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           Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.

Huntsman Corporation YES ý NO o
Huntsman International LLC YES o NO ý
           Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Exchange Act.

Huntsman Corporation YES o NO ý
Huntsman International LLC YES o NO ý
           Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act during the preceding
12 months (or for such shorter period that the registrant was required to file such reports) and (2) has been subject to such filing requirements for the past 90 days.

Huntsman Corporation YES ý NO o
Huntsman International LLC YES ý NO o
           Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required
to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files).

Huntsman Corporation YES ý NO o
Huntsman International LLC YES ý NO o
           Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be contained, to the
best of the registrants' knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form 10-K or any amendment to this
Form 10-K. ý

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

Huntsman Corporation Large accelerated filer ý Accelerated filer
o

Non-accelerated filer o Smaller reporting
company o

Huntsman
International LLC

Large accelerated filer o Accelerated filer
o

Non-accelerated filer ý Smaller reporting
company o

           Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Huntsman Corporation YES o NO ý
Huntsman International LLC YES o NO ý
           On June 30, 2013, the last business day of the registrants' most recently completed second fiscal quarter, the aggregate market value of voting and
non-voting common equity held by non-affiliates was as follows:

Registrant Common Equity Market Value Held by Nonaffiliates
Huntsman Corporation Common Stock $3,190,344,742(1)

Huntsman International LLC Units of Membership Interest $0(2)

(1)
Based on the closing price of $16.56 per share of common stock as quoted on the New York Stock Exchange.

(2)
All units of membership interest are held by Huntsman Corporation, an affiliate.

           On February 3, 2014, the number of shares outstanding of each of the registrant's classes of common equity were as follows:

Registrant Common Equity Outstanding
Huntsman Corporation Common Stock 241,883,592

Huntsman International LLC Units of Membership Interest 2,728
           This Annual Report on Form 10-K presents information for two registrants: Huntsman Corporation and Huntsman International LLC. Huntsman
International LLC is a wholly owned subsidiary of Huntsman Corporation and is the principal operating company of Huntsman Corporation. The information
reflected in this Annual Report on Form 10-K is equally applicable to both Huntsman Corporation and Huntsman International LLC, except where otherwise
indicated.

           Huntsman International LLC meets the conditions set forth in General Instructions (I)(1)(a) and (b) of Form 10-K and, to the extent applicable, is therefore
filing this form with a reduced disclosure format.

Documents Incorporated by Reference
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Part III: Proxy Statement for the 2013 Annual Meeting of Stockholders to be filed within 120 days of
Huntsman Corporation's fiscal year ended December 31, 2013.
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        With respect to Huntsman Corporation, certain information set forth in this report contains "forward-looking statements" within the
meaning of the federal securities laws. Forward-looking statements include statements concerning our plans, objectives, goals, strategies, future
events, future revenues or performance, capital expenditures, financing needs, plans or intentions relating to acquisitions or dispositions and
other information that is not historical information. In some cases, forward-looking statements can be identified by terminology such as
"believes," "expects," "may," "will," "should," "anticipates" or "intends" or the negative of such terms or other comparable terminology, or by
discussions of strategy. We may also make additional forward-looking statements from time to time. All such subsequent forward-looking
statements, whether written or oral, by us or on our behalf, are also expressly qualified by these cautionary statements.

        All forward-looking statements, including without limitation management's examination of historical operating trends, are based upon our
current expectations and various assumptions. Our expectations, beliefs and projections are expressed in good faith and we believe there is a
reasonable basis for them, but there can be no assurance that management's expectations, beliefs and projections will result or be achieved. All
forward-looking statements apply only as of the date made. We undertake no obligation to publicly update or revise forward-looking statements
which may be made to reflect events or circumstances after the date made or to reflect the occurrence of unanticipated events.

        There are a number of risks and uncertainties that could cause our actual results to differ materially from the forward-looking statements
contained in or contemplated by this report. Any forward-looking statements should be considered in light of the risks set forth in "Part I.
Item 1A. Risk Factors" and elsewhere in this report.

        This report includes information with respect to market share, industry conditions and forecasts that we obtained from internal industry
research, publicly available information (including industry publications and surveys), and surveys and market research provided by consultants.
The publicly available information and the reports, forecasts and other research provided by consultants generally state that the information
contained therein has been obtained from sources believed to be reliable. We have not independently verified any of the data from third-party
sources, nor have we ascertained the underlying economic assumptions relied upon therein. Similarly, our internal research and forecasts are
based upon our management's understanding of industry conditions, and such information has not been verified by any independent sources.

        For convenience in this report, the terms "Company," "our," "us," or "we" may be used to refer to Huntsman Corporation and, unless the
context otherwise requires, its subsidiaries and predecessors. Any references to our "Company," "we," "us" or "our" as of a date prior to
October 19, 2004 (the date of our formation) are to Huntsman Holdings, LLC and its subsidiaries (including their respective predecessors). In
this report, "Huntsman International" refers to Huntsman International LLC (our 100% owned subsidiary) and, unless the context otherwise
requires, its subsidiaries; "HPS" refers to Huntsman Polyurethanes Shanghai Ltd. (our consolidated splitting joint venture with Shanghai
Chlor-Alkali Chemical Company, Ltd); "Sasol-Huntsman" refers to Sasol-Huntsman GmbH and Co. KG (our consolidated joint venture with
Sasol that owns and operates a maleic anhydride facility in Moers, Germany); and "SLIC" refers to Shanghai Liengheng Isocyanate
Investment BV (an unconsolidated manufacturing joint venture with BASF and three Chinese chemical companies).

        In this report, we may use, without definition, the common names of competitors or other industry participants. We may also use the
common names or abbreviations for certain chemicals or products. Many of these terms are defined in the Glossary of Chemical Terms found at
the conclusion of "Part I. Item 1. Business" below.

ii
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 PART I

 ITEM 1.    BUSINESS

GENERAL

        We are a global manufacturer of differentiated organic chemical products and of inorganic chemical products. Our Company, a Delaware
corporation, was formed in 2004 to hold the businesses of Huntsman Holdings, LLC, a company founded by Jon M. Huntsman. Mr. Huntsman
founded the predecessor to our Company in 1970 as a small polystyrene plastics packaging company. Since then, we have grown through a
series of significant acquisitions and now own a global portfolio of businesses.

        We operate all of our businesses through Huntsman International, our 100% owned subsidiary. Huntsman International is a Delaware
limited liability company and was formed in 1999.

        Our principal executive offices are located at 500 Huntsman Way, Salt Lake City, Utah 84108, and our telephone number at that location is
(801) 584-5700.

RECENT DEVELOPMENTS

        On September 17, 2013, we entered into a definitive agreement to acquire the Performance Additives and Titanium Dioxide businesses of
Rockwood Holdings, Inc. for approximately $1.1 billion in cash, subject to certain purchase price adjustments, and the assumption of certain
unfunded pension liabilities estimated at $225 million as of June 30, 2013. The transaction remains subject to regulatory approvals and
customary closing conditions and is expected to close during the first half of 2014.

OVERVIEW

        We operate in five segments: Polyurethanes, Performance Products, Advanced Materials, Textile Effects and Pigments. Our products
comprise a broad range of chemicals and formulations which we market globally to a diversified group of consumer and industrial customers.
Our products are used in a wide range of applications, including those in the adhesives, aerospace, automotive, construction products, personal
care and hygiene, durable and non-durable consumer products, electronics, medical, packaging, paints and coatings, power generation, refining,
synthetic fiber, textile chemicals and dye industries. We are a leading global producer in many of our key product lines, including MDI, amines,
surfactants, epoxy-based polymer formulations, textile chemicals, dyes, maleic anhydride and titanium dioxide. Our administrative, research and
development and manufacturing operations are primarily conducted at the facilities listed in "�Item 2. Properties" below, which are located in
more than 30 countries. As of December 31, 2013, we employed approximately 12,000 associates worldwide. Our revenues for the years ended
December 31, 2013, 2012 and 2011 were $11,079 million, $11,187 million and $11,221 million, respectively.

Our Products

        We produce differentiated organic and inorganic chemical products. Our Polyurethanes, Performance Products, Advanced Materials and
Textile Effects segments produce differentiated organic chemical products and our Pigments segment produces inorganic chemical products.

