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PART I

 
INFORMATION REQUIRED IN SECTION 10(A) PROSPECTUS

 
In accordance with Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”) and the instructional note to Part I of Form S-8, the information

specified in Part I of Form S-8 has been omitted from the filing of this registration statement. The documents containing the information specified in Part I of Form S-8 will
be sent or given to participating employees as specified by Rule 428(b)(1) of the Securities Act. Such documents and the documents incorporated by reference herein pursuant
to Item 3 of Part II hereof, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3.  Incorporation of Documents by Reference.

 
The following documents that we filed with the Securities and Exchange Commission (the “Commission”) pursuant to Section 12, 13(a), or 15(d) of the Securities

Exchange Act of 1934, as amended (the “Exchange Act”) are incorporated by reference and made a part of this registration statement:
 
•                   our annual report on Form 10-K for the year ended December 31, 2004 (Item 8 of which has been updated by our current report on Form 8-K filed on



February 10, 2006);
 
•                   our quarterly reports on Form 10-Q for the quarterly periods ended March 31, 2005, June 30, 2005 and September 30, 2005;
 
•                   our current reports on Form 8-K (excluding any information furnished under Items 2.02 or 7.01 thereof) filed on March 28, 2005, July 6, 2005, July 15, 2005,

August 16, 2005, August 22, 2005, September 27, 2005, November 8, 2005, December 30, 2005 and February 10, 2006; and
 
•                   the description of our common stock contained in our registration statement on Form 8-A filed on February 9, 2005 (including any amendment or report filed

for the purpose of updating such description).
 

All documents we file pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (excluding any information furnished pursuant to Item 2.02 or Item 7.01
on any current report on Form 8-K) subsequent to the effective date of this registration statement, and prior to the filing of a post-effective amendment to this registration
statement indicating that all securities offered hereby have been sold or deregistering all securities then remaining unsold, will be deemed to be incorporated by reference
herein and to be a part of this registration statement from the date of filing of those documents.  Any statement contained in this registration statement or in any document
incorporated or deemed to be incorporated by reference in this registration statement shall be deemed to be modified or superseded for purposes of this registration statement
to the extent that a statement contained in any other subsequently filed document that also is or is deemed to be incorporated by reference in this registration statement
modifies or supersedes that statement.  Any statement so modified or superseded shall not be deemed to constitute a part of this registration statement, except as so modified
or superseded.
 
Item 4.  Description of Securities.

 
Not applicable.

 
Item 5.  Interests of Named Experts and Counsel.

 
Not applicable.
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Item 6.  Indemnification of Directors and Officers.
 

Section 145(a) of the General Corporation Law of the State of Delaware (the “DGCL”) authorizes a corporation, under certain circumstances, to indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation), by reason of the fact that the person is or was an officer or director of such corporation, or is or was
serving at the request of that corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or
proceeding, if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation. With respect to any criminal action
or proceeding, such indemnification is available if he had no reasonable cause to believe his conduct was unlawful.

 
Section 145(b) of the DGCL provides in relevant part that a corporation may indemnify any person who was or is a party or is threatened to be made a party to any

threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by the person in connection with the defense or settlement
of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation and except
that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only
to the extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in
view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall
deem proper.

 
The registrant’s Amended and Restated Bylaws (the “Bylaws”) provide for indemnification of each person who was or is made a party or is threatened to be made a

party to or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact
that he or she is or was a director or officer of the registrant, or, while a director or officer of the registrant, serves at the request of the registrant, as a director, officer,
employee, trustee or agent of any corporation, partnership or other entity, including service with respect to employee benefit plans, whether the basis of such proceeding is
alleged action in an official capacity as a director, officer, employee, trustee or agent or in any other capacity while serving as a director, officer, employee, trustee or agent,
and shall be indemnified and held harmless by the registrant to the fullest extent authorized by the DGCL, against all expense, liability and loss reasonably incurred or
suffered by such person in connection therewith and such indemnification shall continue as to a person who has ceased to be a director, officer, employee or agent and shall
inure to the benefit of his or her heirs, executors and administrators.

