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DEFINITIONS

Each capitalized t€rM used without definition in this (gport haS the meaning specified N the
Annual  Report on Form 10-K for the o, ended December 37 2011 which was filed with the

Securities  and  Exchange Commission  on February 16 2012

SELECTED FINANCIAL DATA

The selected historical financial data st forth below presents our historical financial data as of and

for the dates and periods indicated You should read the selected financial data in

conjunction with
Managements Discussion and Analysis ©f Financial Condition and Results of Operations and our
consolidated financial statements and accompanying notes
Year ended December 31
2011 2010 2009 2008 2007
in millions  except per Share amounts

Statements of Operations Data
Revenues $11221 $9250 $7665 $10056 $9496
Gross profit 1840 1461 1078 1280 1535
Restructuring impairment and plant closing costs 167 29 88 31 29
Operating income 606 410 13 197 553
Expenses income associated with the Terminated Merger

and related |itigationa 835 780 210
Income loss from continuing operations 251 125 512 61
Loss income from discontinued operations net of taxb 42 19 84 235
Extraordinary gain loss on the acquisition of business net

of tax of phic 14
Net income |ogs 254 32 112 610 181
Net income |ogg attributable o Huntsman Corporation 247 27 114 609 172
Basic income |oss per common share
Income |oss from continuing operations attributable to

Huntsman Corporation COMMON  stockholders 1.03 $0.06 0.54 2.20 0.32
Income |oss from discontinued operations attributable to

Huntsman Corporation common  stockholders net of

taxb 0.17 0.08 0.36 1.07
Extraordinary gain loss On the acquisition of business

attributable © HuiltBman coippration common

stockholders net of taxc 01 03 06 03
Net income |oss Aattributable (o Huntsman Corporation

common stockholders 04 11 49 62 78
Diluted incon ISS per COMMON  hare
Income |Joss froni xmntiqug ophtions attributable to

Huntsman Corporation-cbrnmdi stockholders 01 06 53 18 30
Income |Joss from discontinxed operations attributable to

Huntsman Corporation cpmmon  stockholders net of

taxb 0.17 0.08 0.36 1.01
Extraordinary gain loss On the acquisition of business

attributable to Huntsman Corporation common

stockholders net of taxc 0.01 0.03 0.06 0.03

Net income |ogs attributable to Huntsman corporation

common stockholders 1.02 0.11 0.48 2.60 $0.74



Year

ended December

31

2011 2010 2009 2008 2007
iN millions  except per share amounts
Other Data
398 413
Depreciation  and amortization 439 405 442
330 236 189 418 665
Capital expenditures
Dividends per share 0.40 0.40 0.40 0.40 0.40
Balance Sheet Data at period end
Total assets 8657 $8714 $8626 8058 $8166
Total debt 3946 4150 4217 3888 3574
Total liabilities 6881 6864 6761 6426 6313
For information regarding expenses income associated  with our terminated merger with subsidiary of
Hexion now Momentive the Terminated Merger ©or the Hexion Merger and the related

litigation see

Litigation to our consolidated financial
Income |oss from discontinued
gains and loss ON disposal
business our former North American

i TDI
polymers business and our former
November 2007 the North American
base chemicals and polymers business

July 2005 See Note 25 DbDiscontinued Operations to our consolidated financial
The extraordinary gain lOss on the scquisition ©f business relates to the June 30
our textile effects business see Note Business Combinations and pispositionsTextile
Acquisition '© our consolidated financial statements

Note 24 gxpenses

statements

operations

of our former Australian

business

Income Associated

represents

polymers business
The

polymers business
was sold on December

with

styrenics

the operating
business

our former gyropean

the Terminated Merger

results fire
our

base

insurance

former U.S base

and Related

settlement
chemicals

chemicals and

U.S base chemicals business was sold on
was sold on August 2007 the Eyropean
29 2006 and the TDI business was sold on

MANAGEMENTS  DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS
OVERVIEW
We are  giobal Manufacturer of differentiated organic chemical products and  of
chemical products Our products comprise broad [gnge ©f chemicals and
diversified of consumer and industrial

market giobally ©

group

statements

2006 acquisition of

Effects

OF FINANCIAL CONDITION AND

inorganic

formulations Wwhich we

customers OUr products are used in

wide gnge of applications including those in the adhesives aerospace automotive construction
products durable and non-durable consumer products ¢€lectronics medical packaging paints and
coatings power generation refining synthetic fiber textle chemicals and dye industries W€ are
leading global producer " many ©f our key product lines including MDI| amines surfactants epoxy-

based polymer
administrative

facilities located

formulations

research

December

31 2011

We

in five

textile

and  gevelopment

in 30 countries W€ employed

and manufacturing

Performance

chemicals dyes Maleic annhydride and

operations

d

titanium

are primarily

approximately 12000 associates worldwide

ioxide Our

conducted at the

at

Products Advanced Materials Textile

operate

segments

Polyurethanes

and Textile

Effects and  pigments

Effects segments

produce

Our polyurethanes

differentiated

organic

Performance

chemical

Products Advanced Materials

products and our

Pigments

segment

produces

inorganic chemical

products In

series of transactions

beginning

in 2006 we have

sold or

shutdown

an of our former

Australian

substantially

base chemicals gperations

Note 25 Discontinued Operations

Growth

substitution

of our products

styrenics operations

and our North American polymers and

We the results from these businesses as discontinued
report
to our consolidated financial statements
. i has been driven
in our Polyurethanes and Advanced Materials segments
for other materials across broad range of applications

operations See

py the continued

as well as py the









RESULTS OF OPERATIONS

The following table sets forth the consolidated results of operations for the years ended
December 31 2011 2010 and 2009 ggonars 0 millions
Year ended December 31 Percent
2011 2010 2009 2011 s 2010
Revenues $11221 $9250 $7665 21%
Cost  of goods sold 9381 7789 6587 20%
Gross  profit 1840 1461 1078 26%
Operating expenses 1067 1022 977 4%
Restructuring impairment and plant closing costs 167 29 88 476%
Operating income 606 410 13 48%
Interest expense net 249 229 238 9%
Loss ONn accounts receivable gecuritization program 23
Equity in income of investment in unconsolidated
affiliates 24 67%
Loss ON ...y extinguishment ©f debt 183 21 96%

Expenses income associated with the Terminated
Merger and related |iigation 835 NM

Other income

Income from continuing operations before income iaxes 360 20 569 NM
INCome  tax gypense 109 29 444 276%
Income |oss from continuing operations 251 125 NM

Loss income from discontinued operations including

gain ON disposal  Of $1 in 200Q net of tax 42 19 NM
Extraordinary gain loss 0N the _ gisition of business

net of tax of nil NM
Net income 254 32 112 694%
Net jncome loss attributable t© noncontrolling  interests 40%
Net income attributable to Huntsman Corporation 247 27 114 815%
Interest expense net 249 229 238 9%
Income  tax expense from continuing operations 109 29 444 276%
Income tax benefit expense from discontinued

operations 10 80 NM
Depreciation and amortization 439 405 442 8%
EBITDA1 $1039 700 $1158 48%
Net income o, share

Basic 1.04 0.11 0.49 845%

Diluted 1.02 0.11 0.48 827%
Net cash provided by used iN operating activities 365 58 1104 NM
Net cash used in investing activities 280 182 205 54%
Net cash used jn provided by financing activities 490 543 184 10%
Other non-GAAP measures
Adjusted EBITDAL $1214 875 545 39%
Adjusted net income |oss?2 408 200 208 104%
Adjusted iNCOmMe |oss per share2