        Growth in our differentiated products has been driven by the substitution of our products for other materials and by the level of global
economic activity. Accordingly, the profitability of our differentiated products has been somewhat less influenced by the cyclicality that
typically impacts the petrochemical industry. Our Pigments segment, while cyclical, is influenced by seasonal demand patterns in the coatings
industry.

1
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2013 Segment Revenues(1) 2013 Segment Adjusted EBITDA(1)

(1)
Percentage allocations in this chart do not give effect to Corporate and other unallocated items and eliminations. For a reconciliation of
adjusted EBITDA to net income attributable to Huntsman Corporation and cash provided by operating activities, see "Part II. Item 7.
Management's Discussion and Analysis of Financial Condition and Results of Operations�Results of Operations."

2
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        The following table identifies the key products, their principal end markets and applications and representative customers of each of our
business segments:

Segment Products
End Markets and
Applications Representative Customers

Polyurethanes MDI, PO, polyols, PG, TPU,
aniline and MTBE

Refrigeration and appliance
insulation, construction products,
adhesives, automotive, footwear,
furniture, cushioning, specialized
engineering applications and fuel
additives

BMW, CertainTeed, Electrolux,
Firestone, Haier, Henkel,
Johnson Controls, Louisiana
Pacific, PMI, Weyerhaeuser

Performance Products Amines, surfactants, LAB,
maleic anhydride, other
performance chemicals, EG,
olefins and technology licenses

Detergents, personal care
products, agrochemicals,
lubricant and fuel additives,
adhesives, paints and coatings,
construction, marine and
automotive products,
composites, and PET fibers and
resins

Afton, Chevron, Dow, Henkel,
L'Oreal, Lubrizol, Monsanto,
Procter & Gamble, Reichhold,
Sun Products, Unilever

Advanced Materials Basic liquid and solid epoxy
resins; specialty resin
compounds; cross-linking,
matting and curing agents;
epoxy, acrylic and
polyurethane-based formulations

Aerospace and industrial
adhesives, composites for
aerospace, automotive, and wind
power generation; construction
and civil engineering; industrial
coatings; electrical power
transmission; consumer
electronics

AkzoNobel, Bodo Moller, Cytec,
Freeman, Hexcel, Lianyungang,
Omya, PPG, Ribelin, Schneider,
Sherwin Williams, Siemens,
Speed Fair, Syngenta, Toray

Textile Effects Textile chemicals and dyes Apparel, home and technical
textiles

Aunde, Esquel Group, Fruit of
the Loom, Guilford Mills,
Hanesbrands, Nice Dyeing,
Polartec, Tencate, Y.R.C.,
Zaber & Zubair

Pigments Titanium dioxide Paints and coatings, plastics,
paper, printing inks and ceramics

AkzoNobel, Clariant, Jotun,
PolyOne, PPG

For additional information about our business segments, including related financial information, see "Note 24. Operating Segment Information"
to our consolidated financial statements and "Part II. Item 7. Management's Discussion and Analysis of Financial Condition and Results of
Operations" of this Form 10-K.

3
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Polyurethanes

General

        We are a leading global manufacturer and marketer of a broad range of polyurethane chemicals, including MDI products, PO, polyols, PG
and TPU (each discussed in more detail below under "�Products and Markets"). Polyurethane chemicals are used to produce rigid and flexible
foams, as well as coatings, adhesives, sealants and elastomers. We focus on the higher-margin, higher-growth markets for MDI and MDI-based
polyurethane systems. Growth in our Polyurethanes segment has been driven primarily by the continued substitution of MDI-based products for
other materials across a broad range of applications. We operate 5 primary polyurethane manufacturing facilities in the U.S., Europe and China.
We also operate 17 polyurethane systems houses located in close proximity to our customers worldwide (see facilities listed in "�Item 2.
Properties" below), which we believe enables us to focus on customer support and service. We also operate a specialty polyol manufacturing
facility focused on the insulation market and two TPU manufacturing facilities in the U.S. and Europe with a third under construction in China.

        Our customers produce polyurethane products through the combination of an isocyanate, such as MDI, with polyols, which are derived
largely from PO and EO. We are able to produce over 2,000 distinct MDI-based polyurethane products by modifying the MDI molecule through
varying the proportion and type of polyol used and by introducing other chemical additives to our MDI formulations. As a result, polyurethane
products, especially those derived from MDI, are continuing to replace traditional products in a wide range of end use markets, including
insulation in construction and appliances, cushioning for automotive and furniture, adhesives, wood binders, footwear and other specialized
engineering applications.

        We are one of three North American producers of PO. We and some of our customers process PO into derivative products, such as polyols
for polyurethane products, PG and various other chemical products. End uses for these derivative products include applications in the home
furnishings, construction, appliances, packaging, automotive and transportation, food, paints and coatings and cleaning products industries. We
also produce MTBE as a co-product of our PO manufacturing process. MTBE is an oxygenate that is blended with gasoline to reduce harmful
vehicle emissions and to enhance the octane rating of gasoline. See "�Item 1A. Risk Factors."

        In 1992, we were the first global supplier of polyurethane chemicals to open a technical service center in China. We have since expanded
this facility to include an integrated polyurethanes formulation facility. In January 2003, we entered into two related joint ventures to build MDI
production and finishing facilities near Shanghai, China. Production at our MDI finishing plant near Shanghai, China operated by HPS, a
consolidated joint venture, was commissioned on June 30, 2006. Production at the MNB, aniline and crude MDI plants operated by SLIC, an
unconsolidated joint venture, commenced on September 30, 2006. These world-scale facilities strengthen our ability to service our customers in
the critical Chinese market and will support the significant demand growth that we believe this region will continue to experience. Additionally,
in November 2012, we entered into an agreement to form a joint venture to build a world scale PO and MTBE plant in Nanjing, China. The
facility is expected to be completed in 2015, and it will utilize our proprietary PO/MTBE manufacturing technology. We will own a 49% interest
in the joint venture.

        On August 29, 2013, we completed the acquisition of the chemical business of Oxid L.P. (the "Oxid Acquisition"), a privately-held
manufacturer and marketer of specialty urethane polyols based in Houston, Texas, for approximately $76 million.

        During 2012, our Polyurethanes segment began implementing a restructuring program designed to reduce annualized fixed costs by
approximately $75 million, to be completed by the fourth quarter of 2013. In connection with this program, we recorded charges of $2 million
and $38 million during 2013 and 2012, respectively, primarily for workforce reductions. Through December 31, 2013, we have achieved
$75 million of fixed cost savings from this restructuring program.

4
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Products and Markets

        MDI is used primarily in rigid foam applications and in a wide variety of customized, higher-value flexible foam and coatings, adhesives,
sealants and elastomers. Polyols, including polyether and polyester polyols, are used in conjunction with MDI in rigid foam, flexible foam and
other non-foam applications. PO is one of the principal raw materials for producing polyether polyols. The following chart illustrates the range
of product types and end uses for polyurethane chemicals.

        Polyurethane chemicals are sold to customers who combine the chemicals to produce polyurethane products. Depending on their needs,
customers will use either commodity polyurethane chemicals produced for mass sales or polyurethane systems tailored for their specific
requirements. By varying the blend, additives and specifications of the polyurethane chemicals, manufacturers are able to develop and produce a
breadth and variety of polyurethane products.

        MDI.    MDI has a substantially larger market size and a higher growth rate than other polyurethane materials. This is primarily because
MDI can be used to make polyurethanes with a broader range of properties and can therefore be used in a wider range of applications. We
believe that future growth of MDI is expected to be driven by the continued substitution of MDI-based polyurethane for fiberglass and other
materials currently used in rigid insulation foam for construction. We expect that other markets, such as binders for reconstituted wood board
products, specialty cushioning applications and coatings will further contribute to the continued growth of MDI.

        With the recent rapid growth of the developing Asian economies, the Asian markets have now become the largest in the world for MDI.

        MDI experiences some seasonality in its sales reflecting its exposure to seasonal construction related end markets such as insulation and
composite wood products. Sales generally peak during the spring and summer months in the northern hemisphere, resulting in greater sales
volumes during the second and third quarters of the year.