 
Section 145 of the DGCL also empowers a corporation to purchase and maintain insurance on behalf of any person who is or was an officer or director of such

corporation against liability asserted against or incurred by him in any such capacity, whether or not such corporation would have the power to indemnify such officer or
director against such liability under the provisions of Section 145.

 
The Bylaws also provide that the registrant may maintain insurance, at the registrant’s expense, to protect itself and any person who is or was serving as a director,

officer, employee or agent of the registrant or is or was serving at the request of the registrant as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any expense, liability or loss, whether or not the registrant would have the power to indemnify such person against such expense,
liability or loss under the DGCL.

 
Section 102(b)(7) of the DGCL provides that a certificate of incorporation may contain a provision eliminating or limiting the personal liability of a director to the

corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such provision shall not eliminate or limit the liability of a
director (a) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (b) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (c) under Section 174 of the DGCL (relating to liability for unauthorized acquisitions or redemptions of, or dividends on, capital
stock) or (d) for any transaction from which the director derived improper personal benefit. The Amended and Restated Certificate of Incorporation of the Registrant contains
such a provision.
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Huntsman Corporation has entered into customary indemnification agreements with its directors and some of its officers.

 
Item 7.  Exemption from Registration Claimed.



 
Not applicable.

 
Item 8.  Exhibits.
 

Unless otherwise indicated below as being incorporated by reference to another filing of ours with the Commission, each of the following exhibits is filed herewith:
 

Exhibit
Number

 

Description
3.1 Amended and Restated Certificate of Incorporation of Huntsman Corporation (incorporated by reference to Exhibit 3.1 to our registration statement on

Form S-1 (File No. 333-120749) filed on November 24, 2004)
   
3.2 Amended and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.3 to our registration statement on Form S-1 (File No. 333-120749)

filed on November 24, 2004)
   
4.1 Huntsman Corporation Stock Incentive Plan (incorporated by reference to Exhibit 10.19 to our registration statement on Form S-1 (File No. 333-120749)

filed on November 24, 2004)
   
4.2 Form of Nonqualified Stock Option Agreement (incorporated by reference to Exhibit 10.20 to our registration statement on Form S-1 (File No. 333-120749)

filed on November 24, 2004)
   
4.3 Form of Restricted Stock Agreement (incorporated by reference to Exhibit 10.21 to our registration statement on Form S-1 (File No. 333-120749) filed on

November 24, 2004)
   
4.4 Form of Stock Appreciation Rights Agreement (incorporated by reference to Exhibit 10.22 to our registration statement on Form S-1 (File No. 333-120749)

filed on November 24, 2004)
   
4.5 Form of Phantom Share Agreement (incorporated by reference to Exhibit 10.23 to our registration statement on Form S-1 (File No. 333-120749) filed on

November 24, 2004)
   
4.6 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 (File

No. 001-32427) filed on November 8, 2005)
   
4.7* Form of Restricted Stock Agreement for Outside Directors
   
4.8* Form of Restricted Stock Unit Agreement for Outside Directors
   
5.1* Opinion of Vinson & Elkins L.L.P.
   
23.1* Consent of Deloitte & Touche LLP
   
23.2* Consent of Vinson & Elkins L.L.P. (Included in Exhibit 5.1)
   
24.1* Power of Attorney (set forth on the signature page contained in Part II of this registration statement).
 

*     Filed herewith.
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Item 9.  Undertakings.
 

The undersigned registrant hereby undertakes:
 

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

(a)   To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

(b)   To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent post-effective amendment
hereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration statement.  Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of a prospectus filed with the Commission pursuant to Rule
424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation
of Registration Fee” table in the effective registration statement; and

 
(c)   To include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any material change to

such information in this registration statement;
 

provided, however, that paragraphs (1)(a) and (1)(b) do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained
in periodic reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this
registration statement.

 
(2)   That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement

relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
(3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
 
(4)   That, for the purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d)

of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by
reference in this registration statement shall be deemed to be a new registration statement relating to the securities offered herein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

 



(5)   Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant pursuant
to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable.  If a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid
by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit
to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the
final adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, Huntsman Corporation certifies that it has reasonable grounds to believe that it meets all of the requirements for

filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Salt Lake City, State
of Utah on February 10, 2006.

