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Schedule 14A, Definitive Proxy Statement, filed on Nov. 3, 2008, page 45, Preliminary Pro Forma Purchase Price
Allocation (unaudited), Note 3 to Unaudited Pro Forma Condensed Combined Statement of Income Year Ended
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* Exchange Act ol 2]g+ SEC 9] +4 14a-9 &= U2 2 5-3}5kar 151 th: “No solicitation subject to this

regulation shall be made by means of any proxy statement, form of proxy, notice of meeting or other communication,
written or oral, containing any statement which, at the time and in the light of the circumstances under which it is
made, is false or misleading with respect to any material fact, or which omits to state any material fact necessary in
order to make the statements therein not false or misleading or necessary to correct any statement in any earlier
communication with respect to the solicitation of a proxy for the same meeting or subject matter which has become
false or misleading.”
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Tu] =S 9 9kgk Restatement of the Law, Contracts, Second, | 237 =+ gk @ALA}7} WA o] ) &}o oF &+
SRt o5 oldqskA o, Aol AEsto] of e o FrF WAld vk WA E o A5 U “itis a
condition of each party’s remaining duties to render performances to be exchanged under an exchange of promises
that there be no uncured material failure by the other party to render any such performance due at an earlier time.”

8 Jacob & Youngs, Inc. v. Kent, 230 N.Y. 239, 129 N.E. 889 (N.Y. 1921).
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10 Restatement of the Law, Contracts, Second, Section 241.
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Al 92 “To a short-term speculator, the failure of a company to meet analysts’ projected
earmngs for a quarter could be highly material. Such a failure is less important to an acquiror who seeks to purchse
the company as part of a long-term strategy. To such an acquiror, the important thing is whether the company has
suffered a Material Adverse Effect in its business or results of operations that is consequential to the company’s
earnings power over a commercially reasonable period, which one would thin would be measured in years rather
than months. It is odd to think that a strategic buyer would view a short-term blip in earnings as material, so long as

the target’s earnings-generating potential is not materially affected by that blip or the blip’s cause.” In re IBP, Inc.
789 A.2d 14, 67 (Del. Court of Chancery, 2001) [footnotes omitted].

12 «““Material Adverse Effect’ means, with respect to Parent or Company, as the case may be, a material adverse
effect on (i) the financial condition, results of operations or business of such party and its Subsidiaries taken as a
whole (provided, however, that, with respect to clause (i), a “Material Adverse Effect” shall not be deemed to
include effects to the extent resulting from ... (D) changes in global, national or regional political conditions
(including acts of terrorism or war) or general business, economic or market conditions, including changes generally
in prevailing interest rates, currency exchange rates, credit markets and price levels or trading volumes in the United
States or foreign securities markets, in each case generally affecting the industries in which such party or its
Subsidiaries operate and including changes to any previously correctly applied asset marks resulting therefrom, ...
(F) failure, in and of itself, to meet earnings projections, but not including any underlying causes thereof or ...,
except, with respect to clause[] ... (D), to the extent that the effects of such change are disproportionately adverse to
the financial condition, results of operations or business of such party and its Subsidiaries, taken as a whole, as
compared to other companies in the industry in which such party and its Subsidiaries operate) or (ii) the ability of
such party to timely consummate the transactions contemplated by this Agreement. Section 3.8, BoA 3% 7,

BoA 9] proxy statement ol 3 53,
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14 “What Price Victory?” American Lawyer.com, Dec 1, 2009, download from

http://www.law.com/jsp/tal/PubArticleTAL.jsp?id=1202435600460.

5 BoA ¢ AR A JWMEAL (General Counsel)= Timothy Mayopoulos =}l 75 37]- HEH
Z210IF U BoA 2 1 S F7F Aba gl dig 45 shr] 2, 2008 129 10 &, A
Mayopoulos ¥ &AL 3l 318} 51 T}, BoA 1} Mayopoulos ¥ S A} B &l aLof] df gk 9} 45 1A O]-X] T
Ao, AR A= Mayopoulos W ZAL7F BoA Zd@xlol Al Foll obdaF Abe] Ay 9l Fo 2349
Aol ol st odE A A ot sl ATkl A5 H 7] = ekal 9)\3\‘4‘:} “What Price
Victory?” Mayopoulos ¥ S A= Merrill Lynch 9] <=210] 2008 11 10 €2} 11 €ol $64 9-& = 1}5}al 4377]
=210] $70 92 29T Holgh= oS AW E W51 proxy statement 5 7 3 AT a7t §lrhar g
of| Al A& A8l 7] &= 318131, SEC = o] & #& 4 S wkgl A olekal %4 619 55 Yt} SEC complaint
para. 26, filed Jan. 12, 2010 10 Civ 0215 (S.D.N.Y.). Mayopoulos " E A= 2009 1 4 ¥ 21 ¥ Fannie
Mae 9] General Counsel 2 31-8-% 154t

' Hexion Specialty Chemicals, Inc. v. Huntman Corp, 965 A.2d 715, 738 (Del. Court of Chancery, 2008).
17 Hexion Spec. Chemicals, Inc. v. Huntsman Corp., 965 A.2d 715 (Del Court of Chancery, 2008).

