
 

HUNTSMAN CORPORATION 
 

COMPENSATION COMMITTEE CHARTER 
 

Effective as of February 10, 2005 
 

(Amended and Restated as of  October 26, 2023) 
 

The Board of Directors (the “Board”) of Huntsman Corporation (the “Company”) 
established the Compensation Committee of the Board (the “Compensation Committee”) on 
February 10, 2005. The Board hereby adopts the following amended and restated charter for 
the Committee (the “Charter”) effective as of the date set forth above. 

 
Purposes 

 
The purposes of the Compensation Committee are: 

 
1. To review, evaluate, and approve the compensation agreements, incentive- 

compensation and equity-based plans, policies and programs of the Company; 
 

2. To carry out its responsibilities under applicable securities laws and regulations 
relating to the Company’s proxy statement for its annual meeting of stockholders or other 
applicable report or filing; 

 
3. To otherwise discharge the Board’s responsibilities relating to compensation of 

the Company’s officers and directors; 
 

4. To review the succession and development planning process for corporate 
officers; 

 
5. To review the Company’s strategies, policies, and practices related to the 

human capital management matters; and 
 
6. To perform such other functions as the Board may assign to the Compensation 

Committee from time to time. 
 
Composition 

 
The Compensation Committee shall consist of at least three members, all of whom 

must be members of the Board. One of the members shall serve as the chairperson (“Chair”) 
of the Compensation Committee. Each member of the Compensation Committee shall be 
“independent” under the rules of the New York Stock Exchange applicable to domestic listed 
companies, subject to any permitted phase-in periods that may apply. At least two members of 
the Compensation Committee shall be “Non-Employee Directors” for the purposes of Rule 
16b-3 under the Securities Exchange Act of 1934, as in effect from time to time (“Rule 16b-
3”), and “outside directors” for the purposes of Section 162(m) of the Internal Revenue Code, 



as in effect from time to time (“Section 162(m)”). 
 
The Board shall appoint the members of the Compensation Committee based on the 

recommendation of the Nominating and Corporate Governance Committee. The Chair of the 
Compensation Committee shall be designated by the Board or, if no such designation is made, 
shall be selected by the affirmative vote of the majority of the Compensation Committee. The 
Board may remove or replace the Chair and any other member of the Compensation 
Committee at any time by the affirmative vote of the majority of the Board. 

 
Committee Authority and Responsibilities 

 
The Compensation Committee is delegated all authority of the Board as may be 

required or advisable to fulfill the purposes of the Compensation Committee. The 
Compensation Committee may form and delegate some or all of its authority to subcommittees 
when it deems appropriate, whether or not such delegation is specifically contemplated under 
any plan or program. In particular, the Compensation Committee may delegate the approval of 
award grants and other transactions and other responsibilities regarding the administration of 
compensatory programs to a subcommittee consisting solely of members of the Compensation 
Committee who are (i) “Non-Employee Directors” for the purposes of Rule 16b-3, and/or 
(ii) “outside directors” for the purposes of Section 162(m). 

 
Without limiting the generality of the preceding statements, the Compensation 

Committee shall have sole authority, and is entrusted with the responsibility, to do the 
following actions: 

 
1. Each year the Compensation Committee shall: 

 
 review and approve corporate goals and objectives relevant to the 

compensation of the Company’s Chief Executive Officer, 

 evaluate the performance of the Chief Executive Officer in light of such 
goals and objectives, and 

 set the annual compensation, including salary, bonus, incentive and equity 
compensation, of the Chief Executive Officer based on this evaluation. 

 
2. Each year, the Compensation Committee shall review and make a 

recommendation to the Board regarding the compensation structure for all directors including 
any consulting arrangements with any director personally. 

 
3. Each year, the Compensation Committee shall: 

 
 review and set the compensation structure for all corporate and executive 

officers; 

 review with the Chief Executive Officer his assessment of the current 
corporate and executive officers, including succession and development 
plans relating to those positions, as well as any plans for developing and 



retaining high potential executive candidates. 
 

4. Each year the Compensation Committee shall review and make 
recommendations to the Board with respect to incentive-compensation plans and equity-based 
plans. Shareholders shall be given the opportunity to vote on equity compensation plans, as 
required by law, applicable listing standards, the Company’s Amended and Restated 
Certificate of Incorporation (as the same may be amended) or Seventh Amended and Restated 
Bylaws (as the same may be amended, the “Bylaws”), or the Company’s Corporate 
Governance Guidelines. 

 
5. Each year the Compensation Committee shall review and approve, for the 

Chief Executive Officer and all other executive and corporate officers of the Company and 
their family members that are employees or that have a personal consulting arrangement with 
the Company, all annual and other compensation arrangements and components, which may 
include the following: 

 
 the annual base salary level, 

 the annual incentive opportunity level, 

 the long-term incentive opportunity level, and 

 any special or supplemental bonuses or benefits. 
 
In determining the long-term incentive component of compensation, the Compensation 

Committee should consider the Company’s performance and relative shareholder return, the 
value of similar incentive awards to the Chief Executive Officer and other executive officers at 
comparable companies, and the awards given to the Chief Executive Officer and the executive 
officers in past years. 

 
6. The Compensation Committee shall review and approve, for the Chief 

Executive Officer and the other executive officers of the Company: 
 

 all benefits and perquisites; and 

 all employment agreements, severance arrangements, and change-in-control 
agreements and provisions. 