Basic 1.72 0.85 1.27 102%

Diluted 1.69 0.83 1.27 104%
Capital expenditures Nnet of reimbursements3 327 202 189 62%

NMNOt meaningful

EBITDA = defined as net income attributable to HuNntsmMan Corporation before interest

taxes depreciation and amortization W€ believe that EBITDA supplements an investors

Change

2010 vs 2009

21%
18%
36%
5%
67%
NM
4%
NM

700%
771%

NM
NM

96%
93%

78%

77%
NM

11%
NM

60%
NM

NM
NM

%

income

understanding of our financial performance However EBITDA should not be considered in

isolation or viewed as substitute for net income attributable to Huntsman Corporation

or other






Adjusted EBITDA . presented solely as supplemental disclosure to EBITDA and reported
GAAP  measures because we believe that w = indicative of our operating performance  and s
frequently used as valuation measure of chemical companies Our management also uses

adjustea EBITDA  to evaluate the core operating performance  of our segments and business

In  addition to the limitations of EBITDA noted above adjusted EBITDA excludes items that may
be recurring in nature and should not be disregarded iNn the evaluation of performance However
We believe it is useful to exclude such items o provide supplemental analysis of current results

and trends compared t© other origds fOr the following reasons certain excluded items can vary

of such

significantly depending ON specific underlying transactions or events and the ( ,riabi

ty
items mgy NOt relate gpecifically to current  operating results or trends and certain  excluded items

while  Lotentially recurring in future  peripds may nNot be indicative of future results

Adjusted EBITDA should not be construed as an alternative to net income applicable to
Huntsman corporation as an indicator of performance or as gpy other measure determined in
accordance with GAAE

We believe that net income attributable to Huntsman Corporation = the performance measure

calculated  and presented in accordance with GAAP that i« most directly comparable to EBITDA

and adjusted EBITDA

The following table sets forth certain items of income expense included in EB|TDA iNn millions

Year ended December 31

2011 2010 2009
Net income attributable to Huntsman Corporation $247 $27 $114
Interest  expense net 249 229 238
Income tax gypense  frOM continuing  operations 109 29 444
Income 1ax  penefit expense from discontinued operations 10 80
Depreciation ahd amortization 439 405 442
EBITDA 1039 700 1158
Loss on early extinguishment of debt 183 21
Legal settlements 46
Loss on accounts receivable securitization program 23
EBITDA from discontinued operations 53 97
Acquisition expenses
Expenses income associated with the Terminated Merger and related
835
Gains on sale Of pusinesses and assets 40
Extraordinary gain '°ss on the acquisition of business
Gain on consolidation of variable  interest  entity 12
Restructuring impairment and plant closing costs credits
Polyurethanes
Performance Products
Advanced Materials 20 13
Textile Effects 135 15
Pigments 10 53
Corporate ~ and other 14
Total  restructuring impairment and plant closing costs 167 88
Adjusted EBITDA $1214 545

Adjusted net income |oss is computed by eliminating the after-tax amounts related to the following from net

income applicable to Huntsman Corporation 0SS 0N early extinguishment ©of debt legal settlements
discount amortization of settlement financing loss jncome from discontinued operations
acquisition expenses expenses income associated with the Terminated Merger and related litigation
gains ON the sale of businesses and assets extraordinary gain loss 0N the acquisiton ©Of  business
gain On consolidation of variable interest entity and restructuring impairment and plant closing costs
The iNnCOMe tax jmpacts ©Of each  adjusting item s calculated (ging the garutory rates in the gpplicable  taxing
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variability caused py monthly changes in cash flow due to associated changes in LIBOR under our

Senior Credit Faciliies ONCE OUr existing INterest rate hedges Matureé These gyaps are designated as

cash flow hedges and the effective portion ©f the changes in the fair value of the gyaps Were recorded

in other comprehensive INCOMe Both interest rate contracts will g, fixed 2.5% on the pedge and

receive the one-month LIBOR rate once the contracts begin " 2014 and 2015 respectively As of

December 31 2011 the combined fair value of these tWO hedges Wwas $1 minion and was recorded in

other noncurrent liabilities on the zccompanying condensed consolidated balance sheets
In 2009 Sasol-Huntsman entered into derivative transactions to hedge the variable interest rate
associated with = local credit tacility These derivative rate pedges include floating to fixed interest

rate contract providing Sasol-Huntsman with EURIBOR interest payments 'O fixed payment o©f

3.62% and cap for future periods with strike price ©f 3.62% In connection with the consolidation
of Sasol-Huntsman as of April 2011 the interest rate contract s NOW included in our consolidated
results See Note variable Interest Entities The notional amount of the peqge as of December 31

2011 was 51 minion approximately $66 mMmillion and the derivative transactions do not qualiry for

hedge accounting As of December 31 2011 the fair value of this hedge Wwas million

$3 million and was recorded in other noncurrent liabilities 0N the accompanying

approximately
consolidated  balance sheets For 2011 Wwe recorded interest expense ©f million  gpproximately

$2 mMmillion due to changes in the fair value of the swap

Beginning in 2009 Arabian Amines Company entered into 12-year floating to fixed interest rate
: . 0
contract  providing 27  receipt ©f LIBOR interest payments for fixed payment of 5.02% In
connection with the consolidation of Arabian Amines Company as of July 2010 the interest rate
contract = NOW included in our consolidated results See Note variable Interest Entities The

notional ~amount of the gyap as of December 31 2011 was $38 million and the interest rate contract s

not designated as cash flow hedge AS of December 31 2011 and 2010 the fair value ©of the gyap was
$6 million and $5 million respectively and was recorded as other noncurrent liabilities on the
consolidated balance sheets For 2011 and 2010 Wwe recorded additional reduction oOf

accompanying

interest expense of $1 million and $1 million respectively due to changes in fair value of the swap

For the yeas ended December 31 2011 and 2010 the changes in accumulated  other

comprehensive loss income associated with these cash flow phedging activities was approximately

$4 million and g5 million respectively

During 2012 accumulated  other comprehensive income |ggs of Nil = expected © be reclassified

to earnings The actual amount that win be reclassified t© garnings ©OVer the next twelve months may

from wmis amount due to changing ™Market conditions We would be exposed to credit losses in the

vary
event Of nonperformance by counterparty to our derivative financial instruments We anticipate
however that the counterparties will be able to funy satisry tHheir obligations under the contracts

Market risk arises from changes in interest rates

FolulGN EXCHANGE RATE RISK

Our cash flows and garnings are subject to fluctuations due to exchange rate variation Our

revenues and expenses are denominated in various currencies W@ enter into foreign currency derivative

instruments to Minimize the short-term impact ©f Movements in foreign currency rates Where

practicable We generally net multicurrency cash balances among our subsidiaries to help reduce

currency exchange rates Certain other exposures may be managed
or forward foreign

to . from time to
exposure foreign

time through financial market transactions principally through the purchase of spot

exchange contracts generally With maturities of three months  or jess WE do not hedge our currency

in manner that would eliminate the effect of changes in exchange rates on our cash flows

exposures
and earnings AS of December 371 2011 and 2010 We had approximately $263 million and $183 million
notional amount jn U.S dollar equivalents outstanding respectively iN foreign currency contracts

with  term of approximately one Mmonth
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HUNTSMAN CORPORATION
CONSOLIDATED STATEMENTS