18 Hexion & 11 A ¢kA Oﬂ HA E S A & $325 M YF (Hexion ©] 1L & AloFS ¢ubsti= 74 o+ sl A+
o] AE8xA gkor, W2 Hexion o] W AIS 1192 9slQlthar #2383 A5 Y tha Apollo
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AL 8 AUk

vl Y42 A 1976 1@ TSC Indus., Inv. V. Northway, Inc. 2] HZA R FH A=
1k7] 9] 5} o TTEAA A= A A FE 21 34 (proxy statement)©1| 4]
3te] A ¢ (reasonable) 57} #& FE A o<l g 2L 95t e HA Fostin
Aa 7154 0] =L (substantial likelihood) A} S St &k A} o8l 31 319l 5Tl ol gL
ol gk FOo 7} “FT I AR o] FEtE o el 'T' «] Aojtol tigh Ao WA=
A% 8% Aol ohlm, F79 UE 4ol Fow el ARE agele Aolehn
AR5} 3 g o,

HEo] ADAZ) $425 Mko] vl A2 A 535131 Apollo = $250 ¥ ¥F-S- Huntsman & A 2AMAE Q) 61 +=
-84 Y t}. Huntsman 2] 3] A} 19 o] 2] o] A download 7} &Y t}.

P oso $620 Mwkel wiAF, $12 wWivkel WI AL H]E $1,100 Muke] §A AFS AFEASUL
Huntsman 2] 3]A} 93 o] Ao 4] download 7} &Yt} Apollo += Huntsman 2} A %ol 3t g2 s}H A,

Huntsman ©] &3 53 AFS A &517] Ao shol ] AstH, &8 o] XT3l 3N 20%E &  Avtar
592101, Huntsman 3 S8 259 A2slal 1 79 Fo Folste] Apollo = Salo] gHolFg WA
53519155 Y t}. “Huntsman Settles Dispute With Banks Over Failed Bid”, Zachery Kouwe, The New York Times,
June 24, 2009, downloaded from http://www.nytimes.com/2009/06/24/business/24chemical.html?_r=1.

%0 Securities and Exchanges Act of 1933, Section 11 (17 U.S.C. 77k). “In case any part of the registration statement,
when such part became effective, contained an untrue statement of a material fact or omitted to state a material fact
required to be stated therein or necessary to make the statements therein not misleading,” a buyer of such securities
may recover damages.

I Securities and Exchanges Act of 1933, Section 12(a)(2) (17 U.S.C. 771). Any person who “by the use of any
means or instruments of transportation or communication in interstate commerce or of the mails, by means of a
prospectus or oral communication, which includes an untrue statement of a material fact or omits to state a material
fact necessary in order to make the statements, in the light of the circumstances under which they were made, not
misleading” shall be liable.

** Securities and Exchanges Act of 1933, Section 17(a) (17 U.S.C. 77q). It is unlawful for any person to offer or sell
any security “to obtain money or property by means of any untrue statement of a material fact or any omission to
state a material fact necessary in order to make the statements made, in light of the circumstances under which they
were made, not misleading”.

3 A fact “is material if there is a substantial likelihood that a reasonable shareholder should consider it improtant in
deciding how to vote.” 426 U.S. 438, 449 (1976).

* “It does not require proof of a substantial likelihood that disclosure of the omitted fact would have caused the
reasonable investor to change his vote. What the standard does contemplate is a showing of a substantial likelihood
that, under all the circumstances, the omitted fact would have assumed actual significance in the deliberations of the
reasonable shareholder.” 426 U.S. 449.
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2009 ' 99 15 4 ol H7A FaEBIAY "= AT EFN T ATl B T o
folvr AZ A= ko] BWAIHO AAFYTE 2009 o]F 1H 7]EF8 (SFAS)
A 8= 74 (FASB Accounting Standards Codification)<> 7] < 3] A 7] &= (GAAP)S 7 3} 4]
r3 FASHA FEH 7] "o, T ash Y& tigk 7ol HEe 7|F =9 Ho
SO}, FaskA &2 L stk tig I A7 & 4 &S ol FLF ok

» “[T]here must be a substantial likelihood that the disclosure of the omitted fact would have been viewed by the

reasonable investor as having significantly altered the ‘total mix’ of information available.” 426 U.S. 449. See Basic
Inc. v. Levinson, 485 U.S. 224, 238 (1988).

%% Each Statement of Financial Accounting Standards adopted by the Financial Accounting Standards Board stated
that “[t]he provisions of this Statement need not be applied to immaterial items.”
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FASB 9] Concepts No. 2 & T 8% thgh At ##H FA v ZAE a9
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#AAH FHAE gEFn AFUTE T 799 3%E =9 EEd Flo] FaskA &5,
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7 SEC Staff Accounting Bulletin: No. 99 — Materiality, 17 C.F.R. Part 221 [Release No. SAB 99], 64 Fed. Reg
45150 (Aug 19, 1999).

* “The use of a percentage as a numerical threshold, such as 5%, may provide the basis for a preliminary
assumption that — without considering all relevant circumstances — a deviation of less than the specified percentage
with respect to a particular item on the registrant’s financial statements is unlikely to be material. The staff has no
object to such a ‘rule of thumb’ as an initial step in assessing materiality. But quantifying, in percentage terms, the
magnitude of a misstatement is only the beginning of an analysis of materially; it cannot appropriately be used as a
substitute for a full analysis of all relevant considerations.” SEC Staff Accounting Bulletin No. 99.

¥ Materiality is “the magnitude of an omission or misstatement of accounting information that, in the light of
surrounding circumstances, makes it probable that the judgment of a reasonable person relying on the information
would have been changed or influenced by the omission or misstatement.” FASB, Statement of Financial
Accounting Concepts No. 2, Glossary.

% SEC Staff Accounting Bulletin No. 99.
*! Statement on Auditing Standards, Audit Risk and Materiality in Conducting and Audit (SAS No. 107, Para 60).
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