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CALCULATION OF REGISTRATION FEE

Maximum |

Amount to be Offering A

Title of Each Class of Securities to be Registered Registered Price per Unit Offel
3% notes due 2015 $ 250,000,000 99.884% $ 246
4.5% notes due 2021 $ 250,000,000 99.938% $ 249
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Filed Pursuant to
Registration File N
Prospectus supplement
(To prospectus dated May 15, 2009)

EASTMVMIAN
Eastman Chemical Company
$250,000,000 3% Notes due 2015

Issue price: 99.884%
Interest payable June 15 and December 15

$250,000,000 4.5% Notes due 2021

Issue price: 99.938%
Interest payable January 15 and July 15

We are offering $250,000,000 principal amount of 3% notes due 2015 (the “2015 notes”) and $250,000,000 princi
4.5% notes due 2021 (the “2021 notes”). We refer to the 2015 notes and the 2021 notes together as the “notes.”

We will pay interest on the 2015 notes on June 15 and December 15 of each year, beginning June 15, 2011. We
interest on the 2021 notes on January 15 and July 15 of each year, beginning July 15, 2011. The notes will be iss
denominations of $2,000 and integral multiples of $1,000 in excess thereof.

We may redeem the notes, in whole or in part, at any time and from time to time prior to their maturity at the redel
described herein. Upon the occurrence of a change of control triggering event, we will be required to make an offe
repurchase the notes from holders at the applicable prices as described under “Description of notes—Change of
triggering event.” There will be no sinking funds for the notes.

The notes will be unsecured and will rank equally with all our other unsecured debt from time to time outstanding.

See “Risk factors” beginning on page S-8 for a discussion of certain risks that you should consider in co
an evaluation of an investment in the notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disappro\
notes or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any re
to the contrary is a criminal offense.

Underwriting
discounts and I
Price to public® commissions

Per 2015 note 99.884% 0.600%
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Total $249,710,000 $1,500,000
Per 2021 note 99.938% 0.650%
Total $249,845,000 $1,625,000

(1) Plus accrued interest, if any, from December 10, 2010, if settlement occurs after that date.
The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.

The underwriters expect to deliver the notes to purchasers through the book-entry delivery system of The Deposit
Trust Company for the benefit of its participants, including Euroclear Bank, S.A./N.V. and Clearstream Banking, s
anonyme, on or about December 10, 2010.

Joint Book-Running Managers
Citi J.P. Morgan
Co-Managers

Deutsche Bank Securities Wells Fargo Securities BofA Merrill Lynch I
HSBC Mitsubishi UFJ Securities Mizuho Securities USA Inc. SunTrust Robins

December 1, 2010
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About this prospectus supplement

This document is in two parts. The first part is this prospectus supplement, including the documents incorporated
herein, which describes the specific terms of the notes being offered. The second part, the accompanying prospe:
more general information, some of which may not apply to the notes being offered. You should read the entire prc
supplement, as well as the accompanying prospectus and the documents incorporated by reference that are desc
“Incorporation of documents by reference” in this prospectus supplement and “Incorporation of certain documents
reference” in the accompanying prospectus.

We have not authorized anyone to provide any information other than that contained or incorporated by reference
prospectus supplement, the accompanying prospectus and in any free writing prospectus prepared by us or on ot
which we have referred you. We have not, and the underwriters have not, authorized any other person to provide
different or additional information and we take no responsibility for, and can provide no assurance as to the reliab
other information that others may give you. We are not, and the underwriters are not, making an offer to sell the n
jurisdiction where the offer or sale is not permitted. Further, you should assume that the information appearing in-
prospectus supplement, the accompanying prospectus, and the documents incorporated by reference herein and
any free writing prospectus, is accurate only as of the respective dates of those documents in which the informatic
contained. Our business, financial condition, results of operations and prospects may have changed since those ¢

Unless otherwise specified or unless the context requires otherwise, all references in this prospectus supplement
“Eastman,” “we,” “us,” “our,” the “Company” or similar references mean Eastman Chemical Company and its cons
subsidiaries.

Where you can find more information

Available information

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Excl
Commission, or the SEC. You may read and copy any of these documents and this information at the SEC's publ
room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at (800) SEC-0330 or (202) 942-8090 f
information on the public reference room. The SEC also maintains an Internet website that contains reports, prox
and other information regarding issuers, including us, who file electronically with the SEC. The address of that site
WWW.Sec.gov.

This prospectus supplement and the accompanying prospectus contain summaries of provisions contained in son
documents discussed in this prospectus supplement and the accompanying prospectus, but reference is made to
documents for complete information. All of the summaries are qualified in their entirety by the actual documents. (
certain of the documents referred to in this prospectus supplement and the accompanying prospectus have been
are incorporated by reference as exhibits to the registration statement of which this prospectus supplement and tt
accompanying prospectus are a part. If any contract, agreement or other document is filed or incorporated by refe
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Incorporation of documents by reference

The SEC allows us to incorporate by reference information into this prospectus supplement and the accompanyin
prospectus. This means we can disclose information to you by referring you to another document we filed with the
will make those documents available to you without charge upon your oral or written request. Requests for those |
should be directed to Eastman Chemical Company, P.O. Box 431, Kingsport, Tennessee 37662, Attention: Invest
(telephone: (423) 229-4647).

This prospectus supplement incorporates by reference the following documents that we have filed with the SEC
included or delivered with this prospectus supplement and the accompanying prospectus:

» our annual report on Form 10-K (including the portions of our Proxy Statement for our 2010 Annual Meeting of
incorporated by reference therein) for the fiscal year ended December 31, 2009, filed on February 24, 2010, as
the Form 10-K/A filed on February 24, 2010;

» our quarterly reports on Form 10-Q for the quarter ended March 31, 2010, filed on April 26, 2010; the quarter e
June 30, 2010, filed on August 3, 2010; and the quarter ended September 30, 2010, filed on November 1, 201(

» our current reports on Form 8-K, filed on May 10, 2010, October 14, 2010, October 28, 2010 and December 1,

We are also incorporating by reference additional documents we may file pursuant to Sections 13(a), 13(c), 14 or
Securities Exchange Act of 1934, or the Exchange Act, after the date of this prospectus supplement until this offe
has been completed, other than any portion of the respective filings furnished, rather than filed, under applicable
This additional information is a part of this prospectus supplement from the date of filing of those documents.

The information contained in this prospectus supplement and the accompanying prospectus should be read toget
information in the documents incorporated by reference.

Any statements made in this prospectus supplement or the accompanying prospectus or in a document incorpora
deemed to be incorporated by reference into this prospectus supplement or the accompanying prospectus will be
be modified or superseded to the extent that a statement contained in this prospectus supplement or in any other
subsequently filed document which is also incorporated or deemed to be incorporated by reference into this prosy
supplement or the accompanying prospectus modifies or supersedes the statement. Any statement so modified o
will not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement or th
accompanying prospectus.

Forward-looking statements

A number of the statements made or incorporated by reference in this prospectus supplement and the accompan
prospectus are “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act, Se
the Securities Act of 1933 and Section 21E of the Exchange Act. Forward-looking statements are all statements,
statements of historical fact, that may be made by us from time to time. In some cases, you can identify
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intends,

forward-looking statements by terminology such as “anticipates,
“projects,” “will,

believes,” “estimates,” “expects,
would,” and similar expressions or expressions of the negative of these terms.

ma

Forward-looking statements are based upon certain underlying assumptions, including any assumptions mentione
specific statements, as of the date such statements were made. Such assumptions are in turn based upon internz
and analyses of market conditions and trends, management plans and strategies, economic conditions and other
Forward-looking statements and the assumptions underlying them are necessarily subject to risks and uncertainti
in projecting future conditions and results. The Company assumes no obligation to update or provide revisions to
looking statement in response to changing circumstances. Forward-looking statements, and the risks and uncerta
thereto, are further described under the heading “Forward-looking statements and risk factors” in the Company’s |
reports filed with the SEC that are incorporated by reference in this prospectus supplement and the accompanyin
and should be reviewed carefully. Please consider the Company’s forward-looking statements in light of those risl
uncertainties.

S-iv
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Summary

This summary highlights selected information contained elsewhere or incorporated by reference in this prospe
supplement and the accompanying prospectus and does not contain all of the information you should consider
making your investment decision. We urge you to read all of this prospectus supplement, the accompanying pr
and the documents incorporated by reference, including our consolidated financial statements and accompany
carefully to gain a fuller understanding of our business and the terms of the notes, as well as some of the other
considerations that may be important to you, before making your investment decision. You should pay special
to the “Risk factors” section of this prospectus supplement and the information under the heading “Forward-loo
statements and risk factors” contained in our annual report on Form 10-K and subsequent quarterly reports on
Form 10-Q incorporated by reference in this prospectus supplement.

Eastman Chemical Company

Eastman Chemical Company is a global chemical company which manufactures and sells a broad portfolio of
plastics, and fibers. Eastman began business in 1920 for the purpose of producing chemicals for Eastman Koc
Company'’s photographic business and became a public company, incorporated in Delaware, as of December
Eastman has sixteen manufacturing sites in nine countries that supply chemicals, plastics, and fibers products
customers throughout the world. The Company’s headquarters and largest manufacturing site are located in K|
Tennessee.

In 2009, the Company had sales revenue of $5.0 billion and operating earnings of $317 million. Earnings per d
share were $1.85 in 2009. Included in 2009 operating earnings were asset impairments and restructuring char
of $200 million. For the nine months ended September 30, 2010, the Company had sales revenue of $5.0 billic
operating earnings of $719 million. Included in operating earnings for the nine months ended September 30, 2(
restructuring charges of $3 million.

As of September 30, 2010, the Company’s products and operations were managed and reported in five operat
segments: the Coatings, Adhesives, Specialty Polymers, and Inks segment, the Fibers segment, the Performal
Chemicals and Intermediates segment, the Performance Polymers segment and the Specialty Plastics segmel
Company manages certain costs and initiatives at the corporate level, including certain research and developn
not allocated to the operating segments.

Eastman’s objective is to be an outperforming chemical company by delivering solid financial results from its c
businesses and its plans for profitable growth. The Company’s core businesses currently sell differentiated pro
diverse markets and geographic regions. Management believes that the Company can increase the revenues 1
core businesses with increasing profitability through a balance of new applications for existing products, develc
new products, and sales growth in adjacent markets and emerging geographic regions. These revenue and ea
increases are expected to result from organic initiatives and through acquisitions and joint ventures.

Our principal executive offices are located at 200 South Wilcox Drive, Kingsport, Tennessee 37662.
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We maintain a web site at http://www.eastman.com. The information on and contents of our website are not in
by reference into this prospectus supplement or the accompanying prospectus.

Recent Developments
Tender Offer for Certain Outstanding Debt Securities

On November 9, 2010, the Company commenced a cash offer to purchase, the “offer to purchase,” up to $500
aggregate principal amount of its outstanding 71/4% debentures due 2024, 75/s% debentures due 2024,

7.60% debentures due 2027 and 6.30% notes due 2018, which are referred to collectively as the outstanding c
securities. The Company intends to use a portion of the net proceeds from this offering to fund the offer to purc
outstanding debt securities. See “Use of proceeds.”

We cannot assure you that the offer to purchase will be consummated in accordance with its terms, or at all, ot
significant amount of the outstanding debt securities will be retired. The completion of this offering is a conditio
Company’s obligation to complete the offer to purchase, although the completion of this offering is not conditiol
the consummation of the offer to purchase.

Sale of PET Business

On October 23, 2010, the Company entered into a definitive agreement with DAK Americas, LLC, to sell its pol
terephthalate (“PET”) business, related assets at its Columbia, South Carolina site, and technology of its Perfo
Polymers segment. The PET business, assets and technology to be sold are substantially all of the Performan
Polymers segment. The total cash proceeds of the transaction are expected to be $600 million before transact
and working capital adjustments at closing. The carrying amount of the Performance Polymers PET assets anc
as of September 30, 2010 were as follows: net property, plant and equipment at the Columbia, South Carolina
$374 million; non-current assets, including technology—$23 million; and net working capital—$151 million.

The transaction is expected to close during the fourth quarter of 2010, with the sale subject to regulatory apprc
satisfaction of other customary closing conditions.

Performance Polymers segment operating results will be presented as discontinued operations in the Compan
filings with the SEC. Corporate costs which were allocated to the Performance Polymers segment will be reallc
other segments in the Company'’s financial statements. In conjunction with the sale of the Performance Polyme
business, the Company has approved a restructuring plan to reduce costs and will recognize severance restru
charges in the fourth quarter of 2010 that are estimated to be between $20 million and $25 million.
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The Offering

The following summary contains information about the notes and is not intended to be complete. For a more cc
understanding of the notes, please refer to the section in this prospectus supplement entitled “Description of ne
the section in the accompanying prospectus entitled “Description of debt securities.” Unless the context require
otherwise, all references to “we” and the “Company” in this “Summary—The Offering” section include only Eas
Chemical Company and not its subsidiaries.

Issuer Eastman Chemical Company
Notes offered $250,000,000 aggregate principal amount of 3% notes
due 2015
$250,000,000 aggregate principal amount of 4.5% notes
due 2021
Maturity The 2015 notes will mature on December 15, 2015 and the 202

will mature on January 15, 2021.

Interest 3% per year, in the case of the 2015 notes and 4.5% per year,
case of the 2021 notes.

Interest payment dates June 15 and December 15 of each year, beginning June 15, 20
case of the 2015 notes and January 15 and July 15 of each yes
beginning July 15, 2011, in the case of the 2021 notes.

Ranking The notes:
« will be unsecured,;
« will rank equally with all our existing and future unsubordinate
« will be senior to any of our future subordinated debt; and

« will be effectively subordinated to any of our future secured de
extent of the value of the assets securing such debt.

As of September 30, 2010, we had debt of approximately $1.6 |
would rank equally with the notes.

Optional redemption Prior to October 15, 2020 (three months prior to the maturity da
case of the 2021 notes and at any time prior to the maturity dat
case of the 2015 notes, we may redeem the notes of each serie
whole or in part, at our option, at the redemption prices describe
prospectus supplement.

http://www.sec.gov/Archives/edgar/data/915389/000095012310110520/g25360b5e424b5.htm



e424h5

Commencing on October 15, 2020 (three months prior to the m
date), we may redeem the 2021 notes, in whole or in part, at ar
and from time to time, at a redemption price equal to 100% of tl
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Change of control triggering event

Covenants

Issuance of additional notes

Form and denomination

Use of proceeds

Material U.S. federal income tax
considerations

of the 2021 notes being redeemed plus accrued and unpaid int
the redemption date.

See “Description of notes—Optional redemption.”

Upon the occurrence of a Change of Control Triggering Event (
in this prospectus supplement), we will be required to make an
repurchase the notes at a price equal to 101% of their principal
plus accrued and unpaid interest to the date of repurchase. Se¢
“Description of notes—Change of control triggering event.”

The indenture under which the notes will be issued contains co
for your benefit. These covenants restrict our ability with certair
exceptions to:

« create certain liens;
« enter into sale and leaseback transactions; or

« consolidate, merge or transfer all or substantially all of our ass
the assets of our subsidiaries on a consolidated basis.

These covenants are subject to important exceptions and qualif
which are described in this prospectus supplement and the
accompanying prospectus. For a more detailed description, see
“Description of notes” in this prospectus supplement and “Desc
debt securities” in the accompanying prospectus.

We may create and issue additional notes ranking equally and
with the notes in all respects, so that such additional notes shal
consolidated with the notes, including for purposes of voting an
redemptions.

The notes will be issued in fully registered form in denominatior
$2,000 and in integral multiples of $1,000 in excess thereof.