Dollars in Mill

Operating Activities
Net income
Adjustments to reconcile net income to net cash provided

operating activities
Extraordinary gain 'ess on the acquisition of business
Gain on the consolidation of variable interest entity
Equity in income of investment in unconsolidated affiliates
Dividends received from unconsolidated affiliates

Depreciation and amortization

Provision for gains losses (n accounts receivable

Gain toss on disposal ©Of businesses/assets net
Loss on early extinguishment ©of debt

Noncash interest gxpense

Deferred income taxes

Noncash impairment charge

Noncash ga|n loss ON  foreign currency transactions

Stock-based  compensation

Portion of insurance settlement representing cash
activities
Other net
Changes iN 5perating assets and
Accounts and notes receivable
Accounts receivable from AIR Programs
Inventories
Prepaid expenses
Other current assets
Other noncurrent assets
Accounts  pavable
Accrued liabilities
Other noncurrent liabilities

Net cash provided by used iNn operating activities

Activities

AND SUBSIDIARIES

OF CASH FLOWS

ions

by used iIin

net of tax

provided by investing

Investing

Capital expenditures

Proceeds from settlements treated as reimbursement of c,pital expenditures
Acquisition of businesses net of cash gcquired and  ost-closing adjustments
Cash assumed in connection with the initial consolidation of variable

interest entity
Proceeds from sale of pusinesses/assets

Investment in unconsolidated affiliates

Cash
Other net

received from unconsolidated affiliates

Net cash used in jnvesting activities

continued

48

Year

2011

254

12

439

38

38

23

60

32

24

121
161

108

24
112

79

365

330
34

28
48

26

32

280

ended December

2010

32

24

405

183
22

45

22
27

34

183
254
207

102

22
63

58

236
34

14

27

31

182

31
2009

112

11
442

21
22
231

13

26

20

88

351

32

35

34

28

1104

189

31

15

22

205












HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued

comprehensive loss income to the extent effective and win be recognized in the income statement

when the item affects f in the fair value of the hedge in the net investment of
hedged earnings Changes g

certain international operations are recorded in other comprehensive income to the extent effective

The effectiveness of cash flow hedging relationship is established at the inception of the hedge and

after inception we perform effectiveness assessments at least every three months derivative

designated as cash flow hedge ‘= determined to be effective i+ the change in value of the hedge
divided by the change in value of the hedged item is within range of 80% to 125% Hedge
ineffectiveness in cash flow hedge occurs only if the cumulative gain or loss on the derivative hedging

instrument exceeds the cumulative change in the expected future cash flows on the peqged transaction
For derivative  that does not qualify or has not been designated as hedge changes [N fair value are

recognized in earnings

ENVIRONMENTAL EXPENDITURES

Environmental related restoration and remediation costs are recorded as liabilities When site
restoration and environmental remediation and clean-up obligations are either KNOWN or considered
probable and the related costs can be reasonably estimated Other environmental o, penditures that are
principally Maintenance  or preventative in hature are recorded When oy pended and incurred  and  are

expensed Of capitalized as appropriate See NOte 20 Environmental Health and gitery, Matters

FINANCIAL INSTRUMENTS

The carrying amounts reported N the balance sheet for cash and cash equivalents accounts
receivable and accounts payable approximate fair value because of the immediate or short-term
maturity of these financial instruments The rfair value of non-qualified employee benefit 554
investments i= estimated using prevailing Market prices The estimated fair values of our |ong-term debt
are based on quoted mMarket prices fOr the identical i piliny, when traded as an asset in an active

market

FOREIGN CURRENCY TRANSLATION

The accounts of our operating subsidiaries outside of the U.S unless they are operating in highly
inflationary €CONOMIC  environments consider the functional currency t© be the cyrrency of the

economic environment in which they operate ACCOI’dingly assets and liabil

ies gre translated at rates
prevailing at the balance sheet date Revenues expenses gains and losses gre translated at weighted

average rate for the period Cumulative translation adjustments are recorded to equity as component

of accumulated other comprehensive loss income

T3 subsidiary  operates in an economic environment that i= considered to be highy inflationary
100% cumulative inflation over three-year period the U.S dollar s considered to be the functional
currency and gains a@nd losses from remeasurement to the U.S dollar from the local currency are
included in the statement ©of gperations Where subsidiarys operations are effectively run managed
financed and contracted in U.S dollars Ssuch s certain finance subsidiaries outside of the US the
U.S dollar s considered to be the functional currency

Foreign currency transaction gains and losses gre recorded in other operating income expense in
the consolidated statements of operations and were net losses gains of $3 million $2 million and

$13 million for the g5 ended December 31 2011 2010 and 2009 respectively
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HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES continued
INCOME ~ Ttxis

We use the asset and jiabie, Method of accounting for income taxes Deferred income taxes
reflect the net tax effects of tgmporary differences between the carrying amounts of assets and

liabilities for financial and tax reporting purposes We evaluate deferred tax assets to determine

whether i« = more than not that they will be realized Valuation allowances gare reviewed on tax
likely Y

jurisdiction basis to gna,c Whether there = sufficient positive ©OF negative evidence to guypport

change in judgment about the realizability of the related deferred tax assets for each jurisdiction These

conclusions require significant judgment In  evaluating the objective evidence that historical results

provide Wwe consider the cyclicality of businesses and cumulative income or losses during the applicable

period Cumulative losses incurred over the period !iMits  our apiityy to consider other subjective

evidence such as our igiections for the future cphanges in expected future income in yphjicable
jurisdictions could affect the realization of deferred tax assets in those j,risdictions
We do not provide for iNCOMe taxes or benefits on the undistributed earnings of our non-U.S

subsidiaries  as earnings are reinvested gnd in the gpjnion ©f management will continue to be

reinvested indefinitely
Accounting  fOr uncertainty n INCOME  taxes prescribes recognition  threshold and measurement
attribute for the financial statement recognition and measurement of tax position taken or expected

to be taken in tax return The application of income tax law is inherently complex We are required

to determine iran income tax position Meets the criteria  of gre.likely-than-not to be realized based
on the merits of the position under tax |gw in order io recognize an income tax benefit This requires
us to make many assumptions and judgments regarding the merits of income tax positions and the
application of income tax law Additionally i* tax  position meets the | gcognition criteria  of

more-likely-than-not we are required to Make judgments a'd assumptions to measure the amount of

the tax benefits to recognize based on the probability of the amount of tax benefits that would be
realized if the tax position WaS challenged by the taxing authorities |herpretations and guidance
surrounding Ncome  tax laws and | egulations change over time As consequence changes M

assumptions 2"d judgments can materiany @affect amounts recognized n the consolidated financial

statements

INTANGIBLE ASSETS AND GOODWILL

Intangible assets are Stated at cost g4j, value at the time of acquisition and are amortized using

the straight-line method over the estimated useful lives or the life of the related agreement as follows

Patents and technology 30 years
Trademarks 15 30 years
Licenses and other agreements 15 years
Other intangibles 15 years

Goodwvill represents COStS in excess of fair values assigned to the ,nderlying net assets of zcquired
businesses Goodwill = Not guhiect t© any Method of amortization Put = tested for jmpairment

annually at the peginning ©f the third gquarter and when events and circumstances change that would