 
HUNTSMAN CORPORATION
(Registrant)

  
By: /s/ Peter R. Huntsman

Peter R. Huntsman
President and Chief Executive Officer

 
POWER OF ATTORNEY

 
KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned officers and directors of Huntsman Corporation (the “Company”) hereby constitutes and

appoints J. Kimo Esplin and Samuel D. Scruggs, or either of them (with full power to each of them to act alone), his true and lawful attorney-in-fact and agent, with full power
of substitution, for him and on his behalf and in his name, place and stead, in any and all capacities, to sign, execute and file this registration statement under the Securities Act
of 1933, as amended, and any or all amendments (including, without limitation, post-effective amendments), with all exhibits and any and all documents required to be filed
with respect thereto, with the Securities and Exchange Commission or any regulatory authority, granting unto such attorneys-in-fact and agents, and each of them, full power
and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises in order to effectuate the same, as fully to all intents
and purposes as he himself might or could do, if personally present, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their
substitute or substitutes, may lawfully do or cause to be done.

 
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons in the capacities

indicated below on February 10, 2006.
 

Signature Capacity
    
/s/ Jon M. Huntsman Chairman of the Board of Directors and Director
Jon M. Huntsman

 

    
/s/ Peter R. Huntsman President, Chief Executive Officer and Director
Peter R. Huntsman (Principal Executive Officer)
    
/s/ J. Kimo Esplin Executive Vice President and Chief Financial Officer
J. Kimo Esplin (Principal Financial Officer)
    
/s/ L. Russell Healy Vice President and Controller
L. Russell Healy (Principal Accounting Officer)
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Signature Capacity
    
/s/ Nolan D. Archibald

 

Director
Nolan D. Archibald

  

    
/s/ Marsha J. Evans

 

Director
Marsha J. Evans

  

    
/s/ H. William Lichtenberger

 

Director
H. William Lichtenberger

  

    
/s/ David J. Matlin

 

Director
David J. Matlin

  

    
/s/ Richard Michaelson

 

Director
Richard Michaelson

  

    
/s/ Christopher R. Pechock

 

Director
Christopher R. Pechock

  

    
/s/ Wayne A. Reaud

 

Director
Wayne A. Reaud

  

    
/s/ Alvin V. Shoemaker

 

Director
Alvin V. Shoemaker
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EXHIBIT INDEX

 
Exhibit
Number

 

Description
   
3.1 Amended and Restated Certificate of Incorporation of Huntsman Corporation (incorporated by reference to Exhibit 3.1 to our registration statement on

Form S-1 (File No. 333-120749) filed on November 24, 2004)
   
3.2 Amended and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.3 to our registration statement on Form S-1 (File No. 333-120749)

filed on November 24, 2004)
   
4.1 Huntsman Corporation Stock Incentive Plan (incorporated by reference to Exhibit 10.19 to our registration statement on Form S-1 (File No. 333-120749)

filed on November 24, 2004)
   
4.2 Form of Nonqualified Stock Option Agreement (incorporated by reference to Exhibit 10.20 to our registration statement on Form S-1 (File No. 333-120749)

filed on November 24, 2004)
   
4.3 Form of Restricted Stock Agreement (incorporated by reference to Exhibit 10.21 to our registration statement on Form S-1 (File No. 333-120749) filed on

November 24, 2004)
   
4.4 Form of Stock Appreciation Rights Agreement (incorporated by reference to Exhibit 10.22 to our registration statement on Form S-1 (File No. 333-120749)

filed on November 24, 2004)
   
4.5 Form of Phantom Share Agreement (incorporated by reference to Exhibit 10.23 to our registration statement on Form S-1 (File No. 333-120749) filed on

November 24, 2004)
   
4.6 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 (File

No. 001-32427) filed on November 8, 2005)
   
4.7* Form of Restricted Stock Agreement for Outside Directors
   
4.8* Form of Restricted Stock Unit Agreement for Outside Directors
   
5.1* Opinion of Vinson & Elkins L.L.P.
   
23.1* Consent of Deloitte & Touche LLP
   
23.2* Consent of Vinson & Elkins L.L.P. (Included in Exhibit 5.1)
   
24.1* Power of Attorney (set forth on the signature page contained in Part II of this registration statement).
 