We expect that we will receive approximately $495.9 million in r
proceeds from this offering, after deducting the underwriters’ di
and commissions, and estimated offering expenses payable by
intend to use a portion of the net proceeds to complete our pre\
announced tender offer for up to $500 million of various series
outstanding debt securities. Any remaining proceeds will be use
general corporate purposes. See “Use of proceeds.”

You should consult your tax advisor with respect to the U.S. fec
state, local and non-U.S. tax consequences of owning and disp
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Risk factors

Governing law

Trustee

See “Risk factors” and other information included or incorporate
reference in this prospectus supplement and the accompanying
prospectus for a discussion of factors you should consider care
before deciding whether to invest in the notes.

The notes will be, and the indenture is, governed by the laws of
of New York.

The Bank of New York Mellon Trust Company, N.A.

http://www.sec.gov/Archives/edgar/data/915389/000095012310110520/g25360b5e424b5.htm
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Summary consolidated historical financial data

Set forth below is a summary of our consolidated historical financial data for the periods indicated. The historic
operating data for the periods ended December 31, 2009, 2008 and 2007 and the financial position data as of

December 31, 2009 and 2008 have been derived from our audited financial statements included in our annual

Form 10-K for the year ended December 31, 2009 which is incorporated by reference in this prospectus supple
Our historical operating data for the nine months ended September 30, 2010 and 2009, and the statement of fi
position data as of September 30, 2010 are derived from our unaudited consolidated financial statements inclu
quarterly report on Form 10-Q for the quarter ended September 30, 2010, which is incorporated by reference i
prospectus supplement, and includes all adjustments, consisting of normal recurring adjustments, necessary fc
statement of this information. The historical operating data for the years ended December 31, 2006 and 2005,

statement of financial position data as of December 31, 2007, 2006 and 2005 have been derived from our audi
consolidated financial statements, in each case, which are not incorporated by reference in this prospectus suy
You should read the following summary consolidated historical financial data in conjunction with “Management
discussion and analysis of financial condition and results of operations” and our historical financial statements

related notes incorporated by reference in this prospectus supplement.

Nine months

ended

(in millions, except September 30, Year ended December :
per share amounts) 2010 2009 2009 2008 2007 200
Summary of Operating Data
Sales $5,017  $3,719 $5,047 $6,726 $6,830  $6,77
Operating earnings 719 347 317 519 504 65
Earnings from continuing operations 419 168 136 328 321 42
Earnings (loss) from discontinued operations - - - - (10) (1
Gain (loss) from disposal of discontinued operations - - - 18 (11)

Net earnings $ 419 $ 168 $ 136 $ 346 $ 300 $ 40
Basic earnings per share
Earnings from continuing operations $581 $231 $18 $436 $38 $52
Earnings (loss) from discontinued operations - - - 0.23 (0.26) (0.2

Net earnings per share $581 $231 $188 $459 $363 $ 49
Diluted earnings per share
Earnings from continuing operations $570 $229 $18 $431 $384 $51
Earnings (loss) from discontinued operations - - - 0.24 (0.26) (0.2

Net earnings per share $ 570 $ 229 $18 $455 $358 $ 4.9

http://www.sec.gov/Archives/edgar/data/915389/000095012310110520/g25360b5e424b5.htm
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As of

(in millions, except September 30, As of December 31,

per share amounts) 2010 2009 2008 2007 2006
Statement of Financial Position Data

Current assets $ 2,101 $1,735 $1,423 $2,293 $2,422
Net properties 3,166 3,110 3,198 2,846 3,069
Total assets 5,989 5,515 5,281 6,009 6,132
Current liabilities 940 800 832 1,122 1,059
Long-term borrowings 1,602 1,604 1,442 1,535 1,589
Total liabilities 4,179 4,002 3,728 3,927 4,103
Total stockholders’ equity 1,810 1,513 1,553 2,082 2,029
Dividends declared per share 1.32 1.76 1.76 1.76 1.76

http://www.sec.gov/Archives/edgar/data/915389/000095012310110520/g25360b5e424b5.htm
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Risk factors

You should carefully consider the risks and uncertainties described below as well as any cautionary language or ¢
information contained or incorporated by reference in this prospectus supplement and the accompanying prospec
the risks described under the heading “Forward-looking statements and risk factors” in our annual report on Form
year ended December 31, 2009 and in our quarterly report on Form 10-Q for the quarter ended September 30, 2(
deciding whether to invest in the notes. The risks described therein or set forth below are those that we consider 1
most significant to your decision whether to invest in the notes If any of the events described below occurs, the ve
investment in the notes could decline, and in some cases we may not be able to make payments on the notes, ar
result in your losing all or part of your investment.

The notes are effectively subordinated to the existing and future liabilities of our subsidiaries and to any
debt we may incur in the future to the extent of the assets securing the same.

Our subsidiaries are separate and distinct legal entities. Our subsidiaries have no obligation to pay any amounts
notes. In addition, any payment of dividends, loans, or advances by our subsidiaries could be subject to statutory
contractual restrictions. Our right to receive any assets of any of our subsidiaries upon its bankruptcy, liquidation
reorganization, and therefore the right of the holders of the notes to participate in those assets, will be effectively
to the claims of that subsidiary’s creditors, including trade creditors. In addition, even if we are a creditor of any of
subsidiaries, our rights as a creditor would be subordinate to any security interest in the assets of our subsidiaries
debt of our subsidiaries senior to that held by us. At September 30, 2010, our subsidiaries had approximately $4.(
debt.

The notes are not secured by any of our assets. If we become insolvent or are liquidated, or if payment under any
agreements governing any secured debt we may incur in the future is accelerated, the lenders under such secure
agreements would be entitled to exercise the remedies available to a secured lender under applicable law and pu
agreements governing that debt. Accordingly, those lenders would have a prior claim on our assets to the extent «
thereon. In that event, because the notes are not secured by any of our assets, it is possible that there would be r
remaining from which claims of the holders of notes could be satisfied or, if any assets remain, the remaining ass
insufficient to satisfy those claims in full.

We may not have the funds necessary to finance the change of control repurchase offer required by the ir

Upon the occurrence of a Change of Control Triggering Event (as defined in the section of this prospectus supple
“Description of notes—Change of control triggering event”), we will be required to make an offer to repurchase all
notes. We cannot assure you that we will have sufficient funds available to make any required repurchases of the
failure to repurchase any tendered notes in those circumstances would constitute a default under the indenture. A
could result in the declaration of the principal and interest on all the notes to be due and payable.

S-8
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The terms of the indenture and the notes provide only limited protection against significant corporate eve
could adversely impact your investment in the notes.

While the indenture and the notes contain terms intended to provide protection to holders of notes upon the occur
certain events involving significant corporate transactions and our creditworthiness, such terms are limited and m:
sufficient to protect your investment in the notes.

The definition of the term “Change of Control” includes a phrase relating to the direct or indirect sale, lease, transf
conveyance or other disposition of “all or substantially all” of our properties or assets taken as a whole. Although 1
limited body of case law interpreting the phrase “substantially all,” there is no precise, established definition of the
under applicable law. Accordingly, the applicability of the requirement that we offer to repurchase the notes as a r
sale, lease, transfer, conveyance or other disposition of less than all of our assets taken as a whole to another Pe
group may be uncertain.

The definition of the term “Change of Control Triggering Event” does not cover a variety of transactions (such as ¢
by us or recapitalizations) that could negatively affect the value of your notes. If we were to enter into a significant
transaction that would negatively affect the value of the notes but would not constitute a Change of Control Trigge
we would not be required to offer to repurchase your notes prior to their maturity.

Furthermore, the indenture for the notes does not:

* require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or liquidit
« limit our ability to incur debt that is equal in right of payment to the notes;

* limit the ability of our unrestricted subsidiaries to service debt;

* restrict our ability to repurchase or prepay any other of our securities or other debt;

* restrict our ability to make investments or to repurchase or pay dividends or make other payments in respect of
stock or other securities ranking junior to the notes; or

« limit our ability to sell, merge or consolidate any of our unrestricted subsidiaries.

There may not be a public market for the notes.

The notes constitute a new issue of securities with no established trading market. We do not intend to list the note
securities exchange or to include the notes in any automated quotation system. Accordingly, no market for the no
develop, and any market that develops may not last. If the notes are traded, they may trade at a discount from the
price, depending on prevailing interest rates, the market for similar securities, the time remaining to the maturity o
our performance and other factors. To the extent that an active trading market does not develop, you may not be
your notes at the price you paid or at all.

The underwriters have advised us that they currently intend to make a market in each series of notes, but they are
obligated to do so and may cease market-making at any time in their sole discretion without notice.
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Capitalization

The following table shows our total capitalization as of September 30, 2010:

* on an actual basis; and

* on an as adjusted basis to reflect this offering of notes and the application of the proceeds therefrom, assuminc
the proceeds are used to complete our previously announced tender offer for up to $500 million of various serie
outstanding debt securities in accordance with the terms thereof (and based upon amounts validly tendered, ar
withdrawn, as of the early tender date as described therein).

This table should be read in conjunction with “Summary—Summary consolidated historical financial data” appeari
elsewhere in this prospectus supplement, and “Management’s discussion and analysis of financial condition and 1
operations” and our consolidated financial statements, including the accompanying notes, appearing in our annue
Form 10-K for the year ended December 31, 2009, and our unaudited condensed consolidated interim financial s
appearing in our quarterly report on Form 10-Q for the quarter ended September 30, 2010, each of which are incc
reference in this prospectus supplement.

Asl
_Septembe
(dollars in millions, except par value) Actual /

Short-term debt:
Short-term borrowings $ 4 §
Long-term debt:
3% notes due 2015 -
4.5% notes due 2021 -
7.00% notes due 2012 152

5.5% notes due 2019 250
6.30% notes due 2018 203
71/4% debentures due 2024 497
75/8% debentures due 2024 200
7.60% debentures due 2027 298
Other obligations 2
Total long-term debt 1,602
Total debt $ 1,606 R

Stockholders’ equity:
Common stock, par value $0.01
Authorized—350,000,000 shares

Issued—95,576,347 shares $ 1 §
Additional paid-in capital 710
Retained earnings 2,894
Accumulated other comprehensive loss (392)
Treasury stock at cost (1,403)
Total stockholders’ equity 1,810

Total capitalization $ 3,416 S
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Ratio of earnings to fixed charges

The following table sets forth our consolidated ratios of earnings to fixed charges for the indicated periods:

Nine months ended

September 30, Year ended Decembe
2010 2009 2008 2007 2(
Ratio of earnings to fixed charges 8.1x 3.0x 4.5x 4.5x !

For purposes of computing these ratios, earnings represents income from continuing operations before income ta
cumulative effect of change in accounting principle plus interest expense, one-third of rent expense (which appro
interest component of rental expense), and amortization of capitalized interest. Fixed charges consist of interest €
interest component of rental expense, and capitalized interest. We have not had any shares of preferred stock ou
during any of these periods, and have not paid any preferred stock dividends. Therefore, our ratios of earnings to
fixed charges and preferred dividends are the same as the ratios above.

Use of proceeds

We expect that we will receive approximately $495.9 million in net proceeds from this offering, after deducting the
underwriters’ discount and estimated offering expenses payable by us. We intend to use a portion of the net proc
this offering to pay for notes purchased in our previously announced tender offer for up to $500 million of various
outstanding debt securities. Any remaining proceeds will be used for general corporate purposes.

As of the date of this prospectus supplement, there was approximately $500 million aggregate principal amount o
71/4% debentures due 2024 outstanding, approximately $200 million aggregate principal amount of our 75/8% deb
2024 outstanding, approximately $300 million aggregate principal amount of our 7.60% debentures due 2027 out:
approximately $180 million aggregate principal amount of our 6.30% notes due 2018 outstanding.
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Description of notes

The notes being offered hereby are two new, separate series of debt securities. The notes will be issued under ar
dated as of January 10, 1994, by and between Eastman Chemical Company and The Bank of New York Mellon
Trust Company, N.A., as trustee. The following description is only a summary of the material provisions of the not
indenture. You should read the documents in their entirety because they, and not this description, will define your
holder of the applicable series of notes. Unless the context requires otherwise, all references to “we” and the “Cor
this “Description of notes” section include only Eastman Chemical Company and not its subsidiaries, and all refer:
“notes” refers to each of the 2015 notes and the 2021 notes together, as applicable.

The following description of the particular terms of the notes offered hereby supplements the general description
securities set forth in the accompanying prospectus.

General

The 2015 notes will be issued in an initial aggregate principal amount of $250,000,000 and will mature on Decem
The 2021 notes will be issued in an initial aggregate principal amount of $250,000,000 and will mature on Januan
The notes will be issued only in fully registered form without coupons in minimum denominations of $2,000 and in
multiples of $1,000 in excess thereof. The notes will not be entitled to any sinking funds.

Interest on each series of notes will accrue at the rate per annum shown on the cover of this prospectus supplem
December 10, 2010, or from the most recent date from which interest has been paid or provided for. In the case if
notes, interest will be payable semi-annually on June 15 and December 15 of each year, beginning on June 15, 2
persons in whose names the notes are registered in the security register at the close of business on the June 1 ol
preceding the relevant interest payment date, except that interest payable at maturity shall be paid to the same pe
whom principal of such notes is payable. In the case of the 2021 notes, interest will be payable semi-annually on .
and July 15 of each year, beginning on July 15, 2011, to the persons in whose names the notes are registered in
register at the close of business on the January 1 or July 1 preceding the relevant interest payment date, except t
payable at maturity shall be paid to the same persons to whom principal of such notes is payable. Interest will be
the notes on the basis of a 360-day year of twelve 30-day months.

There is no public trading market for the notes, and we do not intend to apply for listing of the notes on any nation
exchange or for quotation of the notes on any automated dealer quotation system.
Optional redemption

Commencing on October 15, 2020 (three months prior to the maturity date), we may redeem the 2021 notes, in w
part, at any time and from time to time, at a redemption price equal to 100% of the principal amount of the 2021 n
redeemed plus accrued and unpaid interest to the redemption date.

Prior to October 15, 2020 (three months prior to the maturity date) in the case of the 2021 notes and at any time
maturity date in the case of the 2015 notes, we may redeem each
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series of notes, in whole or in part, at our option, at any time at a redemption price equal to the greater of:

» 100% of the principal amount of the notes to be redeemed; or

» as determined by a Quotation Agent (as defined below), the sum of the present values of the remaining schedt
payments of principal and interest thereon (not including any portion of such payments of interest accrued to th
redemption) discounted to the redemption date on a semiannual basis (assuming a 360-day year consisting of
30-day months) at the Adjusted Treasury Rate (as defined below) plus 20 basis points with respect to the 2015
25 basis points with respect to the 2021 notes

plus, in each case, accrued and unpaid interest on the notes to the redemption date; provided that the principal a
note remaining outstanding after redemption in part shall be $2,000 or an integral multiple of $1,000 in excess the

“Adjusted Treasury Rate” means, with respect to any redemption date for either series of notes, the rate per annu
the semiannual equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the Compara
Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such reden

“Comparable Treasury Issue” means, with respect to either series of notes, the United States Treasury security Se
Quotation Agent as having a maturity comparable to the remaining term of the series of notes to be redeemed the
utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of corp
securities of comparable maturity to the remaining term of such notes.

“Quotation Agent” means the Reference Treasury Dealer appointed by us.

“Comparable Treasury Price” means, with respect to any redemption date for either series of notes, (1) the averag
Reference Treasury Dealer Quotations for such redemption date, after excluding the highest and lowest of such F
Treasury Dealer Quotations, or (2) if the Quotation Agent obtains fewer than three such Reference Treasury Deal
Quotations, the average of all quotations obtained.