        TPU.    TPU is a high-quality, fully formulated thermal plastic derived from the reaction of MDI or an aliphatic isocyanate with polyols to
produce unique qualities such as durability, flexibility, strength, abrasion-resistance, shock absorbency and chemical resistance. We can tailor
the performance characteristics of TPU to meet the specific requirements of our customers. TPU is used in injection molding and small
components for the automotive and footwear industries. It is also extruded into

5
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films, wires and cables for use in a wide variety of applications in the coatings, adhesives, sealants and elastomers markets.

        Polyols.    Polyols are combined with MDI and other isocyanates to create a broad spectrum of polyurethane products. Demand for
specialty polyols has been growing at approximately the same rate at which MDI consumption has grown.

        Aniline.    Aniline is an intermediate chemical used primarily to manufacture MDI. Generally, aniline is either consumed internally or is
sold to third parties under long-term supply contracts. We believe that the lack of a significant spot market for aniline means that in order to
remain competitive, MDI manufacturers must either be integrated with an aniline manufacturing facility or have a long-term, cost-competitive
aniline supply contract.

        PO.    PO is an intermediate chemical used mainly to produce a wide range of polyols and PG. Demand for PO depends largely on overall
economic demand, especially that of consumer durables. The following chart illustrates the primary end markets and applications for PO.

        MTBE.    MTBE is an oxygenate that is blended with gasoline to reduce harmful vehicle emissions and to enhance the octane rating of
gasoline. While MTBE has been effectively eliminated in the United States, demand continues to grow in other regions of the world. In 2011,
we announced the signing of a license agreement with Chinese chemicals manufacturer Yantai Wanhua Polyurethanes Co., Ltd, for the
production of PO and MTBE. On November 13, 2012, we entered into an agreement to form a joint venture with Sinopec. The joint venture
involves the construction and operation of a PO/MTBE facility in China. Under the joint venture agreement, we hold a 49% interest in the joint
venture and Sinopec holds a 51% interest. See "�Item 1A. Risk Factors." We continue to sell MTBE for use as a gasoline additive, substantially
all of which is sold for use outside the U.S. See "�Manufacturing and Operations" below and "Part II. Item 7. Management's Discussion and
Analysis of Financial Condition and Results of Operations."
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Sales and Marketing

        Our global sales group markets our polyurethane chemicals to over 3,500 customers in more than 90 countries. Our sales and technical
resources are organized to support major regional markets, as well as key end use markets which require a more global approach. These key end
use markets include the appliance, automotive, footwear, furniture and coatings, construction products, adhesives, sealants and elastomers
industries.

        We provide a wide variety of polyurethane solutions as components (i.e., the isocyanate or the polyol) or in the form of "systems" in which
we provide the total isocyanate and polyol formulation to our customers in ready-to-use form. Our ability to deliver a range of polyurethane
solutions and technical support tailored to meet our customers' needs is critical to our long-term success. We have strategically located our
polyurethane formulation facilities, commonly referred to in the chemicals industry as "systems houses," close to our customers, enabling us to
focus on customer support and technical service. We believe this customer support and technical service system contributes to customer
retention and also provides opportunities for identifying further product and service needs of customers. We manufacture polyols primarily to
support our MDI customers' requirements.

        We believe that the extensive market knowledge and industry experience of our sales teams and technical experts, in combination with our
strong emphasis on customer relationships, have facilitated our ability to establish and maintain long-term customer supply positions. Our
strategy is to continue to increase sales to existing customers and to attract new customers by providing innovative solutions, quality products,
reliable supply, competitive prices and superior customer service.

Manufacturing and Operations

        Our MDI production facilities are located in Geismar, Louisiana; Rotterdam, The Netherlands; and through our joint ventures in Caojing,
China. These facilities receive aniline, which is a primary material used in the production of MDI, from our facilities located in Geismar,
Louisiana; Wilton, U.K.; and Caojing, China. We believe that this relative scale and product integration of our large facilities provide a
significant competitive advantage over other producers. In addition to reducing transportation costs for our raw materials, integration helps
reduce our exposure to cyclical prices.

        The following table sets forth the annual production capacity of polyurethane chemicals at each of our polyurethanes facilities:

MDI Polyols TPU Aniline Nitrobenzene PO PG MTBE

(millions of pounds)

(millions
of

gallons)
Caojing, China 330(1)
Geismar, Louisiana 990 160 788(2) 1,051(2)
Houston, Texas 120
Osnabrück, Germany 26 59
Port Neches, Texas 525 145 260
Ringwood, Illinois 20
Rotterdam, The Netherlands 880 130
Wilton, U.K. 715 953

​ ​​ ​​ ​ ​​ ​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
Total 2,200 436 79 1,503 2,004 525 145 260

​ ​​ ​​ ​ ​​ ​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
​ ​) (100) (113)

​ ​​ ​​ ​ ​​ ​ ​​​ ​​​ ​​
Income from continuing operations 247 479 88 (557) 257
Income (loss) from discontinued operations,
net of tax 6 (1) (6) � (1)

​ ​​ ​​ ​ ​​ ​ ​​​ ​​​ ​​
Income before extraordinary gain 253 478 82 (557) 256
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Extraordinary gain on the acquisition of a
business, net of tax of nil � � 4 � 4

​ ​​ ​​ ​ ​​ ​ ​​​ ​​​ ​​
Net income 253 478 86 (557) 260
Net income attributable to noncontrolling
interests � (2) (6) 1 (7)

​ ​​ ​​ ​ ​​ ​ ​​​ ​​​ ​​
Net income attributable to Huntsman
International LLC $ 253 $ 476 $ 80 $ (556) $ 253

​ ​​ ​​ ​ ​​ ​ ​​​ ​​​ ​​
​ ​​ ​​ ​ ​​ ​ ​​​ ​​​ ​​

Net income $ 253 $ 478 $ 86 $ (557) $ 260
Other comprehensive loss (257) (98) (232) 325 (262)
Comprehensive income attributable to
noncontrolling interests � (3) (1) 2 (2)

​ ​​ ​​ ​ ​​ ​ ​​​ ​​​ ​​
Comprehensive (loss) income attributable to
Huntsman International LLC $ (4) 377 $(147) $ (230) $ (4)

​ ​​ ​​ ​ ​​ ​ ​​​ ​​​ ​​
​ ​​ ​​ ​ ​​ ​ ​​​ ​​​ ​​

F-105
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HUNTSMAN CORPORATION AND SUBSIDIARIES

HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

25. CONDENSED CONSOLIDATING FINANCIAL INFORMATION�HUNTSMAN INTERNATIONAL (Continued)

 HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS

YEAR ENDED DECEMBER 31, 2013
(In Millions)

Parent
Company Guarantors Nonguarantors Eliminations

Consolidated
Huntsman

International LLC
Net cash (used in) provided by operating activities $ 113 $ 167 $ 456 $ (2) $ 734

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Investing activities:
Capital expenditures (52) (134) (285) � (471)
Cash received from unconsolidated affiliates � 71 � � 71
Investment in affiliate 68 (11) � (57) �
Investment in unconsolidated affiliates � (60) (44) � (104)
Acquisition of a business, net of cash acquired (66) � � � (66)
Proceeds from sale of businesses/assets � � 2 � 2
Increase in receivable from affiliate (48) � � � (48)
Other, net (2) � 4 � 2

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Net cash used in investing activities (100) (134) (323) (57) (614)

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Financing activities:
Net repayments under revolving loan facilities � � (4) � (4)
Net borrowings on overdraft facilities � � (9) � (9)
Repayments of short-term debt � � (18) � (18)
Borrowings on short-term debt � � 15 � 15
Repayments of long-term debt (761) � (79) � (840)
Proceeds from issuance of long-term debt 978 � 1 � 979
Proceeds from notes payable to affiliate 177 � � � 177
Repayments of notes payable (33) � (7) � (40)
Borrowings on notes payable 33 � 2 � 35
Debt issuance costs paid (11) � � � (11)
Call premiums and other costs related to early
extinguishment of debt (4) � � � (4)
Contribution from parent � 11 (24) 13 �
Distribution to parent � (44) � 44 �
Dividends paid to parent (96) (2) � 2 (96)
Excess tax benefit related to stock-based compensation 1 � � � 1
Other, net 4 � (1) � 3

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Net cash provided by (used in) financing activities 288 (35) (124) 59 188
Effect of exchange rate changes on cash � � (3) � (3)
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​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Increase (decrease) in cash and cash equivalents 301 (2) 6 � 305
Cash and cash equivalents at beginning of period 7 2 201 � 210