More e, than not reduce the fair value of  reporting UNit below its capying amount When  the fair

value s less than the ., ying Vvalue of the related reporting unit We are required to reduce the amount

of goodwill through charge '© earnings Fair value s estimated (ging the market approach as well as
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HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

SUMMARY OF siGNIFICANT ACCOUNTING POLICIES cContinued

Basic and diluted income |oss per share s calculated as follows N millions
Year Ended December 31
2011 2010 2009
Numerator
Basic and diluted income from continuing operations
Income loss from  continuing operations attributable to Huntsman
. 244 127
Corporation 14
Convertible notes interest expense net of tax
Income loss from continuing operations  attributable Huntsman
. i 244 14 127
Corporation and assumed conversion
Basic and diluted net income
. . 114
Net income attributable to Huntsman corporation 247 27
Convertible notes interest expense net of tax
; . i 114
Net income attributable to Huntsman corporation and assumed conversion 247 27
Shares denominator
236.0 233.9
Weighted average shares outstanding 237.6
Dilutive securities
4.4
Stock-based awards 4.1
Total outstanding and dilutive shares assuming Conversion 241.7 236.0 238.3
Additional stock-based awards of 6.7 million 11.5 million and 6.4 million weighted average

equivalent

respectively In addition the Convertible

shares of stock were outstanding during the years ended December 31 2011 2010 and 2009

Notes would have had weighted average ¢effect of 0.9 million

and 31.8 million shares of cOMMON stock and interest expense net of tax of s$1 million and $19 million

would have been included as an adjustment © the numerator of the diluted Income per share

calculation for the yours ended December 31 2010 and 2009 respectively However these stock-based
awards and the assumed conversion of the Convertible Notes were not included in the computation

. . i the effect would be
diluted earnings per share for the |egpective periods mentioned because

anti-dilutive
The impact of the share repurchase program did not increase earnings per share for the yoq
ended December 31 2011 For more information on the share repurchase program S°€¢ Note 21

Huntsman corporation Stockholders EquityShare Repurchase Program

OTHER NONCURRENT  ASSETS

Other noncurrent assets consist primarily ©f spare parts deferred debt issuance costs the

overfunded portion related to defined benefit plans fOr employees and capitalized turnaround costs

Debt issuance costs are amortized (gjhg the interest method over the term of the related debt

PRINCIPLES OF CONSOLIDATION

consolidated  financial statements include the accounts ©of our wholly-owned @' majorit
Our

owned subsidiaries and .. variable interest entities  for which we are the primary beneficiary Al
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HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

INVENTORIES

Inventories  consisted of the following dollars ™' millions
December 31
2011 2010

Raw materials and supplies 374 321

| 92 99
Work in progress
Finished goods 1162 1043
Total 1628 1463
LIFO reserves 89 67
Net $1539 $1396

As of both December 31 2011 and 2010 approximately 12% of inventories were recorded using
the LIFO cost method

In the Normal course ©Of operations WE at times exchange raw materials and finished goods With
other companies for the purpose ©f reducing transportation costs The net non-monetary open
exchange positions are valued at cost The amounts included in inventory under nOn-mOrTet_ary open
exchange agreements receivable py us for both December 31 2011 and 2010 were $3 Million Other
open exchanges are settled in cash and result in net deferred profit margin The amounts under these

open exchange agreements for both December 31 2011 and 2010 were nil

PROPERTY PLANT AND EQUIPMENT

The cost and accumulated depreciation of property plant and equipment were as follows dollars
in millions

December 31

2011 2010
Land 148 148
629 624
Buildings
5674
Plant and equipment 5951
" i 330 255
Construction N progress
Total 7058 6701
Less accumulated depreciation 3436 3096
Net 3622 3605

Depreciation expense or 2011 2010 and 2009 was $398 million $363 million and $394 million
respectively  ©f which nil s1 million and $2 million related to discontinued  operations 0 2011 2010

and 2009 respectively

. i i under i leases of $2 million and
Property plant and equipment N¢lUdes  gross assets acquired capital
$15 million at December 31 2011 and 2010 respectively and related amounts included in accumulated

depreciation were $1 million and $15 million =« December 31 2011 and 2010 respectively
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HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

VARIABLE INTEREST ENTITIES Continued

damages incurred due to the delayed initial acceptance of the plant This amount was recorded as
other operating income expense N the consolidated statements ©of operations and comprehensive
loss income and included in the cash flows from operating activities in the consolidated statements of
cash flows The remaining $3 million of the settlement  was received for the reimbursement of capital
expenditures for work teft unfinished by the third .., contractors This amount was included in cash
flows from investing activities in the consolidated statements of cash flows

The tollowing table Summarizes the fair value of Sasol-Huntsmans assets and liabilities as of
April 2011 recorded upon initial consolidation in our consolidated balance sheet and the carrying

amounts of such assets and liabilities as Of December 31 2011 before intercompany eliminations

dollars N millions
December 31 April
2011 2011
Current assets 54 61
Property plant 21d equipment net 141 155
Intangible assets 17 16
Goodwill 15 17
Total assets
Current liabilities 30 2
Long-term debt 87 93
Deferred income taxes
Other noncurrent liabilities
Total liabilities $127 $131
Goodwill of $17 million was recognized upon ¢censolidation of Sasol-Huntsman of which
approximately $12 million .= deductible  for income tax purposes Ihe total amount of goodwill —changed

approximately $2 million from the date of consolidation to December 31 2011 due to change in the

foreign currency exchange rate AIll other intangible assets are being amortized over an average useful

life of 18

years

Sasol-Huntsman had revenues and earnings of $116 million and $7 million respectively for the
period from the date of consolidation to December 31 2011 ir this consolidation had occurred on
January 2010 the approximate pro forma revenues attributable to our Company would have been

$11259 million and $9337 million for 2011 and 2010 respectively There would have been no impact

to the combined earnings attributable tO us excluding one-time noncash gain ©f approximately
$12 million recognized upon consolidation included N other gherating income  in the consolidated
statements of operations and comprehensive loss income Ypon ceonsolidation we also recognized

one-time noncash income tax expense ©f approximately $2 million The fair value ©of the noncontrolling

interest was estimated to be $61 million at April 2011 The noncontrolling interest was valued at
50% of the fair value of the net assets as Of April 2011 as dictated py the ownership interest
percentages  adjusted fOr certain ax< consequences only applicable '© one parent
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11 RESTRUCTURING

HUNTSMAN CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED

IMPAIRMENT

Details With respect t© oOur
provided below by segment and
Accrued liabilities  as  ©f Januaiy 2009
Adjustment  to Textile  Effects  opening

balance  sheet liabilities
2009 charges for 2006 initiatives
2009 charges fer 2008 initiatives
2009 charges for 2009 initiatives
Reversal ©Of reserves no longer required
2009  payments for 2005 and prior nitatves
2009 payments ~ for 2006 initiatves
2009 payments ~ for 2008 initatives
2009 payments ~ for 2009 initiatives
Net civiey of discontinued  operations
Foreign currency effect  ON tiabiliy balance
Accrued iabitities  as Of December 31 2009
2010 charges for 2005 initiatives
2010 charges for 2008 initiatives
2010 charges for 2009 initiatives
2010 charges fer 2010 initiatives
Reversal of reserves NO longer required
2010 payments  for 2005 initiatives
2010 payments for 2006 initiatives
2010 payments ~ for 2008 initiatives
2010 payments for 2009 initiatives
for 2010 initiatives