*     Filed herewith.
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EXHIBIT 4.7
 

HUNTSMAN CORPORATION
STOCK INCENTIVE PLAN

 
Restricted Stock Agreement for Outside Directors

 

Grantee:
    
Date of Grant:
    
RS Grant Number:
    
Number of Restricted Shares Granted:

 
1.             Notice of Grant.  You are hereby granted pursuant to the Huntsman Corporation Stock Incentive Plan (the “Plan”) the above number of restricted shares of

Common Stock (“Restricted Stock”) of Huntsman Corporation (the “Company”), subject to the terms and conditions of the Plan and this Agreement.
 
2.             Vesting of Restricted Stock.  Subject to the further provisions of this Agreement, the shares of Restricted Stock shall become vested in accordance with the

following schedule:
 

Anniversary of
Date of Grant

 

Cumulative
Vested Percentage

 

1st 331/3 %
2nd 662/3 %
3rd 100 %

 
Distributions on a share of Restricted Stock shall be held by the Company without interest until the Restricted Stock with respect to which the distribution was made

becomes vested or is forfeited.  Notwithstanding the above schedule, all shares of Restricted Stock that are not vested on your termination of employment (including without
limitation termination on account of death, disability, or retirement), shall be automatically cancelled and forfeited without consideration upon your termination.

 
For purposes of this Agreement, “employment” shall include being an employee or a director of, or a consultant to, the Company or an Affiliate.
 
3.             Certificates.  A certificate evidencing the shares of Restricted Stock shall be issued by the Company in your name, pursuant to which you shall have all of

the rights of a shareholder of the Company with respect to the shares of Restricted Stock, including, without limitation, voting rights.  The certificate shall contain an
appropriate endorsement reflecting the forfeiture restrictions.  The certificate shall be delivered upon issuance to the Secretary of the Company or to such other depository as
may be designated by the Committee as a depository for safekeeping until the forfeiture of such Restricted Stock occurs or the vesting of the shares pursuant to the terms of
the Plan and this Agreement.  You shall, if required by the Committee, deliver to the Company a stock power, endorsed in blank, relating to the Restricted Stock.  Upon
vesting, the Company shall cause a new certificate or certificates to be issued without legend (except for any legend required pursuant to applicable securities laws or any
other agreement to

 

 
which you are a party) in your name in exchange for the certificate evidencing the shares of Restricted Stock that have vested.

 
4.             Nontransferability of Restricted Stock.  You may not sell, transfer, pledge, exchange, hypothecate or dispose of shares of Restricted Stock in any manner. 

A breach of these terms of this Agreement shall cause a forfeiture of the shares of Restricted Stock.
 
5.             Entire Agreement; Governing Law.  The Plan is incorporated herein by reference.  The Plan and this Agreement constitute the entire agreement of the

parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and you with respect to the subject matter
hereof, and may not be modified materially adversely to your interest except by means of a writing signed by the Company and you.  This Agreement is governed by the
internal substantive laws, but not the choice of law rules, of the state of Delaware.

 
6.             Withholding of Tax.  To the extent that the receipt of the shares of Restricted Stock or vesting results in the receipt of compensation by you with respect to

which the Company or a Subsidiary has a tax withholding obligation pursuant to applicable law, the Company shall withhold and cancel from the number of shares of
Restricted Stock awarded you such number of shares of Restricted Stock necessary to satisfy the tax required to be withheld by the Company or such Subsidiary.

 
7.             Amendment.  Except as provided below, this Agreement may not be modified in any respect by any oral statement, representation or agreement by any

employee, officer, or representative of the Company or by any written agreement which materially adversely affects your rights hereunder unless signed by you and by an
officer of the Company who is expressly authorized by the Company to execute such document.  This Agreement may, however, be amended as permitted by the terms of the
Plan, as in effect on the date of this Agreement.  Notwithstanding anything in the Plan or this Agreement to the contrary, if the Committee determines that the terms of this
grant do not, in whole or in part, satisfy the requirements of Section 409A of the Internal Revenue Code, the Committee, in its sole discretion, may unilaterally modify this
Agreement in such manner as it deems appropriate to comply with such section and any regulations or guidance issued thereunder.