 
7. The Compensation Committee shall review and approve or review and 

recommend to the Board for its approval of, any transaction in equity securities of the 
Company, or derivatives of those equity securities, between the Company and any officer or 
director of the Company who is subject to the reporting and short-swing liability provisions of 
Section 16 of the Securities Exchange Act of 1934. Accordingly, at such time as the 
Compensation Committee is composed of at least two members each of whom is a “non-
employee director” (within the meaning of Rule 16b-3 promulgated under the Securities 
Exchange Act of 1934, as amended) and an “outside director” (within the meaning of Section 
162(m) of the Internal Revenue Code of 1986 and the applicable regulations thereunder), the 
Compensation Committee is delegated authority to administer, and constitutes the 



“Committee” for, the Huntsman Stock Incentive Plan and any other stock-based plan of the 
Company that may be adopted subsequent to the adoption of this Charter. 

 
8. The Compensation Committee shall, in its sole discretion, retain and determine 

funding for legal counsel, compensation consultants, and other experts and advisers 
(collectively, “Committee Advisers”), including the authority to retain, approve the fees 
payable to, amend the engagement with, and terminate any Compensation Adviser as it deems 
necessary or appropriate to fulfill its responsibilities. The Company must provide for 
appropriate funding, as determined by the Committee, for payment of (a) compensation to any 
Compensation Advisers engaged by the Committee and (b) ordinary administrative expenses 
of the Committee that are necessary or appropriate in carrying out its duties. Prior to selecting, 
or receiving advice from a Committee Adviser, the Compensation Committee will analyze the 
relationships such Committee Adviser has with members of the Compensation Committee as 
well as management and the Company as a whole. This analysis will include the specific 
factors identified by the Securities and Exchange Commission and NYSE, as well as any other 
factors that affect the independence of compensation advisers. 

 
Any compensation consultant retained by the Compensation Committee may not 

provide more than a de minimis amount of other services to the Company or there must be a 
strict separation of personnel that provide other services to the Company. The Compensation 
Committee shall meet at least twice annually independently with the compensation consultant 
without members of management or non-independent members of the Board present. 

 
9. Each year, as required by applicable securities laws and regulations, the 

Compensation Committee shall: 
 

 review and discuss with the Company’s management the Compensation 
Discussion and Analysis to be included the Company’s proxy statement for 
its annual meeting of stockholders or other applicable report or filing and, 
based on such review and discussion, determine whether to recommend to 
the Board that the Compensation Discussion and Analysis be included in 
the Company’s proxy statement for its annual meeting of stockholders or 
other applicable report or filing; and 

 prepare a Compensation Committee Report for inclusion in the Company’s 
proxy statement for its annual meeting of stockholders or other applicable 
report or filing as required by Item 407(e)(5) of Regulation S-K. 
 

10. The Compensation Committee shall oversee, and review in consultation with 
senior management, the Company’s human capital management matters, such 
as employee engagement matters like workforce composition and diversity and 
inclusion; workforce development opportunities and programs; and workforce 
culture matters like work-life initiatives and employee health, safety and well-
being programs. 

 



Responsibilities Delegated to Management 
 

Subject to the specific determinations to be made by the Compensation Committee as 
set forth above, authority relating to the following matters is delegated to management: 

 
 review and approval of the total compensation of employees (other than executive 

officers and subject to individual limits that may be approved by the Compensation 
Committee); and 

 recommendations to the Compensation Committee regarding grants to employees 
(other than executive officers) under the annual and long-term incentive and stock 
option plans (within guidelines approved by the Compensation Committee). 

 
The Company’s management shall make an annual report to the Compensation 

Committee on the actions taken by management during the preceding year with respect to the 
items enumerated above. 

 
Committee Procedures 

 
11. Meetings. The Compensation Committee shall meet at the call of its Chair, two 

or more members of the Compensation Committee, or the Chairman or Vice Chair of the 
Board. Meetings may, at the discretion of the Compensation Committee, include members of 
the Company’s management, independent consultants, and such other persons as the 
Compensation Committee or its Chair may determine. The Compensation Committee may 
meet in person, by telephone conference call, or in any other manner in which the Board is 
permitted to meet under law or the Bylaws. The Compensation Committee shall meet as 
required (but in no event less than two times per year) in order to fulfill its responsibilities and 
to complete the activities required by this Charter. 

 
12. Quorum and Approval. A majority of the members of the Compensation 

Committee shall constitute a quorum. The Compensation Committee shall act on the 
affirmative vote of a majority of members present at a meeting at which a quorum is present. 
The Compensation Committee may also act by unanimous written consent in lieu of a 
meeting. 

 
13. Rules. The Compensation Committee may determine additional rules and 

procedures, including designation of a chairperson pro tempore in the absence of the Chair, 
and designation of a secretary of the Compensation Committee or any meeting thereof. 

 
14. Reports. The Compensation Committee shall make regular reports of its actions 

and any recommendations to the Board, directly or through the Chair. 
 

15. Review of Charter. Each year the Compensation Committee shall review the 
adequacy of this Charter and recommend any proposed changes to the Board for approval. 

 
16. Performance Review. Each year the Compensation Committee shall review 

and evaluate its own performance and shall submit itself to the review and evaluation of the 



Board. 
 

17. Fees; Reimbursement of Expenses. Each member of the Compensation 
Committee shall be paid the fee set by the Board for his or her services as a member or the 
Chair of the Compensation Committee. Subject to the Company’s corporate governance 
guidelines and other policies, members of the Compensation Committee will be reimbursed by 
the Company for all reasonable expenses incurred in connection with their duties as members 
of the Compensation Committee. 

 
 