2010  payments

Net activity

of discontinued

operations

Foreign currency ©ffest ON liability balance
Accrued labiites  as Of December 31 2010
2011 charges for 2006 and prior nitatves
2011 charges for 2009 Initiatives

2011 charges for 2010 Imitiatives

2011 charges for 2011 Initatves

Reversal of reserves NO longer required
2011 Lovments for 2006 and prior Mtiatives
2011 payments  for 2008 initiatives

2011 payments for 2009 Initiatives

2011 payments for 2010 Initiatives

2011 payments for 2011 Initiatives

Net .civity of discontinued operations
Foreign currency effect ON liability balance
Accrued liabilities  as of December 31 2011
Current  portion ©f restructuring reserves
Long-term  portion ©f restructuring reserve
Estimated additional future charges for

current
Estimated

year
Estimated

year

restructuring projects

additional charges within one

additional charges beyond one

reserves fOr restructuring

in millions

dollars
Performance Advanced
Polyurethanes Products Materials
$3 $1 $1

12

21

$1 $12

$1 $11

$1
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impairment

Textile

Effects

$63

15

25

13
65

15

$69

$69

$10

15

Continued

AND PLANT CLOSING COSTS continued

and plant closing

Discontinued

Pigments Operations

45

35

34

11 34

26

11

$6
$6

$6

costs are

Corporate
Other

11

$1
$1

Total

$75

78

29
17
52

34

75

23

16
26

49

15

89

12
21
14

10
$92

$91

$17

15

































HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  continued

14 DEBT continued

As of December 31 2011 our Australian subsidiary has A$26 million gpproximately $26 miillion

outstanding under s credit i, The credit facility = comprised ©f revolving  facility With
A$14 million gpproximately $14 million outstanding and term faciiy With A$12 million
approxithately $12 million outstanding On September 2011 our Australian g psidiary entered into

an amendment with the lender o modify certain  terms of the credit i,

During the third quarter of 2011 we incurred other debt related o the financing of our insurance
premiums in connection with our annual renewal in ;,, 2011 As of December 37 2011 the

amount of financed insurance premiums was $15 mMmillion a" of which was classified as

outstanding

current of debt on the accompanying consolidated balance sheets

portion

COMPLIANCE WITH COVENANTS

We believe that we are in compliance with the covenants contained in the agreements governing

our material debt instruments inciuding our Senior Credit Eacilities our A/R Programs @nd our notes

Our material arrangements contain certain covenants with which we must comply

financing

failure to comply with covenant could result in default under financing arrangement ir Nnot waived
or amended default under these material financing arrangements generally allows debt holders the
option to declare the (npgerlying debt obligations immediately due and payable

Furthermore certain of our material financing arrangements contain cross default and cross
acceleration provisions under which failure to comply with the covenants in ogne financing

arrangement may result in gn event of default under another financing arrangement

Our senior Credit Facilities are subject '© the |everage Covenant which ,,ijies only to the

Revolving Facility and s tested at the Huntsman International level The Leverage Covenant is

applicable only ¥ borrowings 'stters of credit or guarantees are outstanding YNder the Reyolving

Facility cash collateralized letters of credit or guarantees are not deemed outstanding The Leverage

Covenant s net senior secured ratio covenant which that Huntsman internationals

leverage requires
ratio of senior secured debt to EBITDA as defined in the applicable agreement ‘s not more than 3.75

to

If in the future Huntsman International failed to comply with the Leverage Covenant then we
may not have access to liquidity under our Revolving Facility 'f Huntsman international failed to
comply with the Leverage Covenant at time when we had uncollateralized loans or letters of credit
outstanding under the Revolving Facility Huntsman international would be in default under the Senior
Credit Eacilities and unless Huntsman International obtained waiver o forbearance with respect t©
such default gs to which we can provide no assurance Huntsman International could be required to

pay off the balance of the Senior Credit Facilities in funn and we may not have further gccess to such

facilities

The agreements governing our AR Programs also contain certain receivable performance metrics

Any material failure to meet the A/R Programs metrics in the future could lead to an early

applicable

termination event under the AIR Programs which could require us tO cease our use of such fgciiities
prohibiting us from additional borrowings against our receivables or at the discretion of the |enders
requiring that we repay the A/R Programs in fun An early termination event under the A/R Programs

would also constitute an event of default under our Senior Credit pgEacilities Which could require us to
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HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

14 DEBT cContinued

pay Off the balance of the Senior Credit Facilies in fun and could result in the loss of our Senior

Credit Facilities

MATURITIES

The scheduled maturities ©of our debt excluding dePt to affiliates by year as of December 31

2011 are as follows (ollars '™ millions

Year ending December 31

2012 212
2013 86
2014 973
2015 135
2016 897
Thereafter 1639

$3942

15 DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITIES

We are exposed t© market risks SUCh as changes in interest rates foreign exchange rates and

commodity pricing fisks From time o time we enter INto transactions including transactions involving
derivative  instruments o manage certain Of these  exposures We also hedge our net investment in
certain  European operations Changes in the fair value of the phedge in the net investment of certain

European operations are recorded in accumulated  other comprehensive loss ncome

INTEREST RATE RISKS

Through our borrowing activities We are exposed !0 interest rate risk Such risk arises due to the
structure ©of our debt portfolio including the duration of the Lortfolio and the mix of fixed and floating

interest rates Actions taken to reduce interest rate Trisk include managing the mix and rate

characteristics of various interest pearing liabi as well as entering iNto interest rate derivative
instruments
From time to time We may purchase Interest rate swaps and/or interest rate collars to reduce the

impact of changes in interest rates on OUr floating-rate long-term debt Under interest rate swaps we

with other . to at ifi intervals the difference between fixed-rate and
agree parties exchange specified

floating-rate iNterest amounts calculated by reference to an agreed notional principal amount The
collars entitte ys to receive from the counterparties major banks the amounts * any by which  our

interest payments ©ON certain of our floating-rate borrowings éxceed certain  rate aNd require Us '©

pay to ™€ counterparties major banks the amount ‘f any by Which our interest payments ©N certain

of OUr fioating-rate borrowings are less than certain rate

On December 2009 we entered into five-year interest rate contract 1© hedge the variability
caused py monthly changes i cash flow due to associated changes in LIBOR under our Senior Credit
as cash flow

Facilities The notional value of the contract is $50 mMmillion and it has been

designated
hedge The effective portion ©f the changes n the fair value of the gyap was recorded in other

comprehensive  loss We win pay fixed 2.6% on the hedge and receive the one-month LIBOR rate As
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HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

15 DERIVATWE INSTRUMENTS AND HEDGING ACTIVITIES  Continued

During 2012 accumulated other comprehensive loss income of nil = expected t© be reclassified

to earnings The actual amount that win be reclassified to earnings oOver the next twelve months may

from tis amount due to cpanging Market conditions We would be exposed to credit losses In the

vary
event Of nonperformance by  counterparty to our derivative financial instruments W€ anticipate
however that the counterparties Wil be able to ruuy catsny their obligations under the contracts

