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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are not an offer to sell these securities and we are not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 30, 2018

PRELIMINARY PROSPECTUS SUPPLEMENT

(To Prospectus dated June 11, 2018)

Eastman Chemical Company
$ % Notes due 20
$ % Notes due 20

We are offering $ principal amount of % notes due 20 (the 20 notes )and $ principal amount of % notes due 20
(the 20 notes ). Werefer to the 20 notes and the 20  notes together as the notes.

We will pay interest on the 20 notes semi-annually on and of each year, beginning ,2019. We will pay interest on
the 20  notes semi-annually on and of each year, beginning ,2019. The 20  notes will mature on s
20 ,andthe 20 notes will mature on , 20

We may redeem the notes of each series, in whole or in part, at any time and from time to time prior to their maturity at the applicable
redemption prices described herein under Description of Notes Optional Redemption. Upon the occurrence of a change of control triggering
event with respect to either series of notes, we will be required to make an offer to repurchase such series of notes from holders at a repurchase
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price equal to 101% of their principal amount, plus accrued and unpaid interest to, but excluding, the repurchase date. See Description of
Notes Change of Control Triggering Event. There will be no sinking funds for the notes.

The notes will be unsecured and will rank equally in right of payment with all our other unsecured and unsubordinated debt from time to time
outstanding. The notes of each series will be issued only in denominations of $2,000 and integral multiples of $1,000 in excess thereof.

See _Risk Factors beginning on page S-8 of this prospectus supplement for a discussion of certain risks that you should consider in
connection with an evaluation of an investment in the notes.

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

Underwriting Proceeds, before
Price to public discounts expenses
Per20 note %™ % %M
Total $ $ $
Per 20 note %™ % %M
Total $ $ $

(1) Plus accrued interest, if any, from , 2018, if settlement occurs after that date.
The notes are new issues of securities with no established trading markets. We do not intend to apply for the notes to be listed on any securities
exchange or to arrange for the notes to be quoted on any quotation system.

The underwriters expect to deliver the notes to purchasers through the book-entry delivery system of The Depository Trust Company for the
benefit of its participants, including Euroclear Bank, S.A./N.V. and Clearstream Banking, societé anonyme, on or about ,2018.

Joint Book-Running Managers

BofA Merrill Lynch Citigroup J.P. Morgan

,2018
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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 by reference herein, which
describes the specific terms of the notes. The second part, the accompanying prospectus, gives more general information, some of which may

not apply to the notes. You should read this entire prospectus supplement, as well as the accompanying prospectus and the documents

incorporated by reference that are described under Incorporation of Documents by Reference in this prospectus supplement and Incorporation of
Certain Documents by Reference in the accompanying prospectus.

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

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

and the accompanying prospectusto $ and U.S. dollars are to the currency of the United States ( U.S. ). The financial information presented in

this prospectus supplement and the accompanying prospectus has been prepared in accordance with generally accepted accounting principles

( GAAP )inthe U.S.

WHERE YOU CAN FIND MORE INFORMATION

Available Information

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission, or the SEC.
You may read and copy any of these documents and this information at the SEC s public reference room at 100 F Street, N.E., Washington, D.C.
20549. Please call the SEC at (800) SEC-0330 or (202) 942-8090 for further information on the public reference room. The SEC also maintains
an Internet website that contains reports, proxy statements and other information regarding issuers, including us, who file electronically with the
SEC. The address of that site is http://www.sec.gov. You may also access the SEC filings and obtain other information about Eastman through
our website at http://www.eastman.com. Other than the SEC filings specifically incorporated by reference below, the information contained on
our website is not a part of or incorporated by reference into this prospectus supplement or the accompanying prospectus.

This prospectus supplement and the accompanying prospectus contain summaries of information contained in some of the documents discussed
in this prospectus supplement and the accompanying prospectus, but reference is made to the actual documents for complete information. All of
the summaries are qualified in their entirety by the actual documents. Copies of certain of the documents referred to in this prospectus
supplement and the accompanying prospectus have been filed with or are incorporated by reference as exhibits to the registration statement of
which this prospectus supplement and the accompanying prospectus are a part. If any contract, agreement or other document is filed or
incorporated by reference as an exhibit to such registration statement, you should read the exhibit for a more complete understanding of the
document.
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INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference information into this prospectus supplement and the accompanying prospectus. This means we
can disclose information to you by referring you to another document we have filed with the SEC. We will make those documents available to
you without charge upon your oral or written request. Requests for those documents should be directed to Eastman Chemical Company, P.O.
Box 431, Kingsport, Tennessee 37662-0431, Attention: Investor Relations (telephone: (423) 229-4647).