“Reference Treasury Dealer” means (1) Citigroup Global Markets Inc., J.P. Morgan Securities LLC, and RBS Sec
and their respective successors; provided, however, that if any of the foregoing shall cease to be a primary U.S. (
securities dealer in New York City (a Primary Treasury Dealer”), we shall substitute therefor another Primary Trea
and (2) any other Primary Treasury Dealer selected by us.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redem|
the average, as determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue (expre:
case as a percentage of its principal amount) quoted in writing to the Quotation Agent by such Reference Treasul
of 5:00 p.m., New York City time, on the third business day preceding such redemption date.

We will give notice to the trustee of any redemption we propose to make at least 30 days, but not more than 60 d:
the redemption date. If fewer than all of a series of notes are to be redeemed, the trustee must select the particule
such series to be redeemed by such method as the trustee deems fair and appropriate in accordance with metho
used at the time of selection by fiduciaries in similar circumstances.
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Unless we default in payment of the redemption price, on and after the redemption date, interest will cease to acc
notes or the portion of the notes called for redemption.

Change of control triggering event

Upon the occurrence of a Change of Control Triggering Event with respect to either series of notes, unless we ha
our right to redeem such notes as described under “—Optional redemption” by giving irrevocable notice to the tru:
accordance with the indenture, each holder of such notes will have the right to require us to purchase all or a port
holder’s notes pursuant to the offer described below (the “Change of Control Offer”), at a purchase price equal to
principal amount thereof plus accrued and unpaid interest, if any, to the date of purchase (the “Change of Control
subject to the rights of holders of such notes on the relevant record date to receive interest due on the relevant int
payment date.

Unless we have exercised our right to redeem the notes of either series, within 30 days following the date upon w
Change of Control Triggering Event occurred with respect to either series of notes, or at our option, prior to any C
Control but after the public announcement of the pending Change of Control, we will be required to send, by first
notice to each holder of such notes, with a copy to the trustee, which notice will govern the terms of the Change o
Offer. Such notice will state, among other things, the purchase date, which must be no earlier than 30 days nor la
60 days from the date such notice is mailed, other than as may be required by law (the “Change of Control Payme
The notice, if mailed prior to the date of consummation of the Change of Control, will state that the Change of Cor
conditioned on the Change of Control being consummated on or prior to the Change of Control Payment Date.

On the Change of Control Payment Date, we will, to the extent lawful:

» accept or cause a third party to accept for payment all notes or portions of notes properly tendered pursuant to
of Control Offer;

» deposit or cause a third party to deposit with the paying agent an amount equal to the Change of Control Paym
respect of all notes or portions of notes properly tendered; and

 deliver or cause to be delivered to the trustee the notes properly accepted together with an officers’ certificate <
aggregate principal amount of notes or portions of notes being repurchased and that all conditions precedent tc
of Control Offer and to the repurchase by us of notes pursuant to the Change of Control Offer have been comp

We will not be required to make a Change of Control Offer with respect to either series of notes if a third party ma
offer with respect to such notes in the manner, at the times and otherwise in compliance with the requirements fol
offer otherwise required to be made by us and such third party purchases all such notes properly tendered and nc
under its offer.

We will comply in all material respects with the requirements of Rule 14e-1 under the Exchange Act, and any othe
laws and regulations thereunder to the extent those laws and regulations are applicable in connection with a repu
notes as a result of a Change of Control Triggering Event. To the extent that the provisions of any such securities
regulations conflict with the Change of Control Offer provisions of the notes, we will comply with those securities |
regulations and will not be deemed to have breached our
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obligations under the Change of Control Offer provisions of the notes by virtue of any such conflict.
For purposes of the foregoing discussion of a Change of Control Offer, the following definitions are applicable:

“Below Investment Grade Rating Event” means, with respect to either series of notes, such notes cease to be rate
Investment Grade by each of the Rating Agencies on any date during the period (the “Trigger Period”) commencit
earlier of (a) the occurrence of a Change of Control and (b) the first public announcement by us of any Change of
pending Change of Control) and ending 60 days following the consummation of such Change of Control (which Ti
will be extended if the rating of the notes is under publicly announced consideration for possible downgrade by an
Agency on such 60th day, such extension to last with respect to each Rating Agency until the date on which such
Agency considering such possible downgrade either (x) rates the notes below Investment Grade or (y) publicly an
it is no longer considering the notes for possible downgrade; provided, that no such extension will occur if on suct
the notes are rated Investment Grade not subject to review for possible downgrade by any Rating Agency); provic
rating event will not be deemed to have occurred in respect of a particular Change of Control (and thus will not be
Below Investment Grade Rating Event for purposes of the definition of Change of Control Triggering Event) if eac
Agency making the reduction in rating does not publicly announce or confirm or inform the trustee in writing at oul
the reduction was the result, in whole or in part, of any event or circumstance comprised of or arising as a result
respect of, the Change of Control (whether or not the applicable Change of Control has occurred at the time of the
Investment Grade Rating Event).

“Change of Control” means the occurrence of any of the following after the date of issuance of the notes:

(1) the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger c
consolidation), in one or a series of related transactions, of all or substantially all of the assets of Eastma
subsidiaries taken as a whole to any “person” or “group” (as those terms are used in Section 13(d)(3) of 1
Exchange Act) other than to Eastman or one of its subsidiaries;

(2) the consummation of any transaction (including, without limitation, any merger or consolidation) the resul
that any “person” or “group” (as those terms are used in Section 13(d)(3) of the Exchange Act, it being a
employee of Eastman or any of its subsidiaries for whom shares are held under an employee stock owne
employee retirement, employee savings or similar plan and whose shares are voted in accordance with t
instructions of such employee shall not be a member of a “group” (as that term is used in Section 13(d)(-
Exchange Act) solely because such employee’s shares are held by a trustee under said plan) becomes t
“beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, o
Stock representing more than 50% of the voting power of our outstanding Voting Stock;

(3) we consolidate with, or merge with or into, any Person, or any Person consolidates with, or merges with
any such event pursuant to a transaction in which any of our outstanding Voting Stock or Voting Stock of
Person is converted into or exchanged for cash, securities or other property, other than any such transac
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our Voting Stock outstanding immediately prior to such transaction constitutes, or is converted into or ex
Voting Stock representing more than 50% of the voting power of the Voting Stock of the surviving Persor
after giving effect to such transaction; or

(4) during any period of 24 consecutive calendar months, the majority of the members of our board of direct
longer be composed of individuals (a) who were members of our board of directors on the first day of suc
(b) whose election or nomination to our board of directors was approved by individuals referred to in clau
constituting, at the time of such election or nomination, at least a majority of our board of directors or, if c
nominated by a committee of our board of directors, constituting at the time of such nomination, at least :
such committee.

Notwithstanding the foregoing, a transaction will not be deemed to involve a Change of Control if (i) we become a
indirect wholly-owned subsidiary of a holding company and (ii) the direct or indirect holders of the Voting Stock of
company immediately following that transaction are substantially the same as the holders of our Voting Stock imn
prior to that transaction.

“Change of Control Triggering Event” means, with respect to either series of notes, the occurrence of both a Char
Control and a Below Investment Grade Rating Event. Notwithstanding the foregoing, no Change of Control Trigge
will be deemed to have occurred in connection with any particular Change of Control unless and until such Chancg
has actually been consummated.

“Investment Grade” means a rating of Baa3 or better by Moody'’s (or its equivalent under any successor rating cat
Moody’s) and a rating of BBB-or better by S&P (or its equivalent under any successor rating category of S&P), an
equivalent investment grade credit rating from any replacement rating agency or rating agencies selected by us u
circumstances permitting us to select a replacement agency and in the manner for selecting a replacement agenc
case as set forth in the definition of “Rating Agency.”

“Moody’s” means Moody'’s Investors Service, Inc., a subsidiary of Moody’s Corporation, and its successors.

“Rating Agency” means each of Moody’s and S&P; provided, that if either of Moody’s or S&P ceases to provide re
to issuers or investors, we may appoint another “nationally recognized statistical rating organization” within the me
Rule 15¢3-1(c)(2)(vi)(F) under the Exchange Act as a replacement for such Rating Agency; provided further, that
notice of such appointment to the trustee.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc., and its succes

“Voting Stock” of any specified Person as of any date means the capital stock of such Person that is at the time e
generally in the election of the board of directors of such Person.
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For purposes of the notes, the following definition is applicable:

“Person” means any individual, corporation, partnership, limited liability company, business trust, association, join
company, joint venture, trust, incorporated or unincorporated organization or government or any agency or politic:
thereof.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, convey
other disposition of “all or substantially all” of the properties or assets of Eastman and its subsidiaries taken as a \
Although there is a limited body of case law interpreting the phrase “substantially all,” there is no precise, establis|
of the phrase under applicable law. Accordingly, the applicability of the requirement that we offer to repurchase th
result of a sale, lease, transfer, conveyance or other disposition of less than all of the assets of Eastman and its s
taken as a whole to another Person or group may be uncertain.

Certain covenants

The indenture contains, among others, the following covenants:

Maintenance of properties

We will cause all properties material to the conduct of our business or the business of any Subsidiary (as defined
maintained and kept in good condition, repair and working order and supplied with all necessary equipment and v
be made all necessary repairs, renewals, replacements, betterments and improvements thereof, all as in our judg
necessary so that the business carried on in connection with the Subsidiary may be properly and advantageously
at all times. However, this covenant will not prohibit us from discontinuing the operation or maintenance of any of
properties if such discontinuance is, in our judgment, desirable in the conduct of our business or the business of &
Subsidiary and not disadvantageous in any material respect to the holders of the debt securities.

Restrictions on secured debt

If we or any Restricted Subsidiary (as defined below) shall incur or guarantee any Debt (as defined) secured by a
(as defined) on any Principal Property (as defined below) or on any shares of stock or Debt of any Restricted Sub
will secure the debt securities equally and ratably with (or prior to) such secured Debt, unless after giving effect th
aggregate amount of all such Debt so secured, together with all Attributable Debt (as defined below) in respect of
leaseback transactions involving Principal Properties (see “—Restrictions on sales and leasebacks” below), woulc
10% of our Consolidated Net Tangible Assets and those of our consolidated Subsidiaries. This restriction will not
there will be excluded from secured Debt in any computation under such restriction, Debt secured by:

» Mortgages on property, shares of stock or Debt existing on the date of the indenture;
» Mortgages securing only debt securities issued under the indenture;

» Mortgages on property of, or on any shares of stock or Debt of, any person, which Mortgages are existing at th
(i) such person became a Restricted Subsidiary, (ii) such person is merged into or consolidated with us or any !
(iii) another Subsidiary merges into or consolidates with such person (in a transaction in which such person be
Restricted
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Subsidiary), which Mortgage was not incurred in anticipation of such transaction and was outstanding prior to s
transaction;

Mortgages in favor of us or a Subsidiary;
Mortgages in favor of governmental bodies to secure progress or advance payments;

Mortgages of property, shares of stock or Debt existing at the time of an acquisition thereof (including acquisitic
merger or consolidation);

certain purchase money Mortgages and Mortgages to secure the construction cost of property; and

any extension, renewal or replacement of any Mortgage referred to in the foregoing bullet points.

Restrictions on sales and leasebacks

Neither we nor any Restricted Subsidiary may enter into any sale and leaseback transaction involving any Princip
completion of construction and commencement of full operation of which has occurred more than 180 days prior t
transaction, unless:

we or such Restricted Subsidiary could create Debt secured by a Mortgage on such property as provided for af
“—Restrictions on secured debt” in an amount equal to the Attributable Debt with respect to the sale and leasel
transaction without equally and ratably securing the debt securities of each series issued under the indenture; «

the net proceeds of the sale or transfer of the Principal Property leased pursuant to such arrangement exceeds
market value of such Principal Property and we, within 180 days, apply to the retirement of our Funded Debt (a
amount not less than the greater of (i) the net proceeds of the sale of the Principal Property leased pursuant to
arrangement or (ii) the fair market value of the Principal Property so leased (subject to credits for certain volunt
retirements of Funded Debt).

This restriction will not apply to any sale and leaseback transaction (a) between us and a Restricted Subsidiary or
Restricted Subsidiaries or (b) involving the taking back of a lease for a period, including renewals, of less than thr

Restrictions on subsidiary debt
We may not permit any Restricted Subsidiary to incur or assume any Debt except:

» Debt that is or could be secured by a Mortgage permitted pursuant to the restrictions described above under “-

on secured debt”;
Debt that is outstanding on the date of the indenture;
Debt that is issued to and held by us or another Restricted Subsidiary;

Debt incurred by a Person prior to the time (i) such person became a Restricted Subsidiary, (ii) such person is
or consolidated with us or any Subsidiary or (iii) another Subsidiary merges into or consolidates with such pers
transaction in which such person becomes a Restricted Subsidiary), which Debt was not incurred in anticipatior
transaction and was outstanding prior to such transaction;
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» Debt that is incurred in the ordinary course of business and that matures within one year; and
» extensions, renewals or replacements of any of the foregoing.

We may permit a Restricted Subsidiary to incur Debt as described in the second through last bullet points above
extent that the aggregate amount of all such Debt of all Restricted Subsidiaries does not exceed 10% of Consolid
Tangible Assets.

Consolidation, merger and certain sales of assets

Without the consent of the holders of any outstanding debt securities, we may consolidate with or merge into, or ¢
transfer or lease our properties and assets substantially as an entirety to, any person, and may permit any persor
into, or convey, transfer or lease our properties and assets substantially as an entirety to, us, provided that:

* any successor person must be a corporation, partnership, trust or other entity organized and validly existing un
of any domestic jurisdiction and must assume our obligations on the debt securities and under the indenture;

« after giving effect to the transaction, no Event of Default (as defined), and no event which, after notice or lapse
both, would become an Event of Default, shall have occurred and be continuing; and

» certain other conditions are met.

Certain definitions

“Attributable Debt” means, as to any particular lease under which any person is at the time liable, at any date as ¢
amount is to be determined, the total net amount of rent required to be paid by such person under such lease dur
remaining term of the lease, discounted from the respective due dates to such date at the weighted average rate
borne by the debt securities compounded annually. The net amount of rent required to be paid under any such le:
such period is the aggregate amount of the rent payable by the lessee with respect to such period after excluding
required to be paid on account of maintenance and repairs, insurance, taxes, assessments, water rates and simil
In the case of any lease which is terminable by the lessee upon the payment of penalty, such net amount shall al
amount of such penalty, but no rent will be considered as required to be paid under such lease subsequent to the
upon which it may be so terminated.

“Consolidated Net Tangible Assets” means the aggregate amount of assets (less applicable reserves and other p
deductible items) after deducting from this amount (a) all current liabilities, except for (i) notes and loans payable,
maturities of long-term debt and (iii) current maturities of obligations under capital leases, and (b) goodwill and ott
intangibles.

“Principal Property” means any single parcel of real estate, any manufacturing plant or warehouse owned or lease
any Subsidiary which is located within the United States and the gross book value (without reduction of any depre
reserves) of which on the date as of which the determination is being made exceeds 1% of Consolidated Net Tan
other than any manufacturing plant or warehouse or portion thereof (a) which is a pollution control or other facility
obligations issued by a state or local government unit, or
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(b) which, in the good faith opinion of our Board of Directors as evidenced by a resolution of the Board of Director
material importance to the total business conducted by us and our Subsidiaries as an entirety.

“Restricted Subsidiary” means any wholly owned Subsidiary of ours substantially all of the assets of which are loc
United States (excluding territories or possessions) and which owns a Principal Property, except for a Subsidiary
principally engaged in the business of financing, owning, buying, selling, leasing, dealing in or developing real pro
exporting goods or merchandise from or importing goods or merchandise into the United States.