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Cash and cash equivalents at end of period $ 308 $ � $ 207 $ � $ 515

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
​ ​​ ​​​ ​​​ ​​​ ​​​ ​​

F-106

Edgar Filing: Huntsman CORP - Form 10-K

15



Table of Contents

HUNTSMAN CORPORATION AND SUBSIDIARIES

HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

25. CONDENSED CONSOLIDATING FINANCIAL INFORMATION�HUNTSMAN INTERNATIONAL (Continued)

 HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS

YEAR ENDED DECEMBER 31, 2012
(In Millions)

Parent
Company Guarantors Nonguarantors Eliminations

Consolidated
Huntsman

International LLC
Net cash provided by operating activities $ 85 269 $ 508 $ (2) $ 860

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Investing activities:
Capital expenditures (23) (111) (278) � (412)
Cash received from unconsolidated affiliates � 80 2 � 82
Investment in affiliate 225 (62) 48 (211) �
Investment in unconsolidated affiliates (3) (100) (24) � (127)
Acquisition of businesses, net of cash
acquired � � (18) � (18)
Proceeds from sale of businesses/assets � � 6 � 6
Increase in receivable from affiliate (108) � � � (108)
Other, net � 1 (1) (1) (1)

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Net cash provided by (used in) investing
activities 91 (192) (265) (212) (578)

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Financing activities:
Net repayments under revolving loan facilities � � (15) � (15)
Net borrowings on overdraft facilities � � 2 � 2
Repayments of short-term debt � � (53) � (53)
Repayments of long-term debt (625) � (69) � (694)
Proceeds from issuance of long-term debt 400 � 5 � 405
Repayments of notes payable to affiliate (139) � � � (139)
Proceeds from notes payable to affiliate 299 � � � 299
Repayments of notes payable (33) � (4) � (37)
Borrowings on notes payable 33 � 1 � 34
Debt issuance costs paid (11) � � � (11)
Call premiums related to early extinguishment
of debt (2) � � � (2)
Contribution from parent � 14 � (14) �
Distribution to parent � (87) (138) 225 �
Dividends paid to parent (96) (2) (1) 3 (96)
Excess tax benefit related to stock-based
compensation 4 � � � 4
Other, net (3) � � � (3)

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
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Net cash used in financing activities (173) (75) (272) 214 (306)
Effect of exchange rate changes on cash � � 3 � 3

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Increase (decrease) in cash and cash
equivalents 3 2 (26) � (21)
Cash and cash equivalents at beginning of
period 4 � 227 � 231

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Cash and cash equivalents at end of period $ 7 2 $ 201 $ � $ 210

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
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HUNTSMAN CORPORATION AND SUBSIDIARIES

HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

25. CONDENSED CONSOLIDATING FINANCIAL INFORMATION�HUNTSMAN INTERNATIONAL (Continued)

 HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS

YEAR ENDED DECEMBER 31, 2011
(In Millions)

Parent
Company Guarantors Nonguarantors Eliminations

Consolidated
Huntsman

International LLC
Net cash provided by operating activities $ 304 $ 99 $ 34 $ (5) $ 432

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Investing activities:
Capital expenditures (21) (70) (239) � (330)
Cash received from unconsolidated affiliates � 30 2 � 32
Investment in affiliates (56) (16) � 72 �
Investment in unconsolidated affiliate � (26) � � (26)
Proceeds from settlements treated as reimbursement of capital
expenditures � � 3 � 3
Acquisition of businesses, net of cash acquired � � (34) � (34)
Cash assumed in connection with the initial consolidation of a
variable interest entity � � 28 � 28
Proceeds from sale of businesses/assets � 8 40 � 48
Increase in receivable from affiliate (57) � � � (57)
Other, net � � (4) 3 (1)

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Net cash used in investing activities (134) (74) (204) 75 (337)

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Financing activities:
Net repayments under revolving loan facilities � � (2) � (2)
Net borrowings on overdraft facilities � � 9 � 9
Repayments of short-term debt � � (187) � (187)
Borrowings on short-term debt � � 162 � 162
Repayments of long-term debt (305) � (103) � (408)
Proceeds from issuance of long-term debt � � 98 � 98
Repayments of notes payable to affiliate (105) � � � (105)
Proceeds from notes payable to affiliate 105 � � � 105
Repayments of notes payable (32) � (2) � (34)
Borrowings on notes payable 33 � 2 � 35
Debt issuance costs paid (7) � � � (7)
Call premiums related to early extinguishment of debt (6) � � � (6)
Contribution from parent � (32) 104 (72) �
Dividends paid to parent (79) (2) � 2 (79)
Dividends paid to noncontrolling interests � � (9) � (9)
Excess tax benefit related to stock-based compensation 10 � � � 10
Other, net � � � � �
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​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Net cash (used in) provided by financing activities (386) (34) 72 (70) (418)

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Effect of exchange rate changes on cash � � (7) � (7)

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Decrease in cash and cash equivalents (216) (9) (105) � (330)
Cash and cash equivalents at beginning of period 220 9 332 � 561

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
Cash and cash equivalents at end of period $ 4 $ � $ 227 $ � $ 231

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
​ ​​ ​​​ ​​​ ​​​ ​​​ ​​
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HUNTSMAN CORPORATION AND SUBSIDIARIES

HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

26. SELECTED UNAUDITED QUARTERLY FINANCIAL DATA

        A summary of selected unaudited quarterly financial data for the years ended December 31, 2013 and 2012 is as follows (dollars in
millions, except per share amounts):

Huntsman Corporation

Three months ended
March 31,
2013

June 30,
2013

September 30,
2013

December 31,
2013

Revenues $ 2,702 $ 2,830 $ 2,842 $ 2,705
Gross profit 349 451 507 446
Restructuring, impairment and plant closing costs 44 29 37 41
(Loss) income from continuing operations (15) 54 72 43
Net (loss) income (17) 54 70 42
Net (loss) income attributable to Huntsman Corporation (24) 47 64 41
Basic income (loss) per share(3):
(Loss) income from continuing operations attributable to Huntsman
Corporation common stockholders (0.09) 0.20 0.28 0.17
Net (loss) income attributable to Huntsman Corporation common
stockholders          (0.10) 0.20 0.27 0.17
Diluted (loss) income per share(3):
(Loss) income from continuing operations attributable to Huntsman
Corporation common stockholders (0.09) 0.19 0.27 0.17
Net (loss) income attributable to Huntsman Corporation common stockholders (0.10) 0.19 0.26 0.17
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HUNTSMAN CORPORATION AND SUBSIDIARIES

HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

26. SELECTED UNAUDITED QUARTERLY FINANCIAL DATA (Continued)

Three months ended
March 31,
2012(1)

June 30,
2012

September 30,
2012(1)

December 31,
2012(1)(2)

Revenues $ 2,913 $ 2,914 $ 2,741 $ 2,619
Gross profit 550 527 537 420
Restructuring, impairment and plant closing costs � 5 47 40
Income (loss) from continuing operations 167 130 120 (39)
Income (loss) before extraordinary gain 163 128 119 (39)
Net income (loss) 163 128 120 (38)
Net income (loss) attributable to Huntsman Corporation 163 124 116 (40)
Basic income (loss) per share(3):
Income (loss) from continuing operations attributable to Huntsman
Corporation common stockholders 0.71 0.53 0.49 (0.17)
Net income (loss) attributable to Huntsman Corporation common
stockholders          0.69 0.52 0.49 (0.17)
Diluted income (loss) per share(3):
Income (loss) from continuing operations attributable to Huntsman
Corporation common stockholders 0.70 0.52 0.48 (0.17)
Net income (loss) attributable to Huntsman Corporation common stockholders 0.68 0.52 0.48 (0.17)
Huntsman International

Three months ended
March 31,
2013

June 30,
2013

September 30,
2013

December 31,
2013

Revenues $ 2,702 $ 2,830 $ 2,842 $ 2,705
Gross profit 353 456 511 450
Restructuring, impairment and plant closing costs 44 29 37 41
(Loss) income from continuing operations (14) 56 76 34
Net (loss) income (16) 56 74 33
Net (loss) income attributable to Huntsman International LLC (23) 49 68 32
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HUNTSMAN CORPORATION AND SUBSIDIARIES

HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

26. SELECTED UNAUDITED QUARTERLY FINANCIAL DATA (Continued)

Three months ended
March 31,
2012(1)

June 30,
2012

September 30,
2012(1)

December 31,
2012(1)(2)

Revenues $ 2,913 $ 2,914 $ 2,741 $ 2,619
Gross profit 554 532 542 413
Restructuring, impairment and plant closing costs � 5 47 40
Income (loss) from continuing operations 170 133 121 (44)
Income (loss) before extraordinary gain 166 131 120 (44)
Net income (loss) 166 131 121 (43)
Net income (loss) attributable to Huntsman International LLC 166 127 117 (45)

(1)
During 2012, our Polyurethanes segment implemented a restructuring program to reduce annualized fixed costs. In connection with
this program, we recorded restructuring expenses of $5 million, $32 million and $1 million in the first, third and fourth quarters of
2012, respectively.