 
8.             General.  You agree that the shares of Restricted Stock are granted under and governed by the terms and conditions of the Plan and this Agreement.  In the

event of any conflict, the terms of the Plan shall control.  Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in this
Restricted Stock Agreement.

 
HUNTSMAN CORPORATION

       
By:

       
Name:

       
Title:

       
GRANTEE

       
Signature

 



EXHIBIT 4.8
 

HUNTSMAN CORPORATION
STOCK INCENTIVE PLAN

 
Restricted Stock Unit Agreement for Outside Directors

 
Grantee:
    
Date of Grant:
    
RSU Grant Number:
    
Number of Restricted Stock Units Granted:

 
1.             Notice of Grant.  You are hereby granted pursuant to the Huntsman Corporation Stock Incentive Plan (the “Plan”) the above number of Restricted Stock Units of
Huntsman Corporation (the “Company”), subject to the terms and conditions of the Plan and this Agreement.  A Restricted Stock Unit shall constitute an agreement by the
Company to issue or transfer a Share to the Participant in accordance with the Plan and this Agreement.
 
2.             Vesting of Restricted Stock Units.  Subject to the further provisions of this Agreement, the Restricted Stock Units shall become vested in accordance with the
following schedule:
 

Anniversary of
Date of Grant

 

Cumulative
Vested Percentage

 

1st 331/3 %
2nd 662/3 %
3rd 100 %

 
While a Restricted Stock Unit remains “outstanding” pursuant to this Agreement, an amount equivalent to the distributions made on a share of Common Stock during

such period shall be held by the Company without interest until the Restricted Stock Unit becomes payable or is forfeited and then paid to you or forfeited, as the case may
be.

 
Notwithstanding the above vesting schedule, all Restricted Stock Units that are not vested on your termination of employment with the Company for any reason,

including without limitation on account of death, disability, or retirement, shall be automatically cancelled and forfeited without payment upon your termination. For purposes
of this Agreement, “employment with the Company” shall include being an employee or a director of, or a consultant to, the Company or an Affiliate.

 
3.             Issuance of Shares.  Upon your termination of employment with the Company for any reason, subject to Paragraph 6 below, the Company shall cause a

certificate or certificates for Shares to be issued in your name without legend (except for any legend required pursuant to applicable securities laws or any other agreement to
which you are a party) in cancellation of your vested Restricted Stock Units.  The certificate or certificates shall be issued on the date that

 

 
is 30 days following your termination of employment with the Company or as soon thereafter as administratively feasible.
 

4.             Nontransferability of Restricted Stock Units.  You may not sell, transfer, pledge, exchange, hypothecate or dispose of Restricted Stock Units in any
manner.  A breach of these terms of this Agreement shall cause a forfeiture of the Restricted Stock Units.

 
5.             Entire Agreement; Governing Law.  The Plan is incorporated herein by reference.  The Plan and this Agreement constitute the entire agreement of the

parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and you with respect to the subject matter
hereof, and may not be modified materially adversely to your interest except by means of a writing signed by the Company and you.  This Agreement is governed by the
internal substantive laws, but not the choice of law rules, of the state of Delaware.

 
6.             Withholding of Tax.  To the extent that the receipt or vesting of Restricted Stock Units or the issuance of Shares with respect to Restricted Stock Units

results in the receipt of compensation by you with respect to which the Company or a Subsidiary has a tax withholding obligation pursuant to applicable law, unless other
arrangements have been made by you that are acceptable to the Company or such Subsidiary, which, with the consent of the Committee, may include withholding a number of
Shares that would otherwise be delivered on termination of employment that have an aggregate Fair Market Value that does not exceed the amount of taxes to be withheld,
you shall deliver to the Company or the Subsidiary such amount of money as the Company or the Subsidiary may require to meet its withholding obligations under such
applicable law.  No delivery of Shares shall be made under this Agreement until you have paid or made arrangements approved by the Company or the Subsidiary to satisfy in
full the applicable tax withholding requirements of the Company or the Subsidiary.