“Subsidiary” means a corporation more than 50% of the outstanding voting stock of which is owned, directly or inc
or by one or more other Subsidiaries, or by us and one or more other Subsidiaries. For the purposes of this defini
stock” means stock that ordinarily has voting power for the election of directors, whether at all times or only so lon
senior class of stock has such voting power by reason of any contingency.

Issuance of additional notes

We may, without the consent of the holders of the applicable series of notes, increase the principal amount of not
series by issuing additional notes of such series in the future on the same terms and conditions, except for any di
the issue price and interest accrued prior to the issue date of such additional notes, and with the same CUSIP nul
applicable series of notes offered hereby. Each series of notes offered by this prospectus supplement, the accom
prospectus and the documents incorporated by reference herein and therein and any additional notes of such ser
rank equally and ratably and would be treated as a single class for all purposes under the indenture. No additiona
be issued if any Event of Default has occurred with respect to such series of notes.

Additional notes that are treated for non-tax purposes as a single series with the original notes may be treated as
separate issuance for U.S. federal income tax purposes. In such case, the additional notes may be considered to
issued with original issue discount for U.S. federal income tax purposes. This may affect the market value of the c
since such additional notes may not be distinguishable from the original notes.

Ranking

The notes will be our unsecured unsubordinated obligations and will rank on a parity in right of payment with all o
unsecured and unsubordinated debt for borrowed money. The notes will be effectively subordinated to any of our
secured debt to the extent of the value of the assets securing such debt. As of September 30, 2010, we had debt
approximately $1.6 billion that would rank equally with the notes.

The notes will not be guaranteed by any of our subsidiaries and will therefore be structurally subordinated to all e
future debt and other obligations, including trade payables, of our subsidiaries. As of September 30, 2010, our sul
had approximately $4.0 million of debt.

The indenture does not limit the incurrence by us or our subsidiaries of other unsecured debt and does not limit th
of secured debt by our subsidiaries which are not Restricted Subsidiaries. The indenture and the terms of the not
contain any covenants (other
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than those described herein) designed to afford holders of any notes protection in a highly leveraged or other trar
involving us that may adversely affect holders of the notes.

Concerning the trustee

The Bank of New York Mellon Trust Company, N.A. is the trustee under the indenture. We may, from time to time
or maintain deposit accounts and conduct other banking transactions with the trustee or its affiliates in the ordinar
business.

Governing law

The indenture and the notes will be governed by and construed in accordance with the internal laws of the State

Book-entry system; delivery and form

As described more fully in the accompanying prospectus, the notes of each series will be deposited with the trust
of The Depository Trust Company (the “Depositary”), in the form of one or more global debt securities. As long as
Depositary is the depositary for the notes, you may hold interests in the notes through participants in the Deposite
Clearstream Banking, société anonyme (“Clearstream”) and Euroclear Bank S.A./ N.V., as operator of the Eurocle
(“Euroclear”). Euroclear and Clearstream will hold interests, in each case, on behalf of their participants through c
securities accounts in the names of Euroclear and Clearstream on the books of their respective depositaries, whi
hold such interests in customers’ securities accounts in the depositaries’ names on the Depositary’s books.

Payments, deliveries, transfers, exchanges, notices and other matters relating to the notes made through Eurocle
Clearstream must comply with the rules and procedures of those systems. Those systems could change their rule
procedures at any time. We have no control over those systems or their participants and we take no responsibility
activities. Transactions between participants in Euroclear or Clearstream, on the one hand, and other participants
Depositary, on the other hand, would also be subject to the rules arid procedures of the Depositary.

Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers, ex
notices and other transactions involving any securities held through those systems only on days when those syste
for business. Those systems may not be open for business on days when banks, brokers and other institutions ar
business in the United States.

In addition, because of time-zone differences, U.S. investors who hold their interests in the notes through these s
wish to transfer their interests, or to receive or make a payment or delivery or exercise any other right with respec
interests, on a particular day may find that the transaction will not be effected until the next business day in Luxen
Brussels, as applicable. Thus, investors who wish to exercise rights that expire on a particular day may need to a
expiration date. In addition, investors who hold their interests through both the Depositary and Euroclear or Clear:
need to make special arrangements to finance any purchases or sales of their interests between the U.S. and Eul
clearing systems, and those transactions may settle later than transactions within one clearing system.
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Material U.S. federal income tax considerations

The following discussion summarizes material U.S. federal income tax considerations that may be relevant to the
and disposition of the notes by an investor who purchases the notes in this initial offering. This summary does not
U.S. federal income tax consequences to a beneficial owner of a note that both participates in our previously anne
to purchase up to $500 million of various series of our outstanding debt and acquires a note pursuant to this offer
discussion is based upon the provisions of the Internal Revenue Code of 1986, as amended (the “Code”), applica
Regulations promulgated thereunder, judicial authority and administrative interpretations, all effective as of the da
subject to change (possibly with retroactive effect) or differing interpretations.

This discussion does not purport to address all tax considerations that may be relevant to you in light of your parti
circumstances, or to certain categories of investors that may be subject to special tax rules, such as banks, insurz
companies, regulated investment companies, real estate investment trusts, tax-exempt organizations, dealers in ¢
taxpayers that utilize the mark-to-market method of accounting, U.S. Holders (as defined below) whose functional
not the U.S. dollar, U.S. Holders who hold the notes through a foreign entity or foreign account, partnerships or ot
through entities for U.S. federal income tax purposes (or investors in such entities), persons subject to the alterna
tax, individual retirement and other tax-deferred accounts, U.S. expatriates or investors who hold the notes as pat
straddle or other risk reduction transaction. This discussion is limited to initial investors who purchase the notes fc
original offering price and who hold the notes as capital assets (generally, for investment purposes). If any entity t
partnership for U.S. federal income tax purposes holds the notes, the tax treatment of a partner generally will dep
status of the partner and the activities of the partnership. Partnerships and partners in such partnerships should ¢
tax advisors about the U.S. federal income tax consequences of owning and disposing of a note. This summary d
consider any tax consequences arising under the laws of any foreign, state, local or other jurisdiction or any U.S.
other than income taxes.

U.S. Holders

This subsection describes the tax consequences to a U.S. Holder. You are a “U.S. Holder” if you are a beneficial |
note and you are, for U.S. federal income tax purposes:

 an individual who is a citizen or resident of the United States;
» a domestic corporation;
» an estate whose income is subject to U.S. federal income tax regardless of its source; or

» atrust (i) if a U.S. court can exercise primary supervision over the trust’s administration and one or more U.S. |
authorized to control all substantial decisions of the trust or (ii) that has a valid election in place to be treated as
U.S. person for U.S. federal income tax purposes.

If you are not a U.S. Holder, this subsection does not apply to you, and you should refer to “Non-U.S. Holders” be
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Payments of interest

You will be required to include stated interest on a note in income at the time the interest is received or accrued, ¢
your method of accounting for U.S. federal income tax purposes. Interest on a note will be treated as ordinary inc

Treasury regulations provide special rules for the treatment of debt instruments that provide for contingent payme
these regulations, a contingency is disregarded if the contingency is remote or incidental. We believe that the con
the notes, notably your right to require us to purchase the notes upon a Change of Control Triggering Event, are r
this purpose, and thus that the contingent payment debt instrument rules do not apply. If this conclusion is incorre
of the interest on the notes for U.S. federal income tax purposes could be affected and you might be required to t
recognized on the sale or other disposition of the notes as ordinary income rather than as capital gain. You are ac
consult your own tax advisor as to the possible application to the notes of the Treasury regulations on contingent
debt instruments.

Sale, exchange, redemption or retirement of the notes

You will generally recognize gain or loss upon the sale, exchange, redemption, repurchase or other taxable dispo
notes equal to the difference between (1) the amount of cash proceeds and the fair market value of any property |
(excluding any amounts attributable to accrued but unpaid stated interest, which will be treated as ordinary intere:
not previously included in income) and (2) your adjusted tax basis in the note. Your adjusted tax basis generally w
cost of acquiring the note. Any such gain or loss will generally be treated as capital gain or loss. The capital gain «
long-term if your holding period is more than one year at the time of sale, exchange, redemption, repurchase or o
disposition and will be short-term if your holding period is one year or less. Certain non-corporate U.S. Holders (ir
individuals) are eligible for reduced rates of taxation in respect of long-term capital gain, which rates are schedule
on January 1, 2011. The deductibility of capital losses is subject to certain limitations.

Medicare Tax

For taxable years beginning after December 31, 2012, a U.S. Holder that is an individual or estate, or a trust that
into a special class of trusts that is exempt from such tax, will be subject to a 3.8% tax on the lesser of (1) the U.S
“net investment income” for the relevant taxable year and (2) the excess of the U.S. Holder's modified gross incor
taxable year over a certain threshold (which in the case of individuals will be between $125,000 and $250,000, de
the individual's circumstances). A U.S. Holder’s net investment income will generally include its gross interest inc
net gains from the disposition of the notes, unless such interest payments or net gains are derived in the ordinary
the conduct of a trade or business (other than a trade or business that consists of certain passive or trading activi
are a U.S. Holder that is an individual, estate, or trust, you are urged to consult your tax advisors regarding the ar
the Medicare tax to your income and gains in respect of your investment in the notes.
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Non-U.S. Holders

You are a “Non-U.S. Holder” for purposes of this discussion if you are a beneficial owner of a note and you are, fc
U.S. federal income tax purposes, an individual, corporation, estate or trust that is not a U.S. Holder.

A Non-U.S. Holder does not include a beneficial owner who is an individual present in the United States for 183 d
in the taxable year of disposition of a note and who is not otherwise a resident of the United States for U.S. federe
purposes. If you are such a holder, you are urged to consult your own tax advisor regarding the U.S. federal incor
consequences of the sale, exchange or other disposition of a note.

Special rules may apply to certain Non-U.S. Holders such as “controlled foreign corporations,” “passive foreign in
companies,” or, in certain circumstances, individuals who are U.S. expatriates. If you are a Non-U.S. Holder that f
any of the foregoing categories, you should consult your own tax advisors to determine the U.S. federal, state, loc
foreign tax consequences that may be relevant to you.

Payments of interest

Payments of interest to you on a note generally will be exempt from U.S. federal income tax and withholding tax u
“portfolio interest” exemption if you properly certify as to your foreign status (as described below) and:

» you do not conduct a trade or business within the U.S. to which the interest income is effectively connected;

» you do not own, actually or constructively, 10% or more of the combined voting power of all classes of our stoc
vote within the meaning of section 871(h)(3) of the Code and the Treasury Regulations thereunder;

* you are not a “controlled foreign corporation” that is related to us; and
» you are not a bank that receives such interest in a transaction described in section 881(c)(3)(A) of the Code.

The portfolio interest exemption and several of the special rules for Non-U.S. Holders described below generally
you appropriately certify as to your foreign status. You can generally meet this certification requirement by providi
executed IRS Form W-8BEN or appropriate substitute form to us or our paying agent certifying under penalty of p
you are not a U.S. person. If you hold the notes through a securities clearing organization, financial institution or ¢
acting on your behalf, you may be required to provide appropriate certifications to such agent. Your agent will the
be required to provide appropriate certifications to us or our paying agent, either directly or through other intermec
Special rules apply to partnerships, foreign estates and trusts and other intermediaries, and in certain circumstan
certifications as to foreign status of partners, trust owners or beneficiaries may have to be provided. In addition, s
apply to qualified intermediaries that enter into withholding agreements with the IRS.

If you cannot satisfy the requirements described above for the portfolio interest exemption, payments of interest n
on the notes will be subject to a 30% U.S. federal withholding tax, unless you provide us either with (1) a properly
IRS Form W-8BEN (or successor
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form) establishing an exemption from (or a reduction of) withholding under an applicable tax treaty or (2) a proper
IRS Form W-8ECI (or successor form) certifying that interest paid on the notes is not subject to withholding tax be
interest is effectively connected with your conduct of a trade or business in the United States (and if an applicable
requires, attributable to your permanent establishment in the United States).

Sale, exchange, redemption or retirement of the notes

You generally will not be subject to U.S. federal income tax (and generally no tax will be withheld) on any gain ree
sale, exchange, redemption, retirement or other taxable disposition of a note unless:

 the gain is effectively connected with the conduct by you of a U.S. trade or business; or

» you are an individual who has been present in the United States for 183 days or more in the taxable year of dis
certain other requirements are met.

If you are described in the first bullet point, see “—Income or gain effectively connected with a U.S. trade or busin
you are described in the second bullet point, any gain realized from the sale, exchange, redemption, retirement ol
taxable disposition of the notes will be subject to U.S. federal income tax at a 30% rate (or lower applicable treaty
may be offset by certain losses.

To the extent that the amount realized on any disposition of a note is attributable to accrued but unpaid interest ol
such amount generally will be treated in the same manner as payments of interest as described under the headin
Payments of Interest” above.

Income or gain effectively connected with a U.S. trade or business

If any interest on the notes or gain from the sale, exchange, redemption or retirement (or other taxable disposition
notes is effectively connected with a U.S. trade or business conducted by you, then the income or gain will be suk
U.S. federal income tax at regular graduated U.S. federal income tax rates. These rules may be varied, or an exc
be provided, by an income tax treaty between the United States and your country of residence (assuming you are
the benefits of such treaty). Interest on the notes that is so taxed at regular U.S. rates will not be subject to U.S. w
tax if certain certification requirements are satisfied. You can generally meet these certification requirements by p
IRS Form W-8ECI (or appropriate substitute form) to us, or our paying agent. If you are a corporation, the portion
earnings and profits that is effectively connected with your conduct of a U.S. trade of business may be subject to :
“branch profits tax” at a 30% rate, although an applicable tax treaty may provide for a lower rate.

Information reporting and backup withholding

Payments to a Non-U.S. Holder of interest on a note, and amounts withheld from such payments, if any, generally
required to be reported to the IRS and to such Non-U.S. Holder. Copies of these information returns may also be
available under the provisions of a specific treaty or other agreement to tax authorities of the country in which a
Non-U.S. Holder resides.
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Information reporting to the IRS generally will apply to payments of interest and the proceeds of a disposition of a
(including a retirement or redemption) to a U.S. Holder unless such U.S. Holder is an exempt recipient. Backup w
(currently at a rate of 28%, but which is scheduled to increase to 31% for taxable years beginning on or after Jant
2011) will apply to such payments if such U.S. Holder fails to provide its taxpayer identification number or certifice
exempt status or is notified by the IRS that such holder is subject to backup withholding because it has previously
properly report payments of interest or dividends.

Backup withholding generally will not apply to payments of interest on a note to a Non-U.S. Holder if such Non-U.
duly provides certification of foreign status such as an IRS Form W-8BEN described in “Non-U.S. Holders—Paym
Interest” or otherwise establishes an exemption, provided that we do not have actual knowledge or reason to kno
holder is a U.S. person.

Payment of the proceeds of a disposition of a note (including a retirement or redemption) held by a Non-U.S. Holc
by the U.S. office of a U.S. or foreign broker will be subject to information reporting requirements and backup with
unless such Non-U.S. Holder properly certifies under penalties of perjury as to its foreign status and certain other
are met or otherwise establishes an exemption. Information reporting requirements and backup withholding genel
apply to any payment of the proceeds of a disposition of a note (including a retirement or redemption) held by a
Non-U.S. Holder effected outside the United States by a foreign office of a broker. However, unless (i) such a brol
documentary evidence in its records that such holder is a Non-U.S. Holder and certain other conditions are met o
holder otherwise establishes an exemption, information reporting will apply to a payment of the proceeds of a disy
note held by a Non-U.S. Holder effected outside the United States by certain brokers with substantial connections
United States.