(2)
During the fourth quarter of 2012, our Advanced Materials segment began implementing a global transformational change program,
subject to consultation with relevant employee representatives, designed to improve the segment's manufacturing efficiencies, enhance
commercial excellence and ensure its long-term global competitiveness. In connection with this global transformational change
program, we recorded charges of $28 million related primarily to workforce reduction costs.

Also during the fourth quarter of 2012, we recorded a loss on early extinguishment of debt of $77 million in connection with the
redemption of $400 million of our 2016 Senior Notes.

(3)
Basic and diluted income per share are computed independently for each of the quarters presented based on the weighted average
number of common shares outstanding during that period. Therefore, the sum of quarterly basic and diluted per share information may
not equal annual basic and diluted earnings per share.
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HUNTSMAN CORPORATION (PARENT ONLY)
Schedule I�Condensed Financial Information of Registrant

HUNTSMAN CORPORATION (Parent Only)
BALANCE SHEETS

(In Millions, Except Share and Per Share Amounts)

December 31,

2013 2012
ASSETS
Cash and cash equivalents $ 5 $ 177
Receivable from affiliate 7 13
Note receivable from affiliate 100 100

​ ​ ​ ​​​ ​​
Total current assets 112 290
Note receivable from affiliate-long-term 772 595
Investment in and advances to affiliates 1,399 1,146

​ ​ ​ ​​​ ​​
Total assets $ 2,283 $ 2,031

​ ​ ​ ​​​ ​​
​ ​ ​ ​​​ ​​

LIABILITIES AND STOCKHOLDERS' EQUITY
Payable to affiliate $ 292 $ 250
Accrued liabilities 2 2

​ ​ ​ ​​​ ​​
Total current liabilities 294 252
Other long-term liabilities 9 6

​ ​ ​ ​​​ ​​
Total liabilities 303 258

​ ​ ​ ​​​ ​​
STOCKHOLDERS' EQUITY
Common stock $0.01 par value, 1,200,000,000 shares authorized, 245,930,859 and 243,813,779 issued and
240,401,442 and 238,273,422 outstanding in 2013 and 2012, respectively 2 2
Additional paid-in capital 3,305 3,264
Treasury stock, 4,043,526 shares at both December 31, 2013 and 2012 (50) (50)
Unearned stock-based compensation (13) (12)
Accumulated deficit (687) (687)
Accumulated other comprehensive loss (577) (744)

​ ​ ​ ​​​ ​​
Total stockholders' equity 1,980 1,773

​ ​ ​ ​​​ ​​
Total liabilities and stockholders' equity $ 2,283 $ 2,031

​ ​ ​ ​​​ ​​
​ ​ ​ ​​​ ​​

Edgar Filing: Huntsman CORP - Form 10-K

23



This statement should be read in conjunction with the notes to the consolidated financial statements.

F-112

Edgar Filing: Huntsman CORP - Form 10-K

24



Table of Contents

 HUNTSMAN CORPORATION (Parent Only)
STATEMENTS OF OPERATIONS

(In Millions)

Year ended December 31,

2013 2012 2011
Selling, general and administrative $ (13) $ (3) $ (15)
Interest income, net 13 13 13
Equity in income of subsidiaries 32 257 170
Dividend income�affiliate 96 96 79
Income tax benefit � � �

​ ​ ​ ​​​ ​​​ ​​
Net income $ 128 $ 363 $ 247

​ ​ ​ ​​​ ​​​ ​​
​ ​ ​ ​​​ ​​​ ​​

This statement should be read in conjunction with the notes to the consolidated financial statements.
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 HUNTSMAN CORPORATION (Parent Only)
STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(In Millions)

Year ended December 31,

2013 2012 2011
Net income $ 128 $ 363 $ 247
Other comprehensive income (loss), net of tax:
Foreign currency translations adjustments, net of tax of $13, $20 and $24 in 2013, 2012 and 2011,
respectively (23) 51 (80)
Pension and other postretirement benefits adjustments, net of tax of $83, $197 and $124 in 2013, 2012 and
2011, respectively 185 (236) (187)
Other, net 31 9 7

​ ​ ​ ​​​ ​​​ ​​
Other comprehensive income (loss), net of tax 193 (176) (260)

​ ​ ​ ​​​ ​​​ ​​
Comprehensive income (loss) 321 187 (13)
Comprehensive income attributable to noncontrolling interests (26) (9) (2)

​ ​ ​ ​​​ ​​​ ​​
Comprehensive income (loss) attributable to Huntsman Corporation $ 295 $ 178 $ (15)

​ ​ ​ ​​​ ​​​ ​​
​ ​ ​ ​​​ ​​​ ​​

This statement should be read in conjunction with the notes to the consolidated financial statements.
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HUNTSMAN CORPORATION (Parent Only)

STATEMENTS OF STOCKHOLDERS' EQUITY

(In Millions, Except Share Amounts)

Huntsman Corporation Stockholders' Equity

Shares Accumulated
other

comprehensive
loss

Common
stock

Common
stock

Additional
paid-in
capital

Treasury
stock

Unearned
stock-based
compensation

Accumulated
deficit

Total
equity

Balance, January 1, 2011 236,799,455 $ 2 $ 3,186 $ � $ (11) $ (1,090) $ (297) $ 1,790
Net income � � � � � 247 � 247
Other comprehensive loss � � � � � � (262) (262)
Issuance of nonvested stock awards � � 11 � (11) � � �
Vesting of stock awards 2,229,418 � 13 � � � � 13
Recognition of stock-based
compensation � � 5 � 10 � � 15
Repurchase of common stock (4,043,526) � � (50) � � � (50)
Repurchase and cancellation of stock
awards (507,624) � � � � (8) � (8)
Stock options exercised 1,268,364 � 3 � � � � 3
Excess tax benefit related to stock-
based compensation � � 10 � � � � 10
Dividends declared on common stock � � � � � (96) � (96)

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
Balance, December 31, 2011 235,746,087 2 3,228 (50) (12) (947) (559) 1,662
Net income � � � � � 363 � 363
Other comprehensive loss � � � � � � (185) (185)
Issuance of nonvested stock awards � � 12 � (12) � � �
Vesting of stock awards 2,162,043 � 10 � � � � 10
Recognition of stock-based
compensation � � 9 � 12 � � 21
Repurchase and cancellation of stock
awards (537,039) � � � � (7) � (7)
Stock options exercised 902,331 � 3 � � � � 3
Excess tax benefit related to stock-
based compensation � � 4 � � � � 4
Acquisition of a business � (2) � � � � (2)
Dividends declared on common stock � � � � � (96) � (96)

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
Balance, December 31, 2012 238,273,422 2 3,264 (50) (12) (687) (744) 1,773
Net income � � � � � 128 � 128
Other comprehensive income � � � � � � 167 167
Issuance of nonvested stock awards � � 14 � (14) � � �
Vesting of stock awards 1,067,888 � 5 � � � � 5
Recognition of stock-based
compensation � � 8 � 13 � � 21
Repurchase and cancellation of stock
awards (304,209) � � � � (6) � (6)
Stock options exercised 1,364,341 � 13 � � � � 13
Excess tax benefit related to stock-
based compensation � � 1 � � � � 1
Accrued and unpaid dividends � � � � � (2) � (2)
Dividends declared on common stock � � � � � (120) � (120)