 
7.             Amendment.  Except as provided below, this Agreement may not be modified in any respect by any oral statement, representation or agreement by any

employee, officer, or representative of the Company or by any written agreement which materially adversely affects your rights hereunder unless signed by you and by an
officer of the Company who is expressly authorized by the Company to execute such document.  This Agreement may, however, be amended as permitted by the terms of the
Plan, as in effect on the date of this Agreement. Notwithstanding anything in the Plan or this Agreement to the contrary, if the Committee determines that the terms of this
grant do not, in whole or in part, satisfy the requirements of Section 409A of the Code, the Committee, in its sole discretion, may unilaterally modify this Agreement in such
manner as it deems appropriate to comply with such section and any regulations or guidance issued thereunder.

 
8.             General.  You agree that the Restricted Stock Units are granted under and governed by the terms and conditions of the Plan and this Agreement.  In the event

of any conflict, the terms of the Plan shall control.  Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in this Restricted
Stock Unit Agreement.

 

 
HUNTSMAN CORPORATION

     
By:

     
Name:

     
Title:

     



     
GRANTEE

     
     

Signature
 



Exhibit 5.1
 
Tel 713.758.2222  Fax 713.758.2346
 
 
February 10, 2006
 
Huntsman Corporation
500 Huntsman Way
Salt Lake City, UT 84108
 
Re:                               Huntsman Corporation Stock Incentive Plan
 
Ladies and Gentlemen:
 

We have acted as counsel for Huntsman Corporation, a Delaware corporation (the “Company”), with respect to certain legal matters in connection with the
registration by the Company under the Securities Act of 1933, as amended (the “Securities Act”), of the offer and sale of 21,590,909 shares of common stock, par value $0.01
per share, of the Company (the “Common Stock”) pursuant to the Huntsman Corporation Stock Incentive Plan (the “Plan”).  The shares of Common Stock that are to be
issued under the Plan are referred to herein as the “Shares.”

 
In connection with the foregoing, we have examined or are familiar with the Amended and Restated Certificate of Incorporation of the Company, as amended, the

Amended and Restated Bylaws of the Company, the Plan, the corporate proceedings with respect to the issuance of the Shares, the registration statement on Form S-8 filed in
connection with the registration of the Shares (the “Registration Statement”), and such other certificates, instruments and documents as we have considered necessary or
appropriate for purposes of this opinion.

 
Based upon the foregoing, we are of the opinion that when the Shares have been duly authorized and, when issued by the Company and delivered in accordance with

the provisions of the Plan, the Shares will be validly issued, fully paid and non-assessable.
 
The foregoing opinion is limited to the laws of the United States of America, the Constitution of the State of Delaware and the General Corporation Law of the State

of Delaware, as interpreted by federal courts and the courts of the State of Delaware.  For purposes of this opinion, we assume that the Shares will be issued in compliance
with all applicable state securities or Blue Sky laws.
 
 
Vinson & Elkins LLP  Attorneys at Law  Austin  Beijing First City Tower,  1001 Fannin Street, Suite 2300, Houston,
Dallas  Dubai  Houston  London  Moscow  New York  Tokyo  Washington Texas 77002-6760  Tel 713.758.2222  Fax 713.758.2346  www.velaw.com
 

 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement.  In giving this consent, we do not admit that we are within the category of

persons whose consent is required under Section 7 of the Securities Act and the rules and regulations thereunder.
 

Very truly yours,
  

/s/ Vinson & Elkins L.L.P.
  

Vinson & Elkins L.L.P.
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Exhibit 23.1
 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 14, 2005 (September 21, 2005 as to the effects of the
discontinued operations described in Note 27) (which report expresses an unqualified opinion and includes explanatory paragraphs relating to: i) the presentation of the
consolidated financial statements of Huntsman Corporation as if Huntsman Holdings LLC and Huntsman Corporation were combined for all periods presented, ii) a change in
the method of computing depreciation for certain assets effective January 1, 2003, and iii) the adoption of Statements of Financial Accounting Standards Nos. 141 and 142
effective January 1, 2002), relating to the financial statements and financial statement schedules of Huntsman Corporation, appearing in the Current Report on Form 8-K of
Huntsman Corporation dated February 10, 2006.
 
 
/s/ Deloitte & Touche LLP
 
Houston, Texas
February 10, 2006
 


