyester polyols sold throughout e United States in violation of the federal Sherman
Act and the laws of various states The proposed amended complaint seeks to sue on behalf of an
indirect ,rchasers of such products in the United sStates The Massachusetts action has been stayed
pending plaintiffs settlement  of the peyiously asserted claims ggainst Bayer and Chemtura We have
filed  papers opposing the motion for leave to file the proposed amended complaint adding us as

defendant in that action

The plaintiffs pleadings " theése various antitrust suits provide few sgpecifics about any alleged
ilegal COnduct  on oOur part and we are not aware of gny jjegar conduct by us or any ©f our employees
For these |oasons we €annot estimate the ossibility Of 10ss or range ©f 19ss relating t© these claims
and therefore We have not accrued liability TOr these claims pNevertheless we could incur losses due

to these claims in the future and those losses could be material
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20 ENVIRONMENTAL HEALTH AND SAFETY MATTERS Continued

contamination issues at the site On March 31 2009 we submitted the required Site Remediation
Action Plan to the agency which  proposed additional investigation and remediation method triais We

can provide O assurance that the EPA will agee With our proposed plan will not Se€ek to institute

additional  requirements for the site or that additional costs will not be associated with  the clean yp
Additionally ©" September 2009 we announced decision to close this facitiy N early 2010 In the
third guarter ©f 2009 We recorded — $30 mMillion jiapiiy, related  to estimated environmental
remediation costs at this site

IN many cases OUr potential liability arising from historical contamination = based on operations
and other events occurring prior '© OUr ownership ©°f business  or specific facility N these  situations
We frequently ©Obtained an indemnity agreement from the .o Owner addressing remediation tiabilities
arising fromM  pre-closing conditions We have successfully ©Xxercised OUr rights under these contractual
covenants for number of sies and Where applicable mitigated ~our ultimate remediation iapility We

cannot assure you however that an of such matters will be subject to indemnity that the Lrior Owner

will honor its indemnity or that our existing indemnities  win be sufficient to cover our liabiliies for

such matters

Based on available information and the indemnification rights we believe are likely tO be available

we believe that the costs to jnvestigate anhd remediate known contamination win not have material
adverse effect on our financial condition results of gperations  ©r cash flows However r such

indemnities are unavailable or do not fuly cover the costs Of investigation and remediation or we are

required to contribute to such costs and ir such costs are material then such have

expenditures may
material adverse effect on our financial condition results of oherations or cash flows At the current
time We are unable to estimate the full cogt exclusive ©Of indemnification benefits to remediate ., of
the known contamination sites

Environmental Reserves

We have accrued iiabilities relating t© anticipated €NVironmental cleanup obligations site

reclamation and closure costs and KNOWN penalties Liabilities are recorded when potential !iabilities

are either known or considered probable and can be reasonably estimated OUr jiapiiy ©stimates are

calculated  using present ValU® techniques and are based ypon requirements placed upon UYs by
regulators available facts existing technology and past experience The environmental liabilities do not
include amounts recorded as asset retirement obligations ~ W€ had accrued $41 million and $7 million
for environmental liabilities as of December 371 2009 and 2008 respectively Of these amounts

35 million and $4 million were classified as accrued liabilities in our consolidated balance sheets as OF
December 31 2009 and 2008 respectively and $36 million and $3 million were classified as other
noncurrent liabilities in our consolidated balance sheets as of December 31 2009 and December 31
2008 respectively In certain cases our remediation liabiliies may be payable over periods ©f up to
30 years We may incur losses for environmental remediation in excess of the amounts accrued

however We are NOt able to estimate the amount or range ©f such potential excess

REGULATORY DEVILOPMENTs

in December 2006 the EU parliament and EU council approved new EU regulatory ~ framework
for chemicals called REACH Registration Evaluation and Authorization of Chemicals REACH
took effect on June 2007 and the i qram o establishes will be phased '™ over 11 years Under the
regulation companies that manufacture in or import Nt the EEA more than one metric tonne of
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23 OTHER COMPREHENSIVE INCOME LOSS
Other comprehensive income |ggsg consisted of the following dollars ™ mijllions