​ ​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​​ ​​
Balance, December 31, 2013 240,401,442 $ 2 $ 3,305 $ (50) $ (13) $ (687) $ (577) $ 1,980
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This statement should be read in conjunction with the notes to the consolidated financial statements.
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 HUNTSMAN CORPORATION (Parent Only)

STATEMENTS OF CASH FLOWS

(In Millions)

Year ended December 31,

2013 2012 2011
Operating Activities:
Net income $ 128 $ 363 $ 247
Equity in income of subsidiaries (32) (257) (170)
Stock-based compensation 1 1 1
Noncash interest expense (income) 6 (13) (13)
Changes in operating assets and liabilities 63 128 62

​ ​ ​ ​​​ ​​​ ​​
Net cash provided by operating activities 166 222 127

​ ​ ​ ​​​ ​​​ ​​
Investing Activities:
Loan to affiliate (177) (299) (105)
Repayments of loan by affiliate � 139 105

​ ​ ​ ​​​ ​​​ ​​
Net cash used in investing activities (177) (160) �

​ ​ ​ ​​​ ​​​ ​​
Financing Activities:
Dividends paid to common stockholders (120) (96) (96)
Repurchase and cancellation of stock awards (6) (7) (8)
Proceeds from issuance of common stock 13 3 3
Repuchase of common stock � � (50)
Increase in payable to affiliates (48) (108) (57)
Other, net � � (1)

​ ​ ​ ​​​ ​​​ ​​
Net cash used in financing activities (161) (208) (209)

​ ​ ​ ​​​ ​​​ ​​
Decrease in cash and cash equivalents (172) (146) (82)
Cash and cash equivalents at beginning of period 177 323 405

​ ​ ​ ​​​ ​​​ ​​
Cash and cash equivalents at end of period $ 5 $ 177 $ 323

​ ​ ​ ​​​ ​​​ ​​
​ ​ ​ ​​​ ​​​ ​​

This statement should be read in conjunction with the notes to the consolidated financial statements.
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HUNTSMAN CORPORATION AND SUBSIDIARIES
Schedule II�Valuation and Qualifying Accounts

(In Millions)

Column A Column B Column C
Column

D Column E

Additions

Description

Balance at
Beginning
of Period

Charges
(credits)
to cost and
expenses

Charged
to other
accounts Deductions

Balance at
End of
Period

Allowance for Doubtful
Accounts:
Year ended December 31, 2013 $ 47 $ 2 $ (7) $ � $ 42
Year ended December 31, 2012 46 4 (3) � 47
Year ended December 31, 2011 52 (4) (2) � 46

 HUNTSMAN INTERNATIONAL LLC AND SUBSIDIARIES
Schedule II�Valuation and Qualifying Accounts

(In Millions)

Column A Column B Column C Column D Column E

Additions

Description

Balance at
Beginning
of Period

Charges
(Credits)
to cost and
expenses

Charged
to other
accounts Deductions

Balance at
End of
Period

Allowance for Doubtful Accounts:
Year ended December 31, 2013 $ 47 $ 2 $ (7) $ � $ 42
Year ended December 31, 2012 46 4 (3) � 47
Year ended December 31, 2011 52 (4) (2) � 46
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 EXHIBIT INDEX

Number Description
2.1 Stock Purchase Agreement dated as of September 17, 2013 by and between Rockwood Specialties Group, Inc. and Huntsman

International LLC (incorporated by reference to Exhibit 2.1 to our current report on Form 8-K filed on September 20, 2013)

3.1 Second Amended and Restated Certificate of Incorporation of Huntsman Corporation (incorporated by reference to Exhibit 3.1
to our registration statement on Form S-1/A filed on February 9, 2005)

3.2 Fourth Amended and Restated Bylaws of Huntsman Corporation effective September 12, 2013 (incorporated by reference to
Exhibit 3.1 to our current report on Form 8-K filed on September 12, 2013)

4.1 Registration Rights Agreement dated as of February 10, 2005, by and among Huntsman Corporation and the stockholders
signatory thereto (incorporated by reference to Exhibit 10.1 to our current report on Form 8-K filed on February 16, 2005 (File
No. 001-32427))

4.2 Form of stock certificate of Huntsman Corporation (incorporated by reference to Exhibit 4.68 to amendment No. 3 to our
registration statement on Form S-1 filed on February 8, 2005)

4.3 Form of Restricted Stock Agreement for Outside Directors, effective for grants prior to February 6, 2008 (incorporated by
reference to Exhibit 4.7 to our registration statement on Form S-8 filed on February 10, 2006)

4.4 Form of Restricted Stock Unit Agreement for Outside Directors, effective for grants prior to February 6, 2008 (incorporated by
reference to Exhibit 4.8 of our registration statement on Form S-8 filed on February 10, 2006)

4.5 Form of Restricted Stock Agreement for Outside Directors (incorporated by reference to Exhibit 4.31 to our annual report on
Form 10-K filed on February 22, 2008)

4.6 Form of Restricted Stock Unit Agreement for Outside Directors, effective for grants from February 6, 2008 to September 21,
2010 (incorporated by reference to Exhibit 4.32 to our annual report on Form 10-K filed on February 22, 2008)

4.7 Indenture, dated as of March 17, 2010, by and among Huntsman International LLC, the subsidiary guarantors therein and Wells
Fargo Bank, National Association, as trustee (incorporated by reference to Exhibit 4.1 to our current report on Form 8-K filed
on March 19, 2010)

4.8 Form of 8.625% Senior Subordinated Note due 2020 (incorporated by reference to Exhibit 4.2 to our current report on
Form 8-K filed on March 19, 2010)

4.9 Form of Guarantee (incorporated by reference to Exhibit 4.3 to our current report on Form 8-K filed on March 19, 2010)

4.10 Indenture, dated as of September 24, 2010, by and among Huntsman International LLC, the subsidiary guarantors named
therein and Wells Fargo Bank, National Association, as trustee (incorporated by reference to Exhibit 4.1 to our current report
on Form 8-K filed on September 30, 2010)

4.11 Form of 8.625% Senior Subordinated Note due 2021 (included as Exhibit A to Exhibit 4.24) (incorporated by reference to
Exhibit 4.2 to our current report on Form 8-K filed on September 30, 2010)

4.12 Form of Guarantee (included as Exhibit E to Exhibit 4.24) (incorporated by reference to Exhibit 4.3 to our current report on
Form 8-K filed on September 30, 2010)
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Number Description
4.13 Indenture, dated as of November 19, 2012, by and among Huntsman International LLC, the guarantors named therein and

Wells Fargo Bank, National Association, as trustee (incorporated by reference to Exhibit 4.1 to our current report on Form 8-K
filed November 19, 2012)

4.14 Form of 4.875% Senior Note due 2020 (included as Exhibit A to Exhibit 4.24) (incorporated by reference to Exhibit 4.2 to our
current report on Form 8-K filed November 19, 2012)

4.15 Form of Notation of Guarantee (included as Exhibit D to Exhibit 4.24) (incorporated by reference to Exhibit 4.3 to our current
report on Form 8-K filed November 19, 2012)

4.16 Indenture, dated as of December 23, 2013, by and among Huntsman International LLC, the guarantors named therein, Citibank,
N.A., London Branch, as paying agent, registrar and transfer agent, and Wilmington Trust, National Association, as trustee
(incorporated by reference to Exhibit 4.1 to our current report on Form 8-K filed December 23, 2013)

4.17 Form of 51/8% Senior Note (included as Exhibit A to Exhibit 4.1) (incorporated by reference to Exhibit 4.2 to our current report
on Form 8-K filed December 23, 2013)

4.18 Form of Notation of Guarantee (included as Exhibit D to Exhibit 4.1) (incorporated by reference to Exhibit 4.3 to our current
report on Form 8-K filed December 23, 2013)

10.1 Employment Agreement with Anthony Hankins (incorporated by reference to Exhibit 10.27 to amendment No. 2 to our
registration statement on Form S-1 filed on January 28, 2005)

10.2 Huntsman Corporation Stock Incentive Plan (incorporated by reference to Exhibit 10.19 to amendment No. 4 to our registration
statement on Form S-1 filed on February 8, 2005)

10.3 Form of Nonqualified Stock Option Agreement, effective for grants prior to February 21, 2011 (incorporated by reference to
Exhibit 10.20 to amendment No. 4 to our registration statement on Form S-1 filed on February 8, 2005)