Market risk arises from changes in interest rates

FOlIIGN EXCHANGE RATE RISK

Our cash flows and ggmings are subject to fluctuations due to exchange rate variation Our

revenues and expenses are denominated in various currencies W€ enter into foreign currency derivative

instruments  to minimize the shortterm  impact ©f MOVEMeNts in foreign currency rates Where

practicable We generally Net multicurrency cash  balances among ©our subsidiaries  to help reduce

exposure to foreign currency exchange rates Certain  other gxposures May be managed from time to

time through financial market transactions principally through the purchase of spot ©r forward foreign

exchange contracts generally with maturities of three months or Jess We do not hedge our currency

in manner that would eliminate the effect of changes in exchange rates on our cash flows

exposures

and earnings AS of December 31 2011 and 2010 Wwe had approximately $263 million and $183 million
notional amount jn U.S dollar equivalents outstanding respectively iN foreign currency contracts
with term of approximately ©ne month

In conjunction  With the issuance ©of our 8.625% senior subordinated notes due 2020 we entered

iNto  ¢ross-currency interest rate contracts With three counterparties On March 17 2010 we made

payments ©f $350 million to these counterparties and received 255 million from these counterparties
and on  maturity March 15 2015 Wwe are required '© pay 255 miillion to these counterparties

receive $350 million from these counterparties On March 15 and September 15 of each year We win

and  win

receive U.S dollar interest payments ©f approximately $15 million equivalent to an annual rate of

8.625% and make interest payments ©f approximately 11 milion equivalent to an annual rate of

approximately 8.41% This swap = designated as hedge of net investment for financial reporting

purposes As of December 31 2011 and 2010 the fair value Of this gwgp Was $27 million and
$19 million respectively and was recorded s noncurrent assets iNn our consolidated balance sheet For

2011 and 2010 we recorded the effective 5tion of the changes IN the fair value of $8 million and
$7 million respectively in other comprehensive income and we recorded the ineffective portion ©f nil

and $12 million respectively as reduction to interest expense On July 15 2010 We changed the

method of assessing the effectiveness Of this hedge from the spot method to the forward method which

we believe win reduce the ineffective portion and lower yoiatiity in interest gypense M future  periods
portion  ©f our debt .. denominated  in euros We aiso finance certain  of our non-U.S

subsidiaries  With  jntercompany !oans that zre in many cases denominated in currencies other than the

entities functional currency We manage the net foreign currency exposure created py this debt through

various means including cross-currency swaps the designation of certain intercompany !oans as

permanent 'oans because they are NOt expected '© be repaid in the foreseeable future  permanent

loans and the gesignation ©f certain debt and gygps as net investment hedges

Foreign currency transaction gains and losses on intercompany loans that are NOU gesignated as

permanent '0ans are recorded in earnings Foreign currency transaction  gains and losses on
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HUNTSMAN CORPORATION AND SuUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

17 EMPLOYEE BENEFIT PLANS continued
The following weighted-average assumptions Were used to determine the projected bPenefit

obligation at the measurement date and the net periodic pension cost for the year

Defined Benefit Plans
US pians Non US plans
2011 2010 2009 2011 2010 2009
Projected benefit  obligation
Discount rate 5.30% 5.70% 5.90% 4.39% 4.69% 4.94%
Rate of compensation increase 3.88% 3.88% 3.88% 3.44% 3.38% 3.23%
Net  ,eriodic pension cost

Discount rate 5.70% 5.90% 6.47% 4.69% 4.94% 5.04%
Rate of compensation increase 3.88% 3.88% 3.77% 3.38% 3.23% 3.21%

Expected return On plan assets 8.19% 8.20% 8.25% 6.62% 6.65% 6.62%

Other Postretirement Benefit Plans
U.S plans Non U.S pans
2011 2010 2009 2011 2010 2009
Projected benefit  opligation
Discount rate 5.09% 5.46% 5.59% 6.09% 6.69% 7.47%
Net ,oriodic pPension cost
Discount rate 5.46% 5.59% 6.39% 6.69% 7.47% 7.60%

In both 2011 and 2010 the health care trend rate Used to measure the gxpected increase in the

cost of benefits was assumed to be 7.5% decreasing to 5% after 2016 Assumed health care cost trend
rates can have significant effect on the amounts reported for the postretirement benefit  Higns
one-percent point change in assumed health care cost trend rates would have the following effects
dollars N millions

Increase Decrease

Asset category

Effect on total of service and interest cost

Effect  on postretirement benefit  opligation

The projected benefit  gpjigation and fair value of plan assets for the defined benefit plans with

projected benefit  obligations in excess Of plgn assets as of December 31 2011 and 2010 were as follows

dollars " millions

US pians Non-U.S plans
2011 2010 2011 2010
Projected benefit  gpjigation in excess ©of plan assets
Projected benefit  gpligation $834 $761 $1897  $1797
Fair value of plan assets 538 517 1492 1493
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HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  continued

18 INCOME TAXES continued

During 2011 we released valuation allowances of $27 million on portion ©f our net deferred tax

assets iN France Spain Singapore Australia and Luxembourg and we established valuation allowances

of $5 million gn certain net deferred tax assets in China and Thailand

Recent profitability 1M OUr Pigments business has led to sufficient ggjtive €vidence to release

portion of the valuation allowances in France and Spain in amounts of $10 million and $2 million

respectively Continued and sustained profitability N the pigments business could result in additional

released in the future The valuation allowance in sSjngapore ©f $2 million

was released ,Liimarily as result of cumulative history ©f operating profits Additional partial

valuation allowances being

valuation allowance releases were recognized IN Australia of $5 million and Luxembourg ©f $8 million

and these win continue to be periodically adjusted with any significant changes in estimated future

taxable jncome all within the current plans for the future tax structure of these jurisdictions

Cumulative losses and the restructuring of our Textile Effects business resulted in the
determination that i« is MOre jker, than not that the deferred tax assets of the Textile Effects

businesses in China of $4 million and Thailand of g1 million would not be realized Continued

sustained losses in the Textile Effects business could result in the future establishment of additional
valuation allowances in other jurisdictions

During 2010 we released valuation allowances of $20 million on certain net deferred tax assets
principally N Australia as result of jiscontinuing the nprofitable portion of the business operations

our internal activities such that

in that country and Luxembourg as result of restructuring treasury

portion of the deferred tax assets i= MOre ke than not to be realized During 2009 we established

valuation allowances of $149 miillion on certain net deferred tax assets principally N the UK

primarily as result of cumulative nhistory ©f operating losses

Uncertainties regarding expected future income in certain jurisdictions could affect the realization
of deferred tax assets in those j,risdictions and result in additional valuation allowances in future
periods
The folowing = summary ©f changes in the valuation allowance dollars N millions
2011 2010 2009
Valuation allowance as of january $797 $842 669
Valuation allowance as of December 31 756 797 842
Net decrease increase 41 45 173
14
Foreign currency Mmovements 30

Increase  decrease to deferred tax assets with an offsetting decrease increase

to valuation allowances 27 64

Change in valuation allowance per rate reconciliation $16 $19 $223

Components ©f change in valuation allowance ggecting '@ expense

Pre-tax losses in jurisdictions with valuation allowances resulting N no tax
expense or benefit 78
Releases of valuation allowances in various jurisdictions 27 20
Establishments of valuation allowances in various jrisdictions 149
Change in valuation  allowance pey fate reconciliation $16  $19 $223
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HUNTSMAN CORPORATION AND SUBSIDIARIES