December 31

2009 2008 2007
Accumulated Income Accumulated Income Income
income |oss loss income |oss loss loss
Foreign currency translation adjustments net of tax
of $15 and $16 as of December 31 2009 and
2008 respectively 274 70 204 $176 $134
Pension and other postretirement benefits
adjustments net of tax of $102 and $158 as of
December 31 2009 and 2008 respectively 580 133 713 569 184
Other comprehensive income of unconsolidated
affiliates
Other net
Total 293 203 496 749 321
Amounts  attributable to noncontrolling interests
Amounts attributable to Huntsman Corporation $287 $202 $489 $746 $318
Items of other comprehensive income loss of our Company @and our consolidated affiliates  have
been recorded net of tax with the exception of the tgreign currency translation  gdjustments related to

subsidiaries  with  oarnings permanently reinvested The tax effect = determined based upon the

jurisdiction where the income or loss was recognized and i net of valuation allowances

24 OTHER OPERATING |NCOME EXPENSE

Other operating  INCOME  expense consisted  of the fliowing  dollars N millions

Year ended
December 31

2009 2008 2007

Gain 'ess on sale of businesses/assets net $7O
Foreign exchange gains losses 13 12 14
Bad debt expense
Legal and contract settlements
INnsurance recoveries 11
Other net

Total other gnerating income expense $18 $27 $55

During 2006 we sold our U.S butadiene and MTBE business During 2007 We received

$70 million of additional proceeds relating '© the sale of that business upon satisfaction of certain

obligations and recognized gain of $70 million
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25 CASUALTY LOSSES AND INSURANCE RECOVERIES
PORT ARTHUR TExAs PLANT Fliu

ONn april 29 2006 our former Port Arthur Texas olefins manufacturing plant which W sold in

November 2007 experienced major fire With the oyception ©f cyclohexane operations at ¢ site
which were restarted in June 2006 the gperations at the site were shutdown until the fourth  guarter of
2007 The pPort Arthur manufacturing plant was covered by property damage and  business interruption

insurance With respect '© coverage for this outage the deductible for property damage = $10 million
and business interruption  coverage does not gpply for the first 60 days subject '© combined

deductible  for property damage and business interruption of $60 million See NoOte 19 Commitments
and ContingenciesPort Arthur Texas Plant Fire | jtigation Future collections on this insured |oss T
any will represent additional income from discontinued operations  for us ypon fnal settlement  and wvill

be used to repay secured debt in accordance Wwith relevant . isions ©f our credit ggreement

2005 U.S GuLF COAST STORMs

On september 22 2005 we sustained opery damage 2t our Port Neches and Port Arthur Texas
faciities as  result of hurricane W€ maintain customary insurance  coverage 'O' property damage
and business interruption With respect '© coverage of these |osses the deductible for property damage

was $10 million while business interruption  coverage does not gppiy for the firse 60 days

Through December 31 2009 we have received $41  million in payments N connection with our

insurance claim for property damage and business interruption losses from the 2005 Gulf Coast storms
On juy 29 2009 the reinsurers filed declaratory  judgment 219N asking the Court to compel
arbitration between the parties or to declare that the reinsurers OWed pothing further from the storm
damage We fica counterclaim asking the Court to declare that the reinsurers owed us the remaining
amount of our claim sSubsequently the parties participated in mediation on February 8-9 2010 and
resolved the remainder of our insurance claim for total of $7 million The reinsurers are required to

pay that amount within 30 days following the execution of  proof of loss and settlement  ggreement

This future collection will represent income from discontinued operations for us upon final settlement
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27 DISCONTINUED OPERATIONS continued

The following results of our former U.S base chemicals business have been presented as
discontinued operations in the accompanying consolidated statements of operations dollars N

millions

Year ended
December 31

2009 2008 2007

Revenues $181

Costs and  gxpenses 206

Loss on disposal 146

Adjustment O loss 0N disposal

LOSS gain 9" partial fire insurance settlement 17 175

Operating loss income 15 183 171

Income tax benefit expense 68 62

Loss income from discontinued operations net Of tax $115 $109

In connection with the U.S Base Chemicals pigposition W€ recognized pretax '°SS On disposal ©f