10.4 Form of Restricted Stock Agreement, effective for grants prior to February 6, 2008 (incorporated by reference to Exhibit 10.21
to amendment No. 4 to our registration statement on Form S-1 filed on February 8, 2005)

10.5 Form of Stock Appreciation Rights Agreement (incorporated by reference to Exhibit 10.22 to amendment No. 4 to our
registration statement on Form S-1 filed on February 8, 2005)

10.6 Form of Phantom Share Agreement, effective for grants prior to February 6, 2008 (incorporated by reference to Exhibit 10.23
to amendment No. 4 to our registration statement on Form S-1 filed on February 8, 2005)

10.7 Form of Executive Severance Plan (as amended and restated) (incorporated by reference to Exhibit 10.24 to amendment No. 4
to our registration statement on Form S-1 filed on February 8, 2005)

10.8 Form of Indemnification Agreement (incorporated by reference to Exhibit 10.25 to amendment No. 4 to our registration
statement on Form S-1 filed on February 8, 2005)

10.9 Credit Agreement dated August 16, 2005 among Huntsman International LLC, Deutsche Bank AG New York Branch as
Administrative Agent and the other financial institutions named therein (incorporated by reference to Exhibit 10.1 to Huntsman
International LLC's current report on Form 8-K filed August 22, 2005 (File No. 333-85141))
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10.10 Form of Non-qualified Stock Option Agreement for Outside Directors (incorporated by reference to Exhibit 10.1 to our current

report on Form 8-K filed November 8, 2005 (File No. 001-32427)

10.11 Consent and First Amendment to Credit Agreement dated December 12, 2005 among Huntsman International LLC, Deutsche
Bank AG New York Branch as Administrative Agent and the other financial institutions named therein (incorporated by
reference to Exhibit 10.1 to Huntsman International LLC's current report on Form 8-K filed December 27, 2005 (File
No. 333-85141))

10.12 Amended and Restated Huntsman Supplemental Executive Retirement Plan (incorporated by reference to Exhibit 10.1 to our
current report on Form 8-K filed December 30, 2005 (File No. 001-32427))

10.13 Huntsman Supplemental Executive MPP Plan (incorporated by reference to Exhibit 10.2 to our current report on Form 8-K
filed December 30, 2005 (File No. 001-32427))

10.14 Amended and Restated Huntsman Supplemental Savings Plan (incorporated by reference to Exhibit 10.3 to our current report
on Form 8-K filed December 30, 2005 (File No. 001-32427))

10.15 Huntsman Outside Directors Elective Deferral Plan (incorporated by reference to Exhibit 10.4 to our current report on
Form 8-K filed December 30, 2005 (File No. 001-32427))

10.16 Consent and Second Amendment to Credit Agreement and Amendment to Security Documents, dated June 30, 2006, by and
among Huntsman International LLC, as Borrower, Deutsche Bank AG New York Branch, as Administrative Agent and
Collateral Agent, and the other financial institutions party thereto (incorporated by reference to Exhibit 10.1 to our current
report on Form 8-K filed on July 7, 2006 (File No. 001-32427))

10.17 Third Amendment to Credit Agreement dated April 19, 2007 by and among Huntsman International LLC, as Borrower,
Deutsche Bank AG New York Branch, as Administrative Agent and Collateral Agent, and the other financial institutions party
thereto (incorporated by reference to Exhibit 10.1 to our current report on Form 8-K filed on April 24, 2007 (File
No. 001-32427))

10.18 First Amendment to Huntsman Supplemental Executive Retirement Plan (incorporated by reference to Exhibit 10.32 to our
annual report on Form 10-K filed on February 22, 2008)

10.19 First Amendment to Huntsman Supplemental Executive MPP Plan (incorporated by reference to Exhibit 10.33 to our annual
report on Form 10-K filed on February 22, 2008)

10.20 First Amendment to Huntsman Supplemental Savings Plan (incorporated by reference to Exhibit 10.34 to our annual report on
Form 10-K filed on February 22, 2008)

10.21 Second Amendment to Huntsman Supplemental Savings Plan (incorporated by reference to Exhibit 10.35 to our annual report
on Form 10-K filed on February 22, 2008)

10.22 First Amendment to Huntsman Outside Directors Elective Deferral Plan (incorporated by reference to Exhibit 10.36 to our
annual report on Form 10-K filed on February 22, 2008)

10.23 Form of Restricted Stock Agreement effective for grants from February 6, 2008 to September 21, 2010 (incorporated by
reference to Exhibit 10.37 to our annual report on Form 10-K filed on February 22, 2008)

10.24 Form of Phantom Share Agreement effective for grants from February 6, 2008 to February 23, 2010 (incorporated by reference
to Exhibit 10.38 to our annual report on Form 10-K filed on February 22, 2008)
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10.25 Letter Agreement, dated June 15, 2009, among Huntsman Polyurethanes (UK) Ltd. and Paul G. Hulme (incorporated by

reference to Exhibit 10.1 to our current report on Form 8-K filed on June 17, 2009)

10.26 Fourth Amendment to Credit Agreement, dated as of June 22, 2009, by and among Huntsman International LLC and Credit
Suisse Securities (USA) LLC and Deutsche Bank Securities Inc. (incorporated by reference to Exhibit 10.3 to our current report
on Form 8-K filed on June 23, 2009)

10.27 Form of Registration Rights Agreement dated as of June 23, 2009, by and among Huntsman International LLC, the subsidiary
guarantors party thereto and Credit Suisse Securities (USA) LLC and Deutsche Bank Securities Inc. (incorporated by reference
to Exhibit 10.4 to our current report on Form 8-K filed on June 23, 2009)

10.28 Voting Agreement, dated as of June 22, 2009, by and among Huntsman International LLC, Deutsche Bank AG New York
Branch and Credit Suisse, Cayman Islands Branch (incorporated by reference to Exhibit 10.5 to our current report on Form 8-K
filed on June 23, 2009)

10.29 U.S. Receivables Loan Agreement dated as of October 16, 2009 among Huntsman Receivables Finance II LLC, Huntsman
(Europe) BVBA, the several entities party thereto as lenders, the several financial institutions party thereto as funding agents,
the several commercial paper conduits party thereto as conduit lenders, the several financial institutions party thereto as
committed lenders, Wachovia Bank National Association, as administrative agent, and Wachovia Bank National Association,
as collateral Agent (incorporated by reference to Exhibit 10.1 to our current report on Form 8-K filed on October 22, 2009)

10.30 U.S. Contribution Agreement dated as of October 16, 2009 between Huntsman International LLC and Huntsman Receivables
Finance II LLC (incorporated by reference to Exhibit 10.2 to our current report on Form 8-K filed on October 22, 2009)

10.31 European Receivables Loan Agreement dated as of October 16, 2009 between Huntsman Receivables Finance LLC, Huntsman
(Europe) BVBA, the several entities party thereto as lenders, the several financial institutions party thereto as funding agents,
Barclays Bank Plc, as administrative agent, and Barclays Bank Plc, as collateral agent (incorporated by reference to
Exhibit 10.3 to our current report on Form 8-K filed on October 22, 2009)

10.32 European Contribution Agreement dated as of October 16, 2009 between Huntsman International LLC and Huntsman
Receivables Finance LLC (incorporated by reference to Exhibit 10.4 to our current report on Form 8-K filed on October 22,
2009)

10.33 Fifth Amendment to Credit Agreement, dated as of March 9, 2010, by and among Huntsman International LLC, JPMorgan
Chase Bank, N.A. and the other financial institutions party thereto (incorporated by reference to Exhibit 10.1 to our current
report on Form 10-Q filed on May 7, 2010)

10.34 Registration Rights Agreement, dated as of March 17, 2010, by and among Huntsman International LLC, the subsidiary
guarantors named therein and Goldman, Sachs & Co., J.P. Morgan Securities Inc., Barclays Capital Inc., Banc of America
Securities LLC, Citigroup Global Markets Inc. and Credit Suisse Securities (USA) LLC (incorporated by reference to
Exhibit 10.1 to our current report on Form 8-K filed on March 19, 2010)
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10.35 Registration Rights Agreement, dated as of September 24, 2010, by and among Huntsman International LLC, the subsidiary

guarantors named therein and Goldman, Sachs & Co., J.P. Morgan Securities LLC, Barclays Capital Inc., Banc of America
Securities LLC, Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC and HSBC Securities (USA) Inc.
(incorporated by reference to Exhibit 10.1 to our current report on Form 8-K filed on September 30, 2010)