Backup withholding is not an additional tax. Any amount withheld under the backup withholding rules may be crec
your U.S. federal income tax liability and any excess may be refundable if the proper information is provided to th
timely basis.
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Underwriting

Subject to the terms and conditions in the underwriting agreement between us and Citigroup Global Markets Inc.,
Securities LLC and RBS Securities Inc., as representatives of the several underwriters named below, we have ag
to each underwriter, and each underwriter has severally agreed to purchase from us, the principal amount of note
opposite the names of the underwriters below:

Principal amount Princl
Underwriter of 2015 notes of 2
Citigroup Global Markets Inc. $ 50,000,000 $
J.P. Morgan Securities LLC 50,000,000
RBS Securities Inc. 50,000,000
Deutsche Bank Securities Inc. 20,000,000
Wells Fargo Securities, LLC 20,000,000
Barclays Capital Inc. 10,000,000
HSBC Securities (USA) Inc. 10,000,000
Merrill Lynch, Pierce, Fenner & Smith Incorporated 10,000,000
Mitsubishi UFJ Securities (USA), Inc. 10,000,000
Mizuho Securities USA Inc. 10,000,000
SunTrust Robinson Humphrey, Inc. 10,000,000
Total $ 250,000,000 $

The underwriting agreement provides that the underwriters severally agree to purchase all of the notes if any of tf
purchased. If an underwriter defaults, the underwriting agreement provides that the purchase commitments of the
defaulting underwriters may be increased or the underwriting agreement may be terminated.

The underwriters initially propose to offer the notes to the public at the public offering prices that appear on the co
this prospectus supplement. The underwriters may offer the notes to selected dealers at the public offering price r
concession of up to 0.350% of the principal amount of the 2015 notes and 0.400% of the principal amount of the :
In addition, the underwriters may allow, and those selected dealers may re-allow, a concession of up to 0.225% o
principal amount of the 2015 notes and 0.250% of the principal amount of the 2021 notes to certain other dealers.
initial offering, the underwriters may change the public offering prices and any other selling terms. The underwrite
and sell notes through certain of their affiliates.
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The following table shows the underwriting discounts and commissions to be paid to the underwriters in connectic
offering (expressed as a percentage of the principal amount of the notes).

Per 2015 note
Total
Per 2021 note
Total

In the underwriting agreement, we have agreed that:

» we will pay our expenses related to the offering, which we estimate will be $500,000; and

» we will indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933
contribute to payments that the underwriters may be required to make in respect of those liabilities.

The underwriters are offering the notes, subject to prior sale, when, as and if issued to and accepted by them, sul
approval of legal matters by their counsel, including the validity of the notes and other conditions contained in the
agreement, such as the receipt by the underwriters of an officer’s certificate and legal opinions. The underwriters
right to withdraw, cancel or modify offers to the public and to reject orders in whole or in part.

The notes are new issues of securities, and there is currently no established trading market for the notes. We do |
apply for the notes to be listed on any securities exchange or to arrange for the notes to be quoted on any quotati
The underwriters have advised us that they intend to make a market in the notes, but they are not obligated to do
underwriters may discontinue any market making in the notes at any time in their sole discretion. Accordingly, we
assure you that a liquid trading market will develop for the notes, that you will be able to sell your notes at a partic
that the prices that you receive when you sell will be favorable.

We expect that delivery of the notes will be made to investors on or about December 10, 2010, which will be the <
business day following the date of this prospectus supplement (such settlement being referred to as “T+7”). Unde
Rule 15¢6-1 under the Exchange Act, trades in the secondary market are required to settle in three business day:s
parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade notes on the date
the next succeeding four business days will be required, by virtue of the fact that the notes initially settle in T+7, tc
alternate settlement arrangement at the time of any such trade to prevent a failed settlement. Purchasers of the n
wish to trade the notes on the date of pricing or the next succeeding four business days should consult their advis

In connection with the offering of the notes, the underwriters may engage in over-allotment, stabilizing transaction
syndicate covering transactions. Over-allotment involves sales in excess of the offering size, which creates a shol
the underwriters. Stabilizing transactions involve bids to purchase the notes in the open market for the purpose of
fixing or maintaining the price of the notes. Syndicate-covering transactions involve purchases of the notes in the
after the distribution has been completed in order to cover short positions. Stabilizing transactions and syndicate-
transactions may cause the price
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of the notes to be higher than it would otherwise be in the absence of those transactions. If the underwriters enga
stabilizing or syndicate-covering transactions, they may discontinue them at any time.

Certain of the underwriters and their affiliates have provided in the past to us and our affiliates and may provide fr
time in the future, various financial advisory, commercial banking or investment banking and other services for us
affiliates in the ordinary course of their business, for which they have received and may continue to receive custol
and commissions. In particular, affiliates of Citigroup Global Markets Inc., J.P. Morgan Securities LLC, RBS Secu
certain Co-Managers are parties to and lenders under our credit facility. Our credit facility was negotiated on an a
basis and contains customary terms pursuant to which the lenders receive customary fees. In addition, from time
certain of the underwriters and their affiliates may effect transactions for their own account or the account of custc
hold on behalf of themselves or their customers, long or short positions in our debt or equity securities or loans, a
in future.

Selling restrictions
European economic area

In relation to each member state of the European Economic Area that has implemented the Prospectus Directive
“relevant member state”), each underwriter has represented and agreed with effect from and including the date or
Prospectus Directive is implemented in that relevant member state (the “relevant implementation date”), an offer
described in this prospectus supplement may not be made to the public in that relevant member state other than:

» to any legal entity that is authorized or regulated to operate in the financial markets or, if not so authorized or re
whose corporate purpose is solely to invest in securities;

» to any legal entity that has two or more of (1) an average of at least 250 employees during the last financial yes
balance sheet of more than €43,000,000 and (3) an annual net turnover of more than €50,000,000, as shown il
annual or consolidated accounts; or

* in any other circumstances that do not require the publication of a prospectus pursuant to Article 3 of the Prosy
Directive,

provided that no such offer of securities shall require us or any underwriter to publish a prospectus pursuant to Ar
Prospectus Directive. Each purchaser of notes described in this prospectus supplement located within a relevant
state will be deemed to have represented, acknowledged and agreed that it is a “qualified investor” within the me:
Article 2(1)(e) of the Prospective Directive.

For purposes of this provision, the expression an “offer of securities to the public” in any relevant member state m
communication in any form and by any means of sufficient information on the terms of the offer and the securities
so as to enable an investor to decide to purchase or subscribe the securities, as the expression may be varied in
state by any measure implementing the Prospectus Directive in that member state, and the expression “Prospectt
means Directive 2003/71/EC and includes any relevant implementing measure in each relevant member state.
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United Kingdom

This prospectus supplement is only being distributed to, and is only directed at, persons in the United Kingdom th
qualified investors within the meaning of Article 2(1)(e) of the Prospectus Directive (“Qualified Investors”) that are
(i) investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial F
Order 2005 (the “Order”) or (ii) high net worth entities, and other persons to whom it may lawfully be communicate
within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as “relevant persons”). This |
supplement and its contents are confidential and should not be distributed, published or reproduced (in whole or i
disclosed by recipients to any other persons in the United Kingdom. Any person in the United Kingdom that is not
person should not act or rely on this document or any of its contents.
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Experts

The consolidated financial statements and management’s assessment of the effectiveness of internal control ovel
reporting (which is included in “Management’s report on internal control over financial reporting”) incorporated in t
prospectus supplement by reference to the annual report on Form 10-K for the year ended December 31, 2009 h:
incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public account
given on the authority of said firm as experts in auditing and accounting.

Legal matters

The validity of the notes offered hereby will be passed upon for us by Jones Day. Certain legal matters with respe
notes will be passed upon for us by Theresa K. Lee, Senior Vice President, Chief Legal Officer and Corporate Se
Eastman Chemical Company. As of November 23, 2010, Ms. Lee held 14,076 shares of our common stock and o
purchase 133,650 additional shares of common stock (97,950 of which options were exercisable). Certain legal rr
related to the offering of the notes will be passed upon for the underwriters by Davis Polk & Wardwell LLP.
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PROSPECTUS

EASTNVMAN

Eastman Chemical Company

Common Stock, Preferred Stock, Depositary Shares,
Warrants, Stock Purchase Contracts, Stock Purchase Units,
Debt Securities and Units

From time to time we may offer common stock, preferred stock, depositary shares, warrants, stock purchase contracts,
units, debt securities or units consisting of a combination of any of these securities. The debt securities that we may offer ma
debentures, notes and/or other unsecured evidences of indebtedness in one or more series. The securities offered under this p
be offered separately, together or in separate series and in amounts, at prices and on terms to be determined at the time of sal
we offer to sell securities under this prospectus, we will provide a prospectus supplement that will set forth the terms of that ¢
securities. You should read this prospectus and the applicable prospectus supplement before deciding whether to invest in ou

Our common stock is traded on the New York Stock Exchange under the symbol “EMN.” On May 14, 2009, the closin
common stock on the NYSE was $39.08 per share. As of the date of this prospectus, none of the other securities that we may
prospectus are listed on any national securities exchange or automated quotation system.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disappro
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a crimine

Investing in our securities involves risks. See “Item 7. Management’s Discussion and Analysis of Financial Cond
Results of Operations — Forward-Looking Statements and Risk Factors” in our annual report on Form 10-K for the
December 31, 2008, which is incorporated herein by reference.

The date of this prospectus is May 15, 2009.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commiss
shelf registration process. This prospectus provides you with a general description of various securities we may offer and sell

time.

The securities offered under this prospectus may be offered separately, together or in separate series and in amounts, at
terms to be determined at the time of sale. A prospectus supplement that will set forth the terms of the offering of any securit
a description of the risks relating to that offering if those items are not described in this prospectus, will accompany this pros
terms described in a prospectus supplement will include:

in the case of common stock, the offering price and number of shares;

in the case of preferred stock, with respect to the relevant class or series, the offering price, title, maximum number c
if any (which may be fixed or variable), time of payment, and relative priority of any dividends, any terms for redem
option or the option of the holder, any terms for sinking fund payments, any terms for conversion or exchange into o
any voting rights, any restrictions on further issuances, any listing on a securities exchange and any other terms of th
stock;

in the case of depositary shares, the offering price, the number of fractional shares of preferred stock represented the
depositary, the terms of the preferred stock and any other terms of the depositary shares;

in the case of warrants, the offering price, designation and terms of the security purchasable upon exercise of the wal
may be a debt security or common or preferred stock), the exercise price, the amount of such underlying security tha
purchased upon exercise, exercisability and expiration dates, redemption provisions, if any, and any other terms of tt

in the case of stock purchase contracts and stock purchase units, the offering price, the party who is obligated to purc
stock or preferred stock (which may be Eastman), the purchase price (which may be fixed or determined by formula)
dates, the security sold with the stock purchase unit and any other terms of the stock purchase contracts and stock pu

in the case of debt securities, the title, aggregate principal amount, denominations (which may be in United States dc
other currency or in composite currencies), maturity, rate, if any (which may be fixed or variable), whether the debt ¢
offered pursuant to a medium term notes program, the time of payment of any interest, any terms for redemption at ¢
the option of the holder, any terms for sinking fund payments, any terms for conversion or exchange into other secur
listing on a securities exchange and the initial public offering price and any other terms in connection with the offeril
debt securities; and

in the case of units, the offering price, the type and amount of securities sold as part of the unit, the terms of such sec
any other terms in connection with the offering of such units.

A prospectus supplement may also add, update or change information contained in this prospectus. If there is any incon
between the information in this prospectus and any accompanying prospectus supplement, you should rely on the informatiot
prospectus supplement. You should read both this prospectus and the applicable prospectus supplement, together with additic
information under the heading “Available Information,” before deciding whether to invest in any of the securities offered.
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You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus s
We have not authorized anyone to provide you with different information. We are not making offers to sell the securities in a
in which an offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to d
anyone to whom it is unlawful to make an offer or solicitation.
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We may sell securities to or through underwriters or dealers, and also may sell securities directly to other purchasers or
agents. To the extent not described in this prospectus, the names of any underwriters, dealers or agents employed by us in the
securities covered by this prospectus, the principal amounts or number of shares or other securities, if any, to be purchased by
underwriters or dealers and the compensation, if any, of such underwriters, dealers or agents will be set forth in an accompan
prospectus supplement.

Wherever references are made in this prospectus to information that will be included in a prospectus supplement, to the
permitted by applicable law, rules or regulations, we may instead include such information or add, update or change the infot
contained in this prospectus by means of a post-effective amendment to the registration statement of which this prospectus is
through filings we make with the SEC that are incorporated by reference into this prospectus or by any other method as may
permitted under applicable law, rules or regulations.

The information in this prospectus is accurate as of the date on the front cover. Information incorporated by reference it
prospectus is accurate as of the date of the document from which the information is incorporated. You should not assume tha
information contained in this prospectus is accurate as of any other date.

LT3

References in this prospectus to the terms “we,” “us” or “Eastman” or other similar terms mean Eastman Chemical Cor
including our subsidiaries, unless we state otherwise or the context indicates otherwise.

FORWARD-LOOKING STATEMENTS

A number of the statements made or incorporated by reference in this prospectus are “Forward-Looking Statements” wi
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities and Exchange Act of 1934, as amenc
Looking Statements are all statements, other than statements of historical fact, that may be made by us from time to time. In
you can identify forward-looking statements by terminology such as “anticipates,” “believes,” “estimates,” “expects,” “inten
“plans,” “projects,” “will,” “would,” and similar expressions or expressions of the negative of these terms. Forward-Looking
may relate to, among other things, such matters as planned and expected capacity increases and utilization; anticipated capita
expected depreciation and amortization; environmental matters; legal proceedings; exposure to, and effects of hedging of, ray
energy costs and foreign currencies; global and regional economic, political, and business conditions; competition; growth of
supply and demand, volume, price, cost, margin and sales; earnings, cash flow, dividends and other expected financial results
conditions; expectations, strategies, and plans for individual products, businesses, and segments as well as for the whole of E
requirements and sources of liquidity and uses of available cash; financing plans and activities; pension expenses and fundin
ratings; anticipated restructuring, divestiture, and consolidation activities; cost reduction and control efforts and targets; integ
acquired businesses; strategic initiatives and development, production, commercialization and acceptance of new products, st
technologies and related costs; asset, business and product portfolio changes; and expected tax rates and net interests costs.

Forward-Looking Statements are based upon certain underlying assumptions as of the date such statements were made.
assumptions are in turn based upon internal estimates and analyses of market conditions and trends, management plans and s
economic conditions and other factors deemed relevant and appropriate at the applicable time. Forward-Looking Statements
assumptions underlying them are necessarily subject to risks and uncertainties inherent in projecting future conditions and re
results could differ materially from expectations expressed in the Forward-Looking Statements if one or more of the underlyi
assumptions and expectations proves to be inaccurate or is unrealized. Certain important factors, risks, and uncertainties that
actual results to differ materially from those in the Forward-Looking Statements are included with such Forward-Looking Stz
under “Forward-Looking Statements and Risk Factors” in our periodic reports filed with the SEC and incorporated by referet
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prospectus.

Unless required by law, we undertake no obligation to publicly update or revise any Forward-Looking Statements to re
developments after the date of this prospectus.
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THE COMPANY

Eastman Chemical Company (“Eastman” or the “Company”) is a global chemical company which manufactures and se
portfolio of chemicals, plastics, and fibers. Eastman began business in 1920 for the purpose of producing chemicals for Eastr
Company’s photographic business and became a public company, incorporated in Delaware, as of December 31, 1993. Eastn
manufacturing sites in seven countries that supply chemicals, plastics, and fibers products to customers throughout the world
Company’s headquarters and largest manufacturing site are located in Kingsport, Tennessee.