This prospectus supplement incorporates by reference the following documents filed with the SEC but which we have not included or delivered
with this prospectus supplement and the accompanying prospectus:

our Annual Report on Form 10-K (including the portions of our Definitive Proxy Statement for our 2018 Annual Meeting of
Stockholders filed on March 1, 2018 and incorporated by reference therein) for the year ended December 31, 2017;

our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2018, June 30, 2018, and September 30, 2018; and

our Current Reports on Form 8-K filed with the SEC on February 20, 2018, May 8, 2018, and July 2, 2018.

We are also incorporating by reference any additional documents we may file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the Exchange Act ) after the date of this prospectus supplement until this offering of notes has been
completed, other than any portion of the respective filings furnished, rather than filed, under applicable SEC rules. 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 together with the information in the
documents incorporated herein by reference.

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

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements made or incorporated by reference in this prospectus supplement and the accompanying prospectus are forward-looking

statements within the meaning of the Private Securities Litigation Reform Act, Section 27A of the Securities Act of 1933, as amended (the
Securities Act ) and Section 21E of the Exchange Act. Forward-looking statements are all statements, other than statements of historical fact, that

may be made by us from time to time. In some cases, you can identify forward-looking statements by terminology such as anticipates,  believes,
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estimates, expects, intends, may, plans, projects, will, would, and similar expressions or expressions of the negative of these terms.
Forward-looking statements may relate to, among other things, such matters as planned and expected capacity increases and utilization;
anticipated capital spending; expected depreciation and amortization; environmental matters; exposure to, and effects of hedging of, raw
material and energy prices and costs; foreign currencies and interest rates; disruption or interruption of operations and of raw material or energy
supply; global and regional economic, political, and business conditions; competition; growth opportunities; supply and demand, volume, price,
cost, margin and sales;

S-iii
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pending and future legal proceedings; earnings, cash flow, dividends, stock repurchases and other expected financial results, events, and
conditions; expectations, strategies, and plans for individual assets and products, businesses, and operating segments, as well as for the whole of
Eastman; cash requirements and uses of available cash; financing plans and activities; pension expenses and funding; credit ratings; anticipated
and other future restructuring, acquisition, divestiture, and consolidation activities; cost reduction and control efforts and targets; the timing and
costs of, and benefits from, the integration of, and expected business and financial performance of, acquired businesses; strategic and technology
and product innovation initiatives and development, production, commercialization and acceptance of new products, services and technologies
and related costs; asset, business, and product portfolio changes; and expected tax rates and net interest costs.

Forward-looking statements are based upon certain underlying assumptions as of the date such statements were made. Such assumptions are
based upon internal estimates and other analyses of current market conditions and trends, management expectations, plans, and strategies,
economic conditions, and other factors. Forward-looking statements and the assumptions underlying them are necessarily subject to risks and
uncertainties inherent in projecting future conditions and results. Actual results could differ materially from expectations expressed in the
forward-looking statements if one or more of the underlying assumptions and expectations proves to be inaccurate or is unrealized. The most
significant known factors, risks, and uncertainties that could cause actual results to differ materially from those in the forward-looking
statements are identified and discussed under the headings Risk Factors and Management s Discussion and Analysis of Financial Condition and
Results of Operations Risk Factors contained in our Annual Report on Form 10-K for the year ended December 31, 2017 and our Quarterly
Report on Form 10-Q for the quarterly period ended September 30, 2018, respectively, each of which is incorporated herein by reference, and
any risk factors included or described in our other periodic or current reports, and in other information that we file with the SEC from time to
time and which is incorporated by reference into this prospectus supplement. Other factors, risks or uncertainties of which management is not
aware or presently deems immaterial could also cause actual results to differ materially from those in the forward-looking statements.

We caution you not to place undue reliance on forward-looking statements, which speak only as of the date of this prospectus supplement in the
case of forward-looking statements contained in this prospectus supplement, or the dates of the accompanying prospectus or any documents
incorporated by reference herein and therein in the case of forward-looking statements made in the accompanying prospectus or such
incorporated documents. Except as may be required by law, we undertake no obligation to update or alter these forward-looking statements,
whether as a result of new information, future events, or otherwise.

S-iv
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SUMMARY

This summary highlights selected information contained elsewhere or incorporated by reference in this prospectus supplement and the
accompanying prospectus. This summary does not contain all of the information you should consider when making your investment decision. We
urge you to read all of this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and
therein, including our consolidated financial statements and accompanying notes, 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 attention to the section in this prospectus supplement entitled Risk Factors and the information under the headings Risk
Factors  Forward-Looking Statements and Management s Discussion and Analysis of Financial Condition and Results of Operations Risk
Factors contained in our Annual Report on Form 10-K for the year ended December 31, 2017 and our Quarterly Report on Form 10-Q for the
quarterly period ended September 30, 2018, as applicable, each of which is incorporated herein by reference.