10.36 Certain exhibits and schedules to Exhibit A to the Fifth Amendment to Credit Agreement, dated as of March 9, 2010, which
was previously filed as Exhibit 10.1 to our quarterly report on Form 10-Q filed May 7, 2010 (incorporated by reference to
Exhibit 10.2 to our current report on Form 10-Q filed on November 4, 2010)

10.37 Registration Rights Agreement, dated as of November 12, 2010, by and among Huntsman International LLC, the subsidiary
guarantors named therein and Citigroup Global Markets Inc. (incorporated by reference to Exhibit 10.1 to our current report on
Form 8-K filed on November 15, 2010)

10.38 Second Amendment to Huntsman Supplemental Executive Retirement Plan (incorporated by reference to Exhibit 10.38 to our
annual report on Form 10-K filed on February 17, 2011)

10.39 Third Amendment to Huntsman Supplemental Executive Retirement Plan (incorporated by reference to Exhibit 10.39 to our
annual report on Form 10-K filed on February 17, 2011)

10.40 Form of Restricted Stock Agreement (incorporated by reference to Exhibit 10.40 to our annual report on Form 10-K filed on
February 17, 2011)

10.41 Form of Phantom Share Agreement (incorporated by reference to Exhibit 10.41 to our annual report on Form 10-K filed on
February 17, 2011)

10.42 Form of Nonqualified Stock Option Agreement (incorporated by reference to Exhibit 10.42 to our annual report on Form 10-K
filed on February 17, 2011)

10.43 Form of Restricted Stock Unit Agreement for Outside Directors (incorporated by reference to Exhibit 10.43 to our annual
report on Form 10-K filed on February 17, 2011)

10.44 Sixth Amendment, dated as of March 7, 2011, to the Credit Agreement, dated as of August 16, 2005, among Huntsman
International LLC, the lenders from time to time party thereto, and JPMorgan Chase Bank, N.A., as administrative agent
(incorporated by reference to Exhibit 10.1 to our current report on Form 8-K filed on March 9, 2011)

10.45 Master Amendment No. 2 to the U.S. Receivables Loan Agreement, U.S. Servicing Agreement and Transaction Documents
dated as of April 18, 2011 (incorporated by reference to Exhibit 10.1 to our current report on Form 8-K filed on April 20, 2011)

10.46 Master Amendment No. 2 to the European Receivables Loan Agreement, European Servicing Agreement and Transaction
Documents dated as of April 15, 2011 (incorporated by reference to Exhibit 10.2 to our current report on Form 8-K filed on
April 20, 2011)

10.47 Huntsman Executive Severance Plan (as amended and restated) (incorporated by reference to Exhibit 10.4 to our current report
on Form 10-Q filed on May 5, 2011)

10.48 Second Amendment to Huntsman Outside Directors Elective Deferral Plan (incorporated by reference to Exhibit 10.5 to our
current report on Form 10-Q filed on May 5, 2011)

10.49 Third Amendment to Huntsman Outside Directors Elective Deferral Plan (incorporated by reference to Exhibit 10.6 to our
current report on Form 10-Q filed on May 5, 2011)

Edgar Filing: Huntsman CORP - Form 10-K

36



Table of Contents

Number Description
10.50 Huntsman Corporation Stock Incentive Plan (amended and restated) (incorporated by reference to Exhibit 4.1 to our

registration statement on Form S-8 filed on May 10, 2011)

10.51 Seventh Amendment, dated as of March 6, 2012, to Credit Agreement, dated as of August 16, 2005, among Huntsman
International LLC, the lenders from time to time party thereto, and JPMorgan Chase Bank, N.A., as administrative agent
(incorporated by reference to Exhibit 10.1 to our current report on Form 8-K filed on March 6, 2012)

10.52 Registration Rights Agreement, dated as of November 19, 2012, by and among Huntsman International LLC, the guarantors
named therein and Merrill Lynch, Pierce, Fenner & Smith Incorporated, Barclays Capital Inc., Citigroup Global Markets Inc.,
Goldman, Sachs & Co., HSBC Securities (USA) Inc., J.P. Morgan Securities LLC, RBC Capital Markets, LLC, Wells Fargo
Securities, LLC, PNC Capital Markets LLC and RBS Securities Inc. (incorporated by reference to Exhibit 10.1 to our current
report on Form 8-K filed November 19, 2012)

10.53 Severance Agreement dated January 1, 2013 between Huntsman Corporation and Jon M. Huntsman (incorporated by reference
to Exhibit 10.1 to our current report on Form 8-K filed on January 4, 2013)

10.54 Severance Agreement dated January 1, 2013 between Huntsman Corporation and Peter R. Huntsman (incorporated by reference
to Exhibit 10.2 to our current report on Form 8-K filed on January 4, 2013)

10.55 First Amendment to the Huntsman Corporation Stock Incentive Plan (as amended and restated) (incorporated by reference to
Exhibit 10.56 to our annual report on Form 10-K filed on February 12, 2013)

10.56 Registration Rights Agreement, dated as of March 4, 2013, by and among Huntsman International LLC, the guarantors named
therein and J.P. Morgan Securities LLC, as representative of the several purchasers(incorporated by reference to Exhibit 10.1 to
our current report on Form 8-K filed on March 4, 2013)

10.57 Eighth Amendment, dated as of March 11, 2013, to Credit Agreement, dated as of August 16, 2005, among Huntsman
International LLC, the lenders from time to time party thereto, and JPMorgan Chase Bank, N.A., as administrative agent
(incorporated by reference to Exhibit 10.1 to our current report on Form 8-K filed on March 12, 2013)

10.58 Master Amendment No. 3 to the U.S. Receivables Loan Agreement, U.S. Servicing Agreement and Transaction Documents
dated as of April 29, 2013 (incorporated by reference to Exhibit 10.1 to our current report on Form 8-K filed on May 2, 2013)

10.59 Master Amendment No. 3 to the European Receivables Loan Agreement dated as of April 29, 2013 (incorporated by reference
to Exhibit 10.2 to our current report on Form 8-K filed on May 2, 2013)

10.60 Form of Notice of Award of Common Stock (incorporated by reference to Exhibit 10.3 to our quarterly report on Form 10-Q
for the quarter ended June 30, 2013)

10.61 Ninth Amendment, dated as of August 22, 2013, to Credit Agreement, dated as of August 16, 2005, among Huntsman
International LLC, the lenders from time to time party thereto, and JPMorgan Chase Bank, N.A., as administrative agent
(incorporated by reference to Exhibit 10.1 to our current report on Form 8-K filed on August 26, 2013)
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10.62 Tenth Amendment to Credit Agreement, Second Amendment to Collateral Security Agreement, Second Amendment to Pledge

Agreement and Second Amendment to Subsidiary Guaranty, dated as of October 15, 2013, among Huntsman
International LLC, the subsidiary guarantors party thereto, the lenders from time to time party thereto, and JPMorgan Chase
Bank, N.A., as administrative agent (incorporated by reference to Exhibit 10.1 to our current report on Form 8-K filed on
October 18, 2013)

10.63 Huntsman Executive Severance Plan (as amended and restated) (incorporated by reference to Exhibit 10.3 to our quarterly
report on Form 10-Q for the quarter ended September 30, 2013)

10.64 Registration Rights Agreement, dated as of December 23, 2013, by and among Huntsman International LLC, the guarantors
named therein and Citigroup Global Markets Limited, as representative of the several purchasers (incorporated by reference to
Exhibit 10.1 to our current report on Form 8-K filed on December 23, 2013)

10.65* Consulting Agreement effective January 1, 2014 between Huntsman International LLC and Jon M. Huntsman, Jr.

21.1* Subsidiaries of Huntsman Corporation

23.1* Consent of Independent Registered Public Accounting Firm

31.1 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1 Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema

101.CAL XBRL Taxonomy Extension Calculation Linkbase

101.LAB XBRL Taxonomy Extension Label Linkbase

101.PRE XBRL Taxonomy Extension Presentation Linkbase

101.DEF XBRL Taxonomy Extension Definition Linkbase

*
Filed herewith.
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