The Company’s products and operations are managed and reported in five operating segments: the Coatings, Adhesives
Polymers, and Inks (“CASPI”) segment, the Fibers segment, the Performance Chemicals and Intermediates (“PCI”) segment,
Performance Polymers segment and the Specialty Plastics (“SP”) segment.

Our principal executive offices are located at 200 South Wilcox Drive, Kingsport, Tennessee 37662, and our phone nur
address is (423) 229-2000. We maintain a website at www.eastman.com; however, the information on our website is not incc
reference into this prospectus.

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratios of earnings to fixed charges for the indicated periods:

For the Three
Months
Ended
March 31, Year Ended Dece
2009 2008 2007 2006
Ratio of earnings to fixed charges 0.8x(1) 45x 45x 5.5x

For purposes of computing these ratios, earnings represents income from continuing operations before income taxes an
effect of change in accounting principle plus interest expense, one-third of rent expense (which approximates the interest con
rental expense), and amortization of capitalized interest. Fixed charges consist of interest expense, the interest component of
expense, and capitalized interest. We have not had any shares of preferred stock outstanding during any of these periods, and
any preferred dividends. Therefore, our ratios of earnings to combined fixed charges and preferred dividends are the same as
above.

(1) For the three months ended March 31, 2009, the coverage ratio was less than 1.0x. To achieve a coverage ratio of 1.0x, a
tax earnings of $6.0 million would have been required.

USE OF PROCEEDS

Unless otherwise indicated in the accompanying prospectus supplement, the net proceeds from the sale of the securities
hereby will be used for general corporate purposes, which may include additions to working capital, refinancing existing inde
capital expenditures and possible acquisitions. We have not allocated a specific portion of the net proceeds for any particular
time. Specific information concerning the use of proceeds from the sale of any securities will be included in the prospectus st
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relating to such securities.
DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is a summary. You should refer to our certificate of incorporation and ou
the actual terms of our capital stock. These documents are filed as exhibits to the registration statement of which this prospec
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Authorized Capital Stock

We are authorized to issue up to 400,000,000 shares of capital stock, of which 50,000,000 may be shares of preferred st
$.01 per share, and 350,000,000 may be shares of common stock, par value $.01 per share. As of March 31, 2009, 72,644,21.
common stock were issued and outstanding. As of the date hereof, no class or series or preferred stock has been established,
of preferred stock have been issued or are outstanding.

Common Stock

Holders of common stock are entitled to one vote for each share on all matters voted on by stockholders. Holders of cor
do not have cumulative voting rights in the election of directors. Holders of common stock do not have any preemptive right
for or purchase any of our securities of any class or kind.

Holders of common stock do not have any subscription, redemption or conversion privileges. Subject to the preferences
rights of any preferred stock that may be issued from time to time, holders of common stock are entitled to participate ratably
on the common stock as declared by the Board of Directors. Holders of common stock are entitled to share ratably in all asse
distribution to stockholders in the event of our liquidation or dissolution, subject to distribution of the preferential amount, if
distributed to holders of preferred stock.

Preferred Stock

Subject to limitations prescribed by law, the Board of Directors is authorized to determine the rights, preferences, limitz
other terms of any class or series of preferred stock. Issuances of preferred stock would be subject to the applicable rules of tl
Stock Exchange or other organizations on whose systems our stock may then be quoted or listed. Depending upon the terms
stock established by the Board of Directors, any or all classes or series of preferred stock may have preference over the comn
respect to dividends and other distributions and upon our liquidation. Issuance of any such shares with voting powers would
voting power of the outstanding common stock. Except as otherwise provided in an applicable prospectus supplement, holdel
stock will not have any preemptive right to subscribe for or purchase any of our securities of any class or kind.

A prospectus supplement relating to a certain class or series of preferred stock will describe the material terms of that ¢
of preferred stock including, without limitation:

« the designation of such class or series and the number of shares offered;
« the initial public offering price at which the shares will be issued;

« the dividend rate of that class or series, the conditions and dates upon which those dividends will be payable, and wh
dividends will be cumulative or noncumulative;

« the relative ranking and preferences of that class or series as to dividend rights and rights upon any liquidation, disso
winding up of our affairs;

* any redemption or sinking fund provisions;
« any conversion or exchange rights of the holder or us;
* any voting rights;
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* any listing of that class or series on any securities exchange; and
« any other terms of that class or series.
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Certain Provisions Affecting Control of the Company
General

Certain provisions of our certificate of incorporation, our bylaws and Delaware statutory law described in this section n
make more difficult acquisitions or changes of control of Eastman not approved by our Board of Directors. These provisions
effect of discouraging third parties from making proposals involving an acquisition or change of control of Eastman, althoug|
of proposals, if made, might be considered desirable by a majority of our stockholders. These provisions may also have the e
making it more difficult for third parties to cause the replacement of our current management without the concurrence of the
Directors.

Number of Directors; Removal; Vacancies

Our certificate of incorporation and bylaws provide that the number of directors will be determined from time to time e
a vote of a majority of our Board of Directors then in office. The certificate of incorporation also provides that the Board of [
the exclusive right to fill vacancies, including vacancies created by expansion of the Board of Directors. The certificate of in
further provides that directors may be removed only for cause and only by the affirmative vote of the holders of at least 66 2/
voting power of all of the shares of our capital stock then entitled to vote in the election of directors. This provision, in conju
provision authorizing the Board of Directors to fill vacant directorships, could prevent stockholders from removing incumber
without cause and filling the resulting vacancies with their own nominees.

Classified Board of Directors

Our certificate of incorporation provides for our Board of Directors to be divided into three classes of directors serving
three-year terms. As a result, approximately one third of our directors are elected each year. This provision could prevent a p
acquires control of a majority of the outstanding voting stock from obtaining control of the Board of Directors until the secor
stockholders meeting following the date the acquiror obtains the controlling stock interest. It could also have the effect of dis
potential acquiror from making a tender offer or otherwise attempting to obtain control of Eastman, which increases the likel
incumbent directors will retain their positions.

No Stockholder Action by Written Consent; Special Meetings

Our certificate of incorporation provides that stockholder action can be taken only at an annual or special meeting of stc
cannot be taken by written consent in lieu of a meeting. The certificate of incorporation also provides that special meetings o
stockholders can only be called pursuant to a resolution approved by a majority of our Board of Directors then in office. Stoc
not permitted to call a special meeting or to require our Board of Directors to call a special meeting of stockholders. These pr
delay a stockholder vote on certain matters, such as business combinations and removal of directors, and could have the effec
discouraging a potential acquiror from making a tender offer.

Advance Notice for Raising Business or Making Nominations at Meetings

Our bylaws establish an advance notice procedure for stockholder proposals to be brought before a meeting of stockhol
nominations by stockholders of candidates for election as directors at an annual meeting or a special meeting at which directc
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elected. As described more fully in the bylaws, only such business may be conducted at a meeting of stockholders as ha
brought before the meeting by, or at the direction of, our Board of Directors, or by a stockholder who has given to the Corpol
timely written notice, in proper form, of the stockholder’s intention to bring that business before the meeting. The presiding ¢
stockholders meeting has the authority to make these determinations. Only persons who are nominated by, or at the direction
of Directors, or who are nominated by a stockholder who has given timely written notice, in proper form, to the Corporate Se
to a meeting at which directors are to be elected will be eligible for election as our directors.
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These provisions could make it more difficult for stockholders to raise matters affecting control of Eastman, including t
business combinations or the election or removal of directors, for a stockholder vote.

Amendments to Bylaws

Amendments to our bylaws must be approved by 80% of the voting power of all shares of our capital stock then entitlec
addition, our bylaws provide that any amendment by stockholders to the section of the bylaws establishing the rights of stock
the Board of Directors to amend the bylaws require the approval of 80% of the voting power of all shares of our capital stock
to vote. These provisions could make it difficult for stockholders to amend or repeal any provisions of the bylaws adopted by
Directors or to adopt any bylaws provisions opposed by the Board of Directors.

Amendment of the Certificate of Incorporation

Any proposal to amend, alter or repeal any provision of our certificate of incorporation requires approval by the affirme
both a majority of the members of our Board of Directors then in office and a majority vote of the voting power of all of the
capital stock entitled to vote generally in the election of directors. This provision could make it difficult for stockholders to a
repeal any provision of the certificate of incorporation, including a provision affecting control of Eastman.

Preferred Stock and Additional Common Stock

Under our certificate of incorporation, our Board of Directors has the authority to provide by board resolution for the is
shares of one or more classes or series of preferred stock. Our Board of Directors is authorized to fix by resolution the terms:
of each such other class or series. The authorized shares of our preferred stock, as well as authorized but unissued shares of 0
stock, are available for issuance without further action by our stockholders, unless stockholder action is required by applicabl
rules of the New York Stock Exchange or any other stock exchange on which any class or series of our stock may then be lis

These provisions give our Board of Directors the power to approve the issuance of a class or series of our preferred stoc
additional shares of our common stock, that could, depending on the terms of the stock, either impede or facilitate the comple
merger, tender offer or other takeover attempt. For example, the issuance of new shares might impede a business combinatiol
of those shares include voting rights which would enable a holder to block business combinations; alternatively, the issuance
might facilitate a business combination if those shares have general voting rights sufficient to cause an applicable percentage
requirement to be satisfied.

Constituency or Stakeholder Provision

In determining what is in our best interests and the best interests of our stockholders, our certificate of incorporation au
Board of Directors in its discretion to consider, in addition to the long-term and short-term interests of the stockholders, the s
economic effects of the matter being considered on employees, customers, creditors and communities in which we operate. F
evaluating a potential business combination, the Board of Directors may also consider such matters as the business and finan
of the acquiror, the competence and integrity of the acquiror’s management, and prospects for successful conclusion of the bi
combination being considered.

This provision gives our Board of Directors the authority to take into account factors other than the financial interests o
stockholders and could result in the rejection of a business combination or tender offer even if proposed at a price exceeding
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Delaware Business Combination Statute

Section 203 of the Delaware General Corporation Law provides that, subject to specified exceptions, an “interested stoc
Delaware corporation may not engage in any business combination with the corporation for a three-year period following the
stockholder becomes an “interested stockholder” unless:

« prior to that time, the board of directors of the corporation approved either the business combination or the transactic
in the stockholder becoming an “interested stockholder”;

 upon consummation of the transaction that resulted in the stockholder becoming an “interested stockholder,” the inte
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction comme|
(excluding certain shares); or

 on or subsequent to that time, the business combination is approved by the board of directors of the corporation and :
an annual or special meeting of stockholders by the affirmative vote of at least 662/3% of the outstanding voting stoc
owned by the “interested stockholder.”

Except as otherwise specified in Section 203, an “interested stockholder” is defined to include (i) any person that is the
or more of the outstanding voting stock of the corporation, or is an affiliate or associate of the corporation and was the owner
more of the outstanding voting stock of the corporation at any time within three years immediately prior to the relevant time |
affiliates and associates of any such person.

Under certain circumstances, Section 203 makes it more difficult for a person who would be an “interested stockholder
various business combinations with a corporation for a three-year period, although the stockholders may elect to exclude a cc
from the restrictions imposed under Section 203. Our certificate of incorporation does not exclude us from the restrictions im
Section 203. The provisions of Section 203 may encourage companies interested in acquiring us to negotiate in advance with
Directors, since the stockholder approval requirement would be avoided if a majority of the directors then in office approve e
business combination or the transaction that results in the stockholder becoming an interested stockholder. These provisions :
the effect of preventing changes in our management. It is possible that these provisions could make it more difficult to accon
transactions that stockholders may otherwise deem to be in their best interests.

Transfer Agent and Registrar

American Stock Transfer & Trust Company is the transfer agent and registrar for our common stock.

DESCRIPTION OF DEBT SECURITIES

Any debt securities offered by this prospectus are to be issued under an indenture, dated as of January 10, 1994, betwee
Chemical Company and The Bank of New York Mellon, as trustee, a copy of which is filed as an exhibit to the registration s
which this prospectus is a part. You may also request a copy of the indenture from the trustee.

I3

References in this section of the prospectus to the terms “we,” “us” or “Eastman” or other similar terms mean Eastman

Company only, excluding our subsidiaries.

Certain provisions of the indenture have been summarized below. These summaries are not complete and are subject, al
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their entirety by reference, to all the provisions of the indenture, including the definitions of certain terms. Investors shc
indenture, because it defines your rights as a holder of debt securities.

The following sets forth certain general terms and provisions of any debt securities offered by this prospectus. The parti
debt securities will be described in the prospectus supplement relating to those offered debt securities.
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General

The indenture provides that debt securities in separate series may be issued thereunder from time to time without limita
aggregate principal amount. We may specify a maximum aggregate principal amount for the debt securities of any series. Su
securities may have such terms and provisions which are not inconsistent with the indenture, including as to maturity, princi
interest, as we may determine. All debt securities issued under the indenture will be unsecured senior obligations of Eastman
on a parity with all our other unsecured and unsubordinated indebtedness.

The prospectus supplement relating to any offered debt securities will describe the following terms:

the title of the offered debt securities;
any limit on the aggregate principal amount of the offered debt securities;

the person to whom any interest on the offered debt securities will be payable, if other than the person in whose nam
security (or one or more predecessor debt securities) is registered at the close of business on the regular record date f
interest;

the date or dates on which the principal of and premium, if any, on the offered debt securities is payable or the methc
determination of such date;

the rate or rates at which the offered debt securities will bear interest, if any, the date or dates from which any such i
accrue or the method by which such date or dates shall be determined, the interest payment dates on which any such
be payable and the regular record date for interest payable on any interest payment date;

the place or places where the principal of, premium, if any, and interest on the offered debt securities will be payable
whether the debt securities will be offered pursuant to a medium term notes program;

the period or periods within which, the price or prices at which, the currency or currencies (including currency units)
the other terms and conditions upon which the offered debt securities may be redeemed, in whole or in part, at our of

our obligation, if any, to redeem or purchase the offered debt securities pursuant to any sinking fund or analogous pr
the option of a holder and the period or periods within which, the price or prices at which and the other terms and col
which the offered debt securities will be redeemed or purchased, in whole or in part, pursuant to such obligation;

whether the debt securities will be convertible into or exchangeable for shares of common stock or other securities, a
terms and conditions upon which the debt securities will be convertible or exchangeable;

the denominations in which the offered debt securities will be issuable;

the currency, currencies or currency units in which payment of the principal of and any premium and interest on any
securities will be payable if other than the currency of the United States of America;

if the amount of payments of principal of or any premium or interest on any offered debt securities may be determine
reference to an index, formula or other method, the index, formula or other method by which such amounts will be d

if the principal of or any premium or interest on any offered debt securities is to be payable, at our election or a hold
more currencies or currency units other than that or those in which the debt securities are stated to be payable, the cu
currencies or currency units in which payment of the principal of and any premium and interest on the offered debt s
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which such election is made will be payable, and the periods within which and the other terms and conditions upon v
election is to be made;
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« if other than the principal amount of the offered debt securities, the portion of the principal amount of the offered del
that will be payable upon declaration of acceleration of the maturity of such securities or the method by which such j
determined,;

« the applicability of the provisions described under “— Defeasance and Covenant Defeasance;”

« if the offered debt securities will be issuable only in the form of a global security as described under “— Book-Entry
depositary or its nominee with respect to the offered debt securities if other than The Depository Trust Company, an
circumstances under which the global security may be registered for transfer or exchange or authenticated and delive
name of a person other than the depositary or its nominee; and

« any other terms of the offered debt securities.