$146 million in 2007 which included pension curtailment gain ©f $4 million pDuring 2008 we
recognized an adjustment © the loss ON disposal ©f $8 million related to sales and use tax settlement
and ostclosing adjustments ' addition during 2008 Weé recognized $175 million gain from the
partial settlement of insurance claims related to the fire at our former Port Arthur Texas rfacility

During 2009 we recorded legal fees of $17 million related to the ongoing arbitration of the fire
insurance claim and recorded gain of $2 million on the settlement of product exchange 'iapilites ANy
future proceeds from our fire insurance claim win be classified in discontinued  gperations See

Note 25 casualty Losses and Insurance Recoveries

The EBITDA of our former U.S base chemicals business s included in discontinued operations

for all periods presented

NORTH AMERICAN PoLYMERs BUSINESS

On August 2007 We completed the North American polymers Disposition TN€ disposition
included our former polymers manufacturing @assets located at four U.S sites Odessa and | ongview
Texas Peru Iilinois and Marysville Michigan In accordance with the amended and restated asset
purchase agreement With Flint Hills Resources we also shut down our Mansonville Quebec expandable

polystyrene manufacturing facility in June 2007
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29 OPERATING SEGMENT INFORMATION Continued

Company as whole The revenues and EBITDA for each of our reportable operating segments are as

follows  gonars i millions

Year ended December 31

2009 2008 2007
Net Sales
Polyurethanes $3005 4055 $3813
Advanced Materials 1059 1492 1434
Textile Effects 691 903 985
Performance Products 2090 2703 2310
Pigments 960 1072 1109
Corporate and Other2 99 159 155
Eliminations 141 169 155
Total $7763  $10215 $9651
Segment EBITDA1
Polyurethanes 384 382 592
Advanced Materials 59 149 158
Textile Effects 64 33 41
Performance Products 260 278 202
Pigments 24 17 51
Corporate and Other2 558 550 342
Subtotal 1173 1343 702
Discontinued QOperations3 15 186 327
Total 1158 1529 375
Interest gxpense Net 238 263 286
Income  tax expense benefit-continuing operations 370 190 12
Income tax benefit  expensediscontinued operations 69 140
Depreciation and amortization 442 398 413
Net income |ogs attributable to Huntsman Corporation 114 609 172
Depreciation and Amortization
Polyurethanes 160 153 150
Advanced Materials 38 39 41
Textile Effects 19
Performance Products 78 69 62
Pigments 104 91 90
Corporate and Other2 43 38 35
Subtotal 442 398 380
Discontinued QOperations3 33

Total 442 398 413
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29 OPERATING SEGMENT INFORMATION Continued

Capital Expenditures
Polyurethanes
Advanced Materials
Textile Effects
Performance Products
Pigments
Corporate and Other2
Subtotal

Discontinued Operations3

Total

Total Assets
Polyurethanes
Advanced Materials
Textile Effects
Performance Products
Pigments

Corporate ad  Other2

Total

Segment EBITDA = defined as net income loss attributable to Huntsman Corporation

interest INCOMe  tax depreciation and amortization

Corporate and Other items includes unallocated

corporate overhead loss

Continued

Year

2009

55
14
19
70
23

189

189

on accounts

ended December

2008

109
31
50

149
69

10

418

418

December

2009

4837

1446
717

2155
1274
1803

8626

securitization program unallocated foreign exchange gains ©Or losses step accounting impacts

Australian

early extinguishment ©f debt net income |ggs attributable to

restructuring impairment and plant closing costs extraordinary gain loss on the

business income expenses associated with the Terminated perger and

other non-operating Ncome  expense

noncontrolling

related

interests

styrenics business results of our former U.S butadiene and MTBE pusiness loss

acquisition

litigation and

31
2007

120
34
55

148

104

15

476
189

665

31
2008

4442
1308
750
2313
1474
2229

8058

before

receivable

our

on the
unallocated

of

The operating results of our polymers and base chemicals businesses are classified as discontinued

operations and accordingly the revenues of these businesses are excluded

presented The EBITDA of our polymers and pase chemicals businesses

discontinued
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for an

periods

are included in

operations fOr all periods presented Se€e Note 27 Discontinued Operations






