18 INCOME TAXES continued

FINANCIAL STATEMENTS

Continued

The ftonowing = reconciliation  of our unrecognized tax benefits  ggars N millions
2011 2010
Unrecognized tax benefits as of jgnuary $43 $74
Gross increases and decreasestax positions  taken quring prior
period 27
Gross increases and decreasestax positions taken during the current
period
Reductions osyuiting fOM the 5550 Of statutes of limitation 10
Foreign currency movements
Unrecognized tax benefits as of December 31 $39 43
As of December 31 2011 and 2010 the amount of unrecognized tax benefits whijch * recognized
would affect the effective tax rate = $31 million and $32 milnion respectively
In accordance with our accounting policy We continue to (ecognize interest and gnpaities accrued
related  to unrecognized tax benefits in income tax expense
Year ended
December 31
2011 2010 2009
Interest expense included in tax expense $3
Penalties expense included in tax expense
December 31
2011 2010
Accrued liability fOr interest $13 $8
Accrued i ity TOT penalties
We conduct business globally and as  result We file INcome tax returns in the U.S (oqoral
various U.S state and various non-U.S jurisdictions The following table summarizes the tax years that
remain subject t© examination by major '@X jurisdictions
Tax Jurisdiction Open Tax Years
China 2002 and later
Hong Kong 2000 and jater
India 2004 and later
Italy 2007 and later
Malaysia 2003 and I1ater
Switzerland 2006 and later
The Netherlands 2006 and later
United Kingdom 2008 and later
United sStates federal 2011 and later
Certain  of our U.S and non-U.S income tax returns are currently under various stages ©Of audit by
applicable tax authorities and the amounts ultimately agreed upon in resolution of the issues raised
from the amounts accrued

may differ aterially
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HUNTSMAN CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

19 COMMITMENTS AND CONTINGENCIES Continued

We have been named as defendant in two purported class action  civi antitrust suits  alleging 3%
we and our co-defendants and other co-conspirators ~ conspired '© fix prices Of titanium  dioxide  sold in
the U.S between at least March 2002 and the present The cases were filed on February and 12
2010 in the U.S District Court for the District of Maryland and consolidated ~ complaint was filed 0N
April 12 2010 The other defendants named in this matter are E.I du Pont de Nemours and Company
Kronos Worldwide Inc Millennium  Inorganic ~Chemicals Inc and the National Titanium Dioxide
Company Limited dip/a Cristal s certification hearing = Scheduled for august 16 2012 and
trial is set tO begin September 2013 piscovery ‘= ongoing

In al of the antitrust |itigation currently pending against US the | Lintiffs generally are seeking

injunctive  relief treble damages costs of suit and attorneys fees We are not aware of any illegal

conduct py us or any ©f OUr employees Nevertheless We have incurred costs relating to these  claims

and could incur additional costs in amounts material to US

Port Arthur Plant Fire Insurance Litigation Settlement

On April 29 2006 our former Port Arthur Texas olefins manufacturing plant Which we sold to

Flint Hills Resources in November 2007 experienced major fire The ,n was covered py property
damage and business interruption insurance through IRIC our captive insurer and the Reinsurers The
property damage and business interruption  insurance was subject f© combined deductible of

$60 million WE iogether With IRIC asserted claims  to the Reinsurers related to losses occurring as

result of this fire On August 31 2007 the Reinsurers brought an action against Y$ in the U.S District
Court for the Southern Pistrict of Texas The action sought t© compel us to arbitrate with the
Reinsurers to resolve disputes felated to our claims oOr in the alternative to declare judgment in favor
of the Reinsurers Pursuant to December 29 2008 ggreement W€ participated with the Reinsurers in
binding arbitration We paia our deductible on the claim of $60 million and were paid $365 million by
the Reinsurers prior o the COMmencement  of binding arbitration ON May 14 2010 we entered into

settlement agreement With the Reinsurers including those Reinsurers that did nNot participate in the

arbitration proceedings that resolved the remainder of our insurance claim for total amount of
$110 million The Reinsurers completed the payment of this amount on June 15 2010 For more
information see NOte 25 Discontinued OperationsU.S Base Chemical Business to our

consolidated financial statements

Product Delivery Claim

We have been notified py Customer of potential claims related to our allegedly delivering
different product from that which i had ordered Our customer claims that = was unaware that the
different product had been delivered —untl after = had been Uused to manufacture Materials Which were

subsequently sold The customer has indicated that ic has been notified of claims ©Of yp to an aggregate

of approximately 150 million Euros relating to this matter and believes that We mgy be responsible for

ail or  portion ©of these claims We are investigating ~ this matter and based on the facts currently

available to ys We believe that We are insured for any payments We may ultimately make in excess Of

$10 million However no assurance can be given regarding OUr ultimate apiitn, ©F costs to us We have

made no accrual With respect O this matter
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  Continued

20 ENVIRONMENTAL HEALTH AND SAFETY MATTERS Continued

year and we cannot provide assurance that our recent expenditures will be indicative of future amounts

requirea under EHS laws

Remediation Liabilities

We have incurred and we gy in the future incur iiapility ' investigate and clean p waste or
contamination a our current or fOrmer faciities or faciities operated by third parties 2t Which We may
have disposed of waste or other mMmaterials similarly We may Iincur costs for the cleanup ©f waste that
was disposed ©f prior to the purchase ©f our businesses Under some circumstances the scope ©f our

liability may extend to damages to natural resources

Under CERCLA and similar state |aws current or former owner or operator ©f real property

may be tiapie for remediation costs regardless ©f Whether the release or disposal of hazardous

substances  was iN compliance with law at the time it occurred and current Owner or operator may be

liable regardless ©f whether i« owned or operated the raciity at the time of the release Outside the
U.S analogous contaminated property laws such as those in effect in France and Australia can hold
past Owners and/or operators "2P'e for remediation at former raciities We have been notified py third

10 former facilities or third

parties ©f claims against us for cleanup liabilities at approximately party

sites including but not limited to sites listed under CERCLA Based on current information and ¢

experiences  at other CERCLA gites we do NOt oot any OF these third pary claims  to result in

material liability to US

One of these sites the North pMayphe Canyon Mine CERCLA 4ite includes an abandoned

phosphorous ~ MiNe near Soda  Springs Idaho believed to have been operated by ©he ©f our predecessor
companies [EI Paso Products Company 'n 2004 the U.S Forest Service notified us that we are
CERCLA PRP for the mine site involving Selenium contaminated surface water Under 2004
administrative order the current Mine |essee NU-West Industries INC pegan undertaking the

for CERCLA removal process

CERCLA remedial action process Which requires RI/ES In 2009 the Forest Service notified the

three PRPs our Company Nu-West and Wells Cargo that i would undertake the RI/FS itseir ON

investigation required In 2008 the site was transitioned to the

February 19 2010 in conjunction  With Wells Cargo We agreed !¢ jointly comply with unilateral
administrative  order UAQ 1o conduct an RIIFS of the entire West Ridge ©f the site although W& are

to have had only limited historical in the investigation area in March 2010

alleged presence

following the initiation of iigation by NU-West the Forest Service assumed Nu-Wests original
investigation  obligations QN June 15 2010 we received  the UAO which had been executed py the
Forest Service and We are presently carrying Out the requirements of the order W€ continue to
coordinate  With our insurers regarding policy coverage [N this matter AUt this time Wwe do not believe

the costs to remediate this site will be material to our financial statements

In addition under the RCRA and similar state laws We may D€ requireq to remediate
contamination  originating from our properties as condition to our hazardous waste permit Some of
our manufacturing stes have an extended history ©f industrial chemical manufacturing 2and use
including ©N-site waste disposal We are aware of soil groundwater or surface contamination from a4
operations at SOMe of our sites and we may find contamination at other sites iNn the future For
example our Port Neches Texas and Geismar Louisiana facilities are the subject ©f ongoing

remediation requirements Ynder RCRA .uthority Similar laws  exst in number of locations in which
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HUNTSMAN CORPORATION AND suBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Continued