The debt securities may be offered and sold at a substantial discount below their stated principal amount. Federal incorn
consequences and other special considerations applicable to any such original issue discount securities will be described in tf
prospectus supplement.

Form, Exchange and Transfer

The debt securities of each series will be issued in fully registered form, without coupons, and, unless otherwise specifi
applicable prospectus supplement, in denominations of $1,000 and any integral multiple thereof. At the option of the holder,
terms of the indenture, debt securities of any series will be exchangeable for other debt securities of such series of any author
denomination and of a like tenor and aggregate principal amount. Subject to the terms of the indenture and the limits applical
securities, debt securities may be presented for exchange as provided above or for registration of transfer (duly endorsed or w
of transfer endorsed thereon duly executed) at the office of the security registrar or at the office of any transfer agent we desi
purpose. No service charge will be made for any registration of transfer or exchange of debt securities, but we may require pe
sum sufficient to cover any tax or other governmental charge payable in connection therewith. Such transfer or exchange will
upon the security registrar or such transfer agent, as the case may be, being satisfied with the documents of title and identity
making the request. We have appointed the trustee as security registrar. We may at any time designate additional transfer age
the designation of any transfer agent or approve a change in the office through which any transfer agent acts, except that we \
required to maintain a transfer agent in each place of payment for the debt securities of each series.

If the debt securities of any series are to be redeemed in part, we will not be required to (i) issue, register the transfer of
any debt security of such series during a period beginning at the opening of business 15 days before the day of mailing of a n
redemption of any such debt security that may be selected for redemption and ending at the close of business on the day of st
(ii) register the transfer of or exchange the debt security selected for redemption, in whole or in part, except the unredeemed |
debt security being redeemed in part.
Notices

Notices to holders will be given by mail to the addresses of such holders as they may appear in the security register.

Title

We, the trustee and any agent of ours or of the trustee may treat the person in whose name a debt security is registered ¢
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Governing Law

The indenture and the debt securities will be governed by, and construed in accordance with, the law of the State of Ney

Book-Entry System

We will issue each debt security in book-entry form only. Each debt security issued in book-entry form will be represer
global security that we deposit with and register in the name of one or more financial institutions or clearing systems, or theit
which we select. A financial institution or clearing system that we select for any security for this purpose is called the “depos
security. The depositary holds the debt securities on behalf of other financial institutions that participate in the depositary’s b
system; these participating institutions, in turn, hold beneficial interests in the securities on behalf of themselves or their custi
the indenture, only the person in whose name a security is registered is recognized as the holder of that security. Consequent|
securities issued in global form, we will recognize only the depositary as the holder of the securities and we will make all pay
securities, including deliveries of any property other than cash, to the depositary. The depositary passes along the payments i
participants, which in turn pass the payments along to their customers who are the beneficial owners. The depositary and its |
so under agreements they have made with one another or with their customers; they are not obligated to do so under the term:
securities. As a result, investors will not own securities directly. Instead, they will own beneficial interests in a global securit
bank, broker or other financial institution that participates in the depositary’s book-entry system or holds an interest through
As long as the securities are issued in global form, investors will be indirect owners, and not holders, of the securities.

The Depository Trust Company, or DTC, will act as the depositary for the debt securities. The debt securities will be is:
registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be reque:
authorized representative of DTC. One fully-registered security certificate will be issued for each issue of debt securities, eac
aggregate principal amount of such issue, and will be deposited with DTC. If, however, the aggregate principal amount of an
exceeds $500 million, one certificate will be issued with respect to each $500 million of principal amount, and an additional
be issued with respect to any remaining principal amount of such issue.

The following information in this section concerning DTC and DTC’s book-entry system has been obtained from sourc
believe to be reliable, but we take no responsibility for the accuracy or completeness thereof.

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within
of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities E>
1934. DTC holds and provides asset servicing for U.S. and non-U.S. equity issues, corporate and municipal debt issues, and 1
instruments from countries that DTC’s participants, referred to as direct participants, deposit with DTC. DTC also facilitates
settlement among direct participants of sales and other securities transactions in deposited securities, through electronic comy
book-entry transfers and pledges between direct participants’ accounts. This eliminates the need for physical movement of se
certificates. Direct participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearin
corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corpot
DTCC. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such ¢
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or mair
custodial relationship with a direct participant, either directly or indirectly, referred to as indirect participants. The DTC Rule
its participants are on file with the Securities and Exchange Commission. More information about DTC can be found at www
www.dtc.org.

http://www.sec.gov/Archives/edgar/data/915389/000095012310110520/g25360b5e424b5.htm



e424h5

10

http://www.sec.gov/Archives/edgar/data/915389/000095012310110520/g25360b5e424b5.htm



e424h5

Table of Contents

Purchases of debt securities under the DTC system must be made by or through direct participants, which will receive ¢
securities on DTC’s records. The ownership interest of each actual purchaser of each debt security, or the beneficial owner, i
recorded on the direct and indirect participants’ records. Beneficial owners will not receive written confirmation from DTC o
purchase. Beneficial owners are, however, expected to receive written confirmations providing details of the transaction, as v
statements of their holdings, from the direct or indirect participant through which the beneficial owner entered into the transa
Transfers of ownership interests in the debt securities are to be accomplished by entries made on the books of direct and indil
participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates representing their ownershi
debt securities, except in the event that use of the book-entry system for the debt securities is discontinued.

To facilitate subsequent transfers, all debt securities deposited by direct participants with DTC are registered in the nan
partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The dep
securities with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any change ir
ownership. DTC has no knowledge of the actual beneficial owners of the debt securities; DTC’s records reflect only the iden
direct participants to whose accounts such debt securities are credited, which may or may not be the beneficial owners. The ¢
indirect participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect partic
direct participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to ar
regulatory requirements as may be in effect from time to time. Beneficial owners of debt securities may wish to take certain ¢
augment the transmission to them of notices of significant events with respect to the debt securities, such as redemptions, ten
and proposed amendments to the security documents. For example, beneficial owners of debt securities may wish to ascertair
nominee holding the securities for their benefit has agreed to obtain and transmit notices to beneficial owners. In the alternati
owners may wish to provide their names and addresses to the registrar and request that copies of notices be provided directly

Redemption notices will be sent to DTC. If less than all of the debt securities within an issue are being redeemed, DTC
to determine by lot the amount of the interest of each direct participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to securities unless authot
direct participant in accordance with DTC’s procedures. Under its usual procedures, DTC mails an omnibus proxy to us as sc
after the record date. The omnibus proxy assigns Cede & Co.’s consenting or voting rights to those direct participants to who
securities are credited on the record date (identified in a listing attached to the omnibus proxy).

Redemption proceeds, distributions, and dividend payments on the debt securities will be made to Cede & Co., or such
as may be requested by an authorized representative of DTC. DTC’s practice is to credit direct participants’ accounts upon D
of funds and corresponding detail information from us or our agent, on payable date in accordance with their respective holdi
DTC’s records. Payments by participants to beneficial owners will be governed by standing instructions and customary pract
case with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the responsit
participant and not of DTC (or its nominee), our agent, or us, subject to any statutory or regulatory requirements as may be ir
time to time. Payment of redemption proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee a
requested by an authorized representative of DTC) is the responsibility of us or our agent. Disbursement of such payments to
participants will be the responsibility of DTC, and disbursement of such payments to the beneficial owners will be the respor
direct and indirect participants. Neither we nor the trustee will have any responsibility or liability for any aspect of the record
or payments made on account of, beneficial ownership interests in a debt security; for maintaining, supervising or reviewing
relating to such
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beneficial ownership interests; or for any other aspect of the relationship between DTC and its participants or the relationshir
participants and the beneficial owners of interests in a debt security.

DTC may discontinue providing its services as depositary with respect to the debt securities at any time by giving reasc
to us or our agent. Under such circumstances, in the event that a successor depositary is not obtained, certificates for the debt
are required to be printed and delivered. In addition, we may decide to discontinue use of the system of book-entry transfers 1
(or a successor securities depositary). In that event, certificates for the debt securities will be printed and delivered.

Payment and Paying Agents

Unless otherwise indicated in the applicable prospectus supplement, payment of interest on a debt security on any inter
date will be made to the person in whose name such debt security (or one or more predecessor debt securities) is registered a
business on the regular record date for such interest.

Unless otherwise indicated in the applicable prospectus supplement, principal of and any premium and interest on the d
of a particular series will be payable at the office of such paying agent or agents as we may designate for such purpose from 1
except that at our option payment of any interest may be made by check mailed to the address of the person entitled thereto a
appears in the security register. Unless otherwise indicated in the applicable prospectus supplement, the corporate trust office
in the city of New York will be designated as our sole paying agent for payments with respect to debt securities of each serie:
paying agents initially designated by us for the debt securities of a particular series will be named in the applicable prospectu
We may at any time designate additional paying agents or rescind the designation of any paying agent or approve a change ir
through which any paying agent acts, except that we will be required to maintain a paying agent in each place of payment for
securities of a particular series.

All moneys paid by us to a paying agent for the payment of the principal of or any premium or interest on any debt sect
remain unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repai
request, and the holder thereafter may look only to us for payment of any principal, premium or interest.

Covenants

The indenture contains, among others, the following covenants:

Maintenance of Properties

We will cause all properties material to the conduct of our business or the business of any Subsidiary (as defined below
maintained and kept in good condition, repair and working order and supplied with all necessary equipment and will cause to
necessary repairs, renewals, replacements, betterments and improvements thereof, all as in our judgment may be necessary st
business carried on in connection with the Subsidiary may be properly and advantageously conducted at all times. However,
will not prohibit us from discontinuing the operation or maintenance of any of such properties if such discontinuance is, in ot
desirable in the conduct of our business or the business of any Subsidiary and not disadvantageous in any material respect to
the debt securities.

Restrictions on Secured Debt
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If we or any Restricted Subsidiary (as defined below) shall incur or guarantee any Debt (as defined) secured by a Mortg
defined) on any Principal Property (as defined below) or on any shares of stock or Debt of any Restricted Subsidiary, we will
debt securities equally and ratably with (or prior to) such secured Debt, unless after giving effect thereto, the aggregate amou
Debt so secured, together with all Attributable Debt (as defined below) in respect of sale and leaseback transactions involving
Properties (see “— Restrictions on Sales and Leasebacks” below), would not exceed 10% of our Consolidated
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Net Tangible Assets and those of our consolidated Subsidiaries. This restriction will not apply to, and there will be excluded
Debt in any computation under such restriction, Debt secured by:

Mortgages on property, shares of stock or Debt existing on the date of the indenture;
Mortgages securing only debt securities issued under the indenture;

Mortgages on property of, or on any shares of stock or Debt of, any person, which Mortgages are existing at the time
person became a Restricted Subsidiary, (ii) such person is merged into or consolidated with us or any Subsidiary or (
Subsidiary merges into or consolidates with such person (in a transaction in which such person becomes a Restricted
which Mortgage was not incurred in anticipation of such transaction and was outstanding prior to such transaction;

Mortgages in favor of us or a Subsidiary;
Mortgages in favor of governmental bodies to secure progress or advance payments;

Mortgages of property, shares of stock or Debt existing at the time of acquisition thereof (including acquisition throu
consolidation);

certain purchase money Mortgages and Mortgages to secure the construction cost of property; and
any extension, renewal or replacement of any Mortgage referred to in the foregoing bullet points.

Restrictions on Sales and Leasebacks

Neither we nor any Restricted Subsidiary may enter into any sale and leaseback transaction involving any Principal Pro
completion of construction and commencement of full operation of which has occurred more than 180 days prior to the trans

we or such Restricted Subsidiary could create Debt secured by a Mortgage on such property as provided for above ul
Restrictions on Secured Debt” in an amount equal to the Attributable Debt with respect to the sale and leaseback tra
without equally and ratably securing the debt securities of each series issued under the indenture; or

the net proceeds of the sale or transfer of the Principal Property leased pursuant to such arrangement exceeds the fair
of such Principal Property and we, within 180 days, apply to the retirement of our Funded Debt (as defined) an amot
than the greater of (i) the net proceeds of the sale of the Principal Property leased pursuant to such arrangement or (i
market value of the Principal Property so leased (subject to credits for certain voluntary retirements of Funded Debt)

This restriction will not apply to any sale and leaseback transaction (a) between us and a Restricted Subsidiary or betwe
Subsidiaries or (b) involving the taking back of a lease for a period, including renewals, of less than three years.

Restrictions on Subsidiary Debt

We may not permit any Restricted Subsidiary to incur or assume any Debt except:

Debt that is or could be secured by a Mortgage permitted pursuant to the restrictions described above under “— Rest
Secured Debt”;

Debt that is outstanding on the date of the indenture;
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 Debt that is issued to and held by us or another Restricted Subsidiary;

» Debt incurred by a Person prior to the time (i) such person became a Restricted Subsidiary, (ii) such person is merge!
consolidated with us or any Subsidiary or (iii) another Subsidiary merges into or consolidates with such person (in a
which such person becomes a Restricted Subsidiary), which Debt was not incurred in anticipation of such transactior

outstanding prior to such transaction;
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 Debt that is incurred in the ordinary course of business and that matures within one year; and
* extensions, renewals or replacements of any of the foregoing.

We may permit a Restricted Subsidiary to incur Debt as described in the second through last bullet points above only tc
that the aggregate amount of all such Debt of all Restricted Subsidiaries does not exceed 10% of Consolidated Net Tangible

Consolidation, Merger and Certain Sales of Assets

Without the consent of the holders of any outstanding debt securities, we may consolidate with or merge into, or conve
lease our properties and assets substantially as an entirety to, any person, and may permit any person to merge into, or conve
lease our properties and assets substantially as an entirety to, us, provided that:

* any successor person must be a corporation, partnership, trust or other entity organized and validly existing under the
domestic jurisdiction and must assume our obligations on the debt securities and under the indenture;

« after giving effect to the transaction, no Event of Default, and no event which, after notice or lapse of time or both, w
an Event of Default, shall have occurred and be continuing; and

» certain other conditions are met.

Certain Definitions

“Attributable Debt” means, as to any particular lease under which any person is at the time liable, at any date as of whic
is to be determined, the total net amount of rent required to be paid by such person under such lease during the remaining ter
discounted from the respective due dates to such date at the weighted average rate per year borne by the debt securities comp
annually. The net amount of rent required to be paid under any such lease for any such period is the aggregate amount of the
by the lessee with respect to such period after excluding amounts required to be paid on account of maintenance and repairs,
taxes, assessments, water rates and similar charges. In the case of any lease which is terminable by the lessee upon the payme
such net amount shall also include the amount of such penalty, but no rent will be considered as required to be paid under suc
subsequent to the first date upon which it may be so terminated.

“Consolidated Net Tangible Assets” means the aggregate amount of assets (less applicable reserves and other properly
items) after deducting from this amount (a) all current liabilities, except for (i) notes and loans payable, (ii) current maturities
debt and (iii) current maturities of obligations under capital leases, and (b) goodwill and other intangibles.

“Principal Property” means any single parcel of real estate, any manufacturing plant or warehouse owned or leased by
Subsidiary which is located within the United States and the gross book value (without reduction of any depreciation reserve:
the date as of which the determination is being made exceeds 1% of Consolidated Net Tangible Assets, other than any manuf
or warehouse or portion thereof (a) which is a pollution control or other facility financed by obligations issued by a state or I
government unit, or (b) which, in the good faith opinion of our Board of Directors as evidenced by a resolution of the Board
not of material importance to the total business conducted by us and our Subsidiaries as an entirety.

“Restricted Subsidiary” means any wholly owned Subsidiary of ours substantially all of the assets of which are located
States (excluding territories or possessions) and which owns a Principal Property, except for a Subsidiary that is principally e
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from or importing goods or merchandise into the United States.
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“Subsidiary” means a corporation more than 50% of the outstanding voting stock of which is owned, directly or indirec
by one or more other Subsidiaries, or by us and one or more other Subsidiaries. For the purposes of this definition, “voting st
stock that ordinarily has voting power for the election of directors, whether at all times or only so long as no senior class of si
voting power by reason of any contingency.

Events of Default
With respect to the debt securities of any series, each of the following is an Event of Default under the indenture:

« failure to pay principal of or any premium on any debt security of the same series when due;
« failure to pay any interest on any debt securities of that series when due, continued for 30 days;
« failure to deposit any sinking fund payment, when and as due by the terms of any debt securities of that series;

« failure to perform any other covenant in the indenture, continued for 90 days after written notice has been given by ti
the holders of at least 10% in principal amount of the outstanding debt securities of that series, as provided in the ind

« certain events in bankruptcy, insolvency or reorganization.

If an Event of Default (other than an Event of Default described in the last bullet point above) with respect to the debt s
any series at the time outstanding shall occur and be continuing, either the trustee or the holders of at least 25% in aggregate |
amount of the outstanding debt securities of such series by notice as provided in the indenture may declare the principal amol
securities of such series to be due and payable immediately. If an Event of Default described in the last bullet point above wi
the debt securities of such series at the time outstanding shall occur, the principal amount of all the debt securities of such ser
automatically, and without any action by the trustee or any holder, become immediately due and payable. After any such acct
before a judgment or decree based on acceleration, the holders of a majority in aggregate principal amount of the outstanding
securities of such series may, under certain circumstances, rescind and annul such acceleration if all Events of Default in resy
series, other than the non-payment of accelerated principal (or other specified amount), have been cured or waived as provide
indenture. For information as to waiver of defaults, see “— Modification and Waiver”.

Subject to the provisions of the indenture relating to the duties of the trustee if an Event of Default occurs and is contint
trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request or direction of any
holders, unless such holders shall have offered to the trustee reasonable indemnity. Subject to such provisions for the indemn
trustee, the holders of a majority in aggregate principal amount of the outstanding debt securities of any series will have the r
the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or po
on the trustee with respect to the debt securities of that series.

No holder of a debt security will have any right to institute any proceeding with respect to the indenture, or for the appc
receiver or a trustee, or for any other remedy thereunder, unless (i) such holder has previously given to the trustee written not
continuing Event of Default with respect to the debt securities of such series, (ii) the holders of at least 25% in aggregate prir
of the outstanding debt securities of such series have made written request, and such holder or holders have offered reasonabl
to the trustee to institute such proceeding as trustee and (iii) the trustee has failed to institute such proceeding, and has not rec
the holders of a majority in aggregate principal amount of the outstanding debt securities of such series a direction inconsiste
request, within 60 days after such notice, request and offer. However, such limitations do not apply to a suit instituted by a hc
security for the enforcement of payment of the principal of or any premium or interest on such debt security on or after the af
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The indenture does not contain any provisions that would provide protection to holders of debt securities against a sudd
dramatic decline in credit quality resulting from a takeover, recapitalization or similar restructuring of Eastman.

We will be required to furnish to the trustee annually a statement by certain of our officers as to whether or not we, to tt
knowledge, are in default in the performance or observance of any of the terms, provisions and conditions of the indenture ar
specifying all such known defaults.

Modification and Waiver

Modifications and amendments of the indenture may be made by us and the trustee with the consent of the holders of n
majority in aggregate principal amount of the outstanding debt securities of each series affected by such modification or ame
provided, however, that no such modification or amendment may, without the consent of the holder of each outstanding debt
affected by the modification or amendment:

« change the stated maturity of the principal of, or any installment of principal of or interest on, any debt security;
« reduce the principal amount of, or any premium or interest on, any debt security;

 change the place or currency of payment of principal of, or any premium or interest on, any debt security;
 impair the right to institute suit for the enforcement of any payment on or with respect to any debt security;

« reduce the percentage in principal amount of outstanding debt securities, the consent of whose holders is required fol
or amendment of the indenture;

« reduce the percentage in principal amount of outstanding debt securities of any series necessary for waiver of compli
certain provisions of the indenture or for waiver of certain defaults; or

« modify such provisions with respect to modification and waiver.

The holders of not less than a majority in principal amount of the outstanding debt securities of any series may waive ct
us with certain restrictive provisions of the indenture with respect to such series. The holders of a majority in principal amoul
outstanding debt securities of such series may waive any past default under the indenture, except a default in the payment of
premium or interest and certain covenants and provisions of the indenture which cannot be amended without the consent of tl
each outstanding debt security affected.

The indenture provides that in determining whether the holders of the requisite principal amount of the outstanding deb
any series have given or taken any direction, notice, consent, waiver or other action under the indenture as of any date, certail
securities, including those for whose payment or redemption money has been deposited or set aside in trust for the holders an
have been fully defeased pursuant to Section 1302 of the indenture, which is described below in “— Defeasance and Covena
Defeasance”, will not be deemed to be outstanding.

Except in certain limited circumstances, we will be entitled to set any day as a record date for the purpose of determinir
of outstanding debt securities entitled to give or take any direction, notice, consent, waiver or other action under the indentur
manner and subject to the limitations provided in the indenture. In certain limited circumstances, the trustee also will be entit
record date for action by holders. If a record date is set for any action to be taken by holders, such action may be taken only &
are holders of outstanding debt securities on the record date. To be effective, such action must be taken by holders of the reqt
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amount of the debt securities within a specified period following the record date. For any particular record date, this pet
180 days or such shorter period as may be specified by us (or the trustee, if it set the record date), and may be shortened or le
not beyond 180 days) from time to time.
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Defeasance and Covenant Defeasance

We may elect, at our option at any time, to have Section 1302 of the indenture, relating to defeasance and discharge of |
or Section 1303, relating to defeasance of certain restrictive covenants in the indenture, applied to any series of debt securitie
specified part of a series.

Defeasance and Discharge

The indenture provides that, upon our exercise of our option to have Section 1302 applied to any debt securities, we wil
discharged from all our obligations with respect to such debt securities (except for certain obligations to exchange or register
debt securities, to replace stolen, lost or mutilated debt securities, to maintain paying agencies and to hold moneys for payme
upon the deposit in trust for the benefit of the holders of such debt securities of money or U.S. government obligations, or bo
through the payment of principal and interest in respect of such debt securities in accordance with their terms, will provide m
amount sufficient to pay the principal of and any premium and interest on such debt securities on the respective stated maturi
accordance with the terms of the indenture and such debt securities. Such defeasance or discharge may occur only if, among
we have delivered to the trustee an opinion of counsel to the effect that we have received from, or there has been published b
States Internal Revenue Service a ruling, or there has been a change in tax law, in either case to the effect that holders of suct
securities will not recognize gain or loss for federal income tax purposes as a result of such deposit, defeasance and discharge
subject to federal income tax on the same amount, in the same manner and at the same times as would have been the case if s
defeasance and discharge were not to occur.

Defeasance of Certain Covenants

The indenture provides that, upon our exercise of our option to have Section 1303 applied to any debt securities, we wil
from our obligation to comply with certain restrictive covenants, including those described above under the caption “— Cove
certain of the conditions referred to in the last bullet point under the caption “— Consolidation, Merger and Certain Sales of .
the occurrence of certain Events of Default, which are described above in the third bullet point under the caption “— Events
will be deemed not to be or result in an Event of Default with respect to such debt securities. In order to exercise such option.
required to deposit, in trust for the benefit of the holders of such debt securities, money or U.S. government obligations, or b
through the payment of principal and interest in respect of such debt securities in accordance with their terms, will provide m
amount sufficient to pay the principal of and any premium and interest on such debt securities on the respective Stated Matur
accordance with the terms of the indenture and such debt securities. We will also be required, among other things, to deliver
an opinion of counsel to the effect that holders of such debt securities will not recognize gain or loss for federal income tax p
result of such deposit and defeasance of certain obligations and will be subject to federal income tax on the same amount, in |
manner and at the same times as would have been the case if such deposit and defeasance were not to occur. In the event we
option with respect to any debt securities and such debt securities were declared due and payable because of the occurrence ¢
Default, the amount of money and U.S. government obligations so deposited in trust would be sufficient to pay amounts due
securities at the time of their respective stated maturities but may not be sufficient to pay amounts due on such debt securities
acceleration resulting from such Event of Default. In such case, we would remain liable for such payments.

DESCRIPTION OF OTHER SECURITIES

We will set forth in an applicable prospectus supplement a description of the material terms of any depositary shares, w
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MATERIAL FEDERAL INCOME TAX CONSEQUENCES

A summary of any material United States federal income tax consequences to persons investing in the securities offerec
prospectus may be set forth in an applicable prospectus supplement. The summary will be presented for information purpose:
however, and will not be intended as legal or tax advice to prospective purchasers. Prospective purchasers of securities are ur
their own tax advisors prior to any acquisition of securities.

PLAN OF DISTRIBUTION

We may sell the securities being offered by this prospectus through agents, underwriters and dealers, or through a comk
those means. Additionally, securities may be sold to other purchasers directly or through agents, or in another manner as desc
applicable prospectus supplement. The distribution of the securities may be effected from time to time in one or more transac
fixed price or prices, which may be changed, at market prices prevailing at the time of sale, at prices related to such prevailin
prices or at negotiated prices.

Offers to purchase securities may be solicited by agents designated by us from time to time. Any such agent involved ir
sale of any of the securities covered by this prospectus will be named, and any commissions payable by us to such agent set f
applicable prospectus supplement. Agents may be entitled under agreements that may be entered into with us to indemnificat
against certain liabilities, including liabilities under the Securities Act of 1933, and such agents or their affiliates may be cust
extend credit to or engage in transactions with or perform services for us in the ordinary course of business.

If any underwriters are utilized in the sale, securities may be offered to the public either through underwriting syndicate
by one or more managing underwriters or directly by one or more firms acting as underwriters. We will enter into an underw
agreement with those underwriters at the time of sale to them and the names of the underwriters and the terms of the transact
forth in the applicable prospectus supplement. This prospectus supplement will be used by the underwriters to make resales ¢
securities covered by this prospectus to the public. The underwriters may be entitled, under the relevant underwriting agreem
indemnification by us against certain liabilities, including liabilities under the Securities Act, and the underwriters or their aff
customers of, extend credit to or engage in transactions with, or perform services for, us in the ordinary course of business.

If dealers are utilized in the sale of the securities in respect of which this prospectus is delivered, we will sell such secur
dealers, as principal. The dealers may then resell the securities to the public at varying prices to be determined by the dealers
resale. Dealers may be entitled to indemnification by us against certain liabilities, including liabilities under the Securities Ac
dealers or their affiliates may be customers of, extend credit to or engage in transactions with, or perform services for, us in t
course of business.

We may directly solicit offers to purchase the securities and we may make sales of securities directly to institutional inv
others. These persons may be deemed to be underwriters within the meaning of the Securities Act with respect to any resale ¢
securities. To the extent required, the applicable prospectus supplement will describe the terms of any such sales, including tt
any bidding or auction process, if used.

In connection with the sale of any of these securities, underwriters, dealers or agents may receive compensation from us
purchasers of securities for whom they may act as agents in the form of discounts, concessions or commissions. Underwriter:
securities to or through dealers, and such dealers may receive compensation in the form of discounts, concessions or commis
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underwriters and/or commissions from the purchasers for whom they may act as agents. Underwriters, dealers and ager
participate in the distribution of securities may be deemed to be underwriters within the meaning of the Securities Act, and at
commissions received by them from us and any profit on the resale of securities by them, may be deemed to be underwriting
commissions under the Securities Act.
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Any person participating in the distribution of common stock registered under the registration statement that includes tr
will be subject to applicable provisions of the Exchange Act, and the applicable SEC rules and regulations, including, among
Regulation M, which may limit the timing of purchases and sales of any of our common stock by any such person. Furthermc
Regulation M may restrict the ability of any person engaged in the distribution of our common stock to engage in market-ma
with respect to our common stock. These restrictions may affect the marketability of our common stock and the ability of any
entity to engage in market-making activities with respect to our common stock.

Certain persons participating in an offering may engage in over-allotment, stabilizing transactions, short-covering trans:
penalty bids in accordance with Regulation M under the Exchange Act that stabilize, maintain or otherwise affect the price o
securities. If any such activities will occur, they will be described in the applicable prospectus supplement.

VALIDITY OF SECURITIES

Except as may be set forth in the applicable prospectus supplement, the validity of the securities offered by this prospec
passed upon for us by Jones Day, Atlanta, Georgia.

EXPERTS

The consolidated financial statements and management’s assessment of the effectiveness of internal control over financ
(which is included in Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by
the Annual Report on Form 10-K for the year ended December 31, 2008 have been so incorporated in reliance on the report ¢
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as exper
and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange
may read and copy any reports, statements or other information on file at the SEC’s public reference facility located at 100 F
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information regarding its public facilities. Our
including the complete registration statement of which this prospectus is a part, are available to the public from commercial
retrieval services and also available at the Internet website maintained by the SEC at http://www.sec.gov.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

THIS PROSPECTUS INCORPORATES INFORMATION AND DOCUMENTS BY REFERENCE WHICH ARE NO
PRESENTED IN OR DELIVERED WITH THIS PROSPECTUS. YOU SHOULD RELY ONLY ON THE INFORMATION
CONTAINED IN AND INCORPORATED BY REFERENCE INTO THIS PROSPECTUS. WE HAVE NOT AUTHORIZE
TO PROVIDE YOU WITH INFORMATION THAT IS DIFFERENT FROM OR IN ADDITION TO THE INFORMATION
CONTAINED IN THIS DOCUMENT AND INCORPORATED BY REFERENCE INTO THIS PROSPECTUS.

We incorporate information into this prospectus by reference, which means that we disclose important information to y:
you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of thi
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except to the extent superseded by information contained in this prospectus or by information contained in documents f
furnished to the SEC after the date of this prospectus. This prospectus incorporates by reference the documents set forth
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below that have been previously filed with the SEC. These documents contain important information about us and our financ

(1) Our Annual Report on Form 10-K (including the portions of our Proxy Statement for our 2009 Annual Meeting of S
incorporated by reference therein) for the year ended December 31, 2008;

(2) Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009;
(3) Our Current Report on Form 8-K filed with the SEC on May 13, 2009; and

(4) The description of our capital stock in our Form 10/A, originally filed with the Securities and Exchange Commissio
December 9, 1993 and subsequently amended.

We also incorporate by reference into this prospectus additional documents that we may file with the SEC under Sectio
14 or 15(d) of the Exchange Act from the date of this prospectus to the end of the offering of the securities. These documents
annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K, as well as proxy statements.
incorporating by reference any information furnished under items 2.02 or 7.01 (or corresponding information furnished unde
included as an exhibit) in any past or future current report on Form 8-K that we may file with the SEC, unless otherwise spec
current report or in a particular prospectus supplement.

You may obtain copies of any of these filings from Eastman as described below, through the SEC or through the SEC’s
website as described above. Documents incorporated by reference are available without charge, excluding all exhibits, unless
been specifically incorporated by reference into this prospectus, by requesting them in writing or by telephone. Any requests
directed to: Eastman Chemical Company, P.O. Box 431, Kingsport, Tennessee 37662, Attention: Investor Relations (telepho
(423) 229-2000).
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