24 EXPENSES INCOME ASSOCIATED WITH THE TERMINATED MERGER AND RELATE
LITIGATION  continued

On July 12 2007 we entered into an ggreement a'd plan ©f merger With Hexion the Hexion
Merger Agreement OnN June 18 2008 Hexion Apollo and certain  of their affiliates  filea an action in
Delaware  chancery COUIt geeking to terminate the Hexion Merger We countersued  Hexion and
Apollo in the Delaware chancery COUrt and filea separate  @CUON  against Apollo and certain  of o
affiiates in the District Court of Montgomery County Texas On December 13 2008 we terminated
the Hexion \erger Agreement and on December 14 2008 we entered into the Apollo Settlement
Agreement to sewle the Terminated perger-related jiigation @Nd  certain  other related matters
Pursuant to the Apollo Settlement Agreement Hexion and certain Apollo affiliates  have paid us an

aggregate of 31 billion

On September 30 2008 we filea suit in the 9th Judicial District Court in Montgomery County
Texas against the banks that had entered into commitment ietter to provide funding for the Hexion
Merger On June 22 2009 we entered into the Texas Bank Litigation Settlement Agreement with such
banks This itigation was dismissed with prejudice On June 23 2009 In accordance With the Texas
Bank Litigation Settlement Agreement the banks paid us cash  payment ©f $632 million purchased

the $600 million ggregate principal amount 5.5% 2016 Senior Notes from Huntsman |.crnational

and provided Huntsman international with Term L|Loan in the Lrincipal amount of $500 million The
2016 senior Notes and Term Loan borrowings Wwere at favorable rates to us and were recorded at
combined  fair vaue of $864 million Accordingly We recognized gain of $868 million in connection

with  the Texas Bank Litigation Settlement Agreement ON september 21 2010 the Board of Directors
approved bPONUSeS (q5iqiing $3 million to certain members of the Board of Directors upon the
recommendation of an independent committee of the Board of Directors for their efforts in

connection with  the jitigation With Hexion and Apollo following the Terminated Merger

25 DISCONTINUED OPERATIONS
AUSTRALIA  Snl1NIcs BUSINESS SHUTDOWN

During the first gquarter of 2010 we ceased operation of our former Australian styrenics business

During 2009 we recorded costs of approximately $63 million related to the closure of this business

U.S tax law under relevant facts provides for deduction on investments that are WoOrthless for U.S
tax purposes Therefore during 2009 we recorded tax benefit of $74 million in discontinued

operations 'elated  to the closure of and the cumulative U.S investments in our Australian  giyrenics
business pyuring 2010 we recorded additional closure costs of $6 million AISO g,ing 2010 we
recorded $19 million joss from the |ccognition of cumulative cyrrency translation losses upon the
liquidation a@nd substantial  liquidation Of foreign ©ntties  related to this business Furthermore we
recorded gn additional tax benefit of $28 million in 2010 related to the closure of this business The
following results of ,,erations of our former Australian styrenics business have been presented as
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  continued

25 DISCONTINUED OPERATIONS continued

The following results of our former U.S base chemicals pusiness have been presented as

discontinued operations " the accompanying consolidated statements of

operations dollars N
millions
vear ended pDecember 31
2011 2010 2009
Other expenses income $1
Gain  Joss on insurance settlements net 110 17
Loss income before income taxes 104 15
Income tax expense benefit 38
Loss income from discontinued operations net of tax $l $66 $9

During 2009 we recorded legal fees of $17 million for the arbitration of the fire insurance claim

related to the 2006 fire at our former port Arthur Texas tacility and recorded gain ©f $2 million on

the settlement of

product exchange l!iabilities During 2010 We recorded $110 million pretax gain N

connection with the final settlement of insurance claims related to the 2006 fire at our former Port
Arthur Texas  pignt and pretax gain ©f $7 million from the settlement of insurance claims related to

the 2005 guif coast storms Of the $110 million payment $34 million was reflected within the statement

of cash flows as cash flows from investing  activities and  the remaining $76 million was reflected g5 cash
flows from ,oeraing activities The results of our former U.S base chemicals business are included in
discontinued operations for all periods presented These 2010 insurance settlement  gains were oOffset in
part by income taxes and |ggg fees related to the arbitration of the fire insurance claim

26 RELATED PARTY TRANSACTIONS

Our accompanying consolidated financial statements include  the (o)0wing transactions with our

affiliates not otherwise disclosed dollars I millions

Year ended December 31

2011 2010 2009
Sales to
Unconsolidated affiliates $180 $201 96
Inventory purchases from
Unconsolidated afriliates 465 369 273

An agreement Was reached o, to the initial puplic offering ©f our COMMON stock in February
2005 with the Huntsman gEoundation private Charitable  foundation established py Jon and
Karen Huntsman to further the charitable interests of the Huntsman family that we would donate

our Salt Lake city office pyilding and our option © acquire an adjacent undeveloped parcel ©f land to

the foundation free of debt On March 24 2010 we completed this donation At the time of the
donation ™€ puilding had an ,gpraised Vvalue  of gpproximately $10 million We continue to occupy and
use portion of the pyjding Under lease pyrsuant to Which we make annual lease payments ©f

approximately $2 million to the Huntsman Foundation During 2011 and 2010 we made payments ©f

approximately $2 million and $1 million respectively to the Huntsman Foundation under the lease

The lease expires on December 31 2013 subject '© WO fiye year extensions at our option
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2009

Per share Total amount
Payment date Record date payment amount paid
March 31 2009 March 41 2009 $0.10 $24
June 30 2009 June 15 2009 0.10 24
September 30 2009 September 15 2009 0.10 24
December 371 2009 December 15 2009 0.10 24
Total $96

PURCHASES oOF EQUITY SECURITIES BY THE COMPAILY

The following t@ble proyides iNformation with oghece to shares  of our cOmmoON stock  that we
repurchased and shares of restricted stock granted under our stock incentive plgn that we withheld

upon vesting ' satsty OUr tax withholding obligations  during the three months ended December 31
2011

Total Number

of Shares Maximum  Number
Total Average Purchased as Part of Or Approximate Pollar
Number Price Publicly Announced Value of Shares that
of Shares Paid Plans or May Yet Be Purchased Under
Period Purchased1 per Share Programs2 the Plans  or Programs2
October $49863881
November 49863881
December 2107 10.72
Total 2107 $10.72 $49863881
There were 2107 shares of restricted stock granted under our stock incentive program that we

withheld (pon vesting t© satsty OUF tax withholding obligations — during December 2011 There were

no shares repurchased Under our publicly announced stock  repurchase program

Effective August 2011 our Board of Directors authorized our Company 0 repurchase up t©
$100 million in shares of our COMMON stock puring the fourth  guarter ©f 2011 we did not
repurchase any shares of our COMMON stock under the repurchase program For more information

see NOte 21 Huntsman Corporation Stockholders EquityShare Repurchase Program to our
consolidated financial statements
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