Eastman Chemical Company

Eastman Chemical Company is a global advanced materials and specialty additives company that produces a broad range of products found in
items people use every day. Eastman began business in 1920 for the purpose of producing chemicals for Eastman Kodak Company s
photographic business and became a public company, incorporated in Delaware, on December 31, 1993. Eastman has 48 manufacturing sites

and equity interests in three manufacturing joint ventures in 14 countries that supply products to customers throughout the world. The Company s
headquarters and largest manufacturing site are located in Kingsport, Tennessee.

Eastman uses an innovation-driven growth model which consists of leveraging world class scalable technology platforms, delivering
differentiated application development capabilities, and relentlessly engaging the market. The Company s world class technology platforms form
the foundation of sustainable growth by differentiated products through significant scale advantages in research and development and
advantaged global market access. Differentiated application development converts market complexity into opportunities for growth and
accelerates innovation by enabling a deeper understanding of the value of Eastman s products and how they perform within customers and end
user products. Key areas of application development include thermoplastic processing, functional films, coatings formulations, rubber additive
formulations, adhesives formulations, non-wovens and textiles, and animal nutrition. The Company engages the market by working directly with
customers and downstream users, targeting attractive niche markets, and leveraging disruptive macro trends such as health and wellness, natural
resource efficiency, an increasing middle class in emerging economies, and feeding a growing population. Management believes that these
elements of the Company s innovation-driven growth model combined with disciplined portfolio management and balanced capital deployment
will result in consistent, sustainable earnings growth and strong cash flow.

In 2017, the Company had sales revenue of $9.5 billion, earnings before interest and taxes ( EBIT ) of $1.5 billion, net earnings attributable to
Eastman of $1.4 billion and diluted earnings per share attributable to Eastman were $9.47. Cash provided by operating activities was

$1.7 billion. Included in earnings were the following non-core and unusual items: asset impairment and restructuring charges, net of $8 million;
mark-to-market pension and other post-retirement benefit plans gain of $21 million; net costs of the disruption, repairs, and reconstruction of the
Kingsport site s coal gasification operations area resulting from the October 4, 2017 explosion (the coal gasification incident ) of $112 million;
cost of disposition of claims against acquired discontinued operations of $9 million; gains from sale of business of $3 million; and net increase

to earnings for various tax-related items of $377 million. For a further description of these items, see the Management s Discussion and Analysis
of Financial Condition and Results of Operations section of our Annual Report on Form 10-K for the year ended December 31, 2017.

S-1
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For the nine months ended September 30, 2018, the Company had sales revenue of $7.8 billion, EBIT of $1.4 billion, net earnings attributable to
Eastman of $1.0 billion and diluted earnings per share attributable to Eastman of $7.28. Cash provided by operating activities was $803 million.
Included in earnings were the following non-core and unusual items: asset impairment and restructuring charges, net of $6 million; coal
gasification incident insurance income in excess of costs of $86 million; and net decrease to earnings for various tax-related items of $10

million. For a further description of these items, see the Management s Discussion and Analysis of Financial Condition and Results of Operations
section of our Quarterly Report on Form 10-Q for the three months ended September 30, 2018.

Recent Developments

Tender Offer for and Redemption of Certain Outstanding Debt Securities

On October 30, 2018, the Company commenced a cash tender offer (the Tender Offer ) for any and all of our $250 million aggregate principal
amount of 5.500% notes due 2019 (the 2019 Notes ).

The Tender Offer will expire at 5:00 p.m., New York City time, on November 5, 2018, unless extended or earlier terminated. The Tender Offer
is subject to the completion by the Company of an offering of debt securities on terms acceptable to the Company (the Financing Condition ) and
other conditions, although this offering of notes is not conditioned on the completion of the Tender Offer.

We cannot assure you that the Tender Offer will be completed in accordance with its terms, or at all, or that any minimum amount of debt
securities will be repurchased pursuant thereto. Nothing in this prospectus supplement or the accompanying prospectus shall be construed as an
offer to purchase any of our 2019 Notes that are subject to the Tender Offer. The Tender Offer is being made only to the recipients of, and upon
the terms and conditions set forth in, the offer to purchase related thereto. We may amend the Tender Offer in any respect, including waiving
any condition to the Tender Offer (including the Financing Condition), subject to applicable law.

We also anticipate delivering a notice of redemption of any of the approximately $250 million aggregate principal amount of 2019 Notes
outstanding and that are not tendered in the Tender Offer (the 2019 Notes Redemption ). In addition, we anticipate delivering a notice of
redemption of $550 million (the 2020 Notes Partial Redemption ) of the approximately $800 million aggregate principal amount outstanding of
our 2.70% notes due 2020 (the 2020 Notes ). This prospectus supplement does not constitute a notice of redemption with respect to either the
2019 Notes or the 2020 Notes. This offering of notes is not conditioned on the delivery of a notice of redemption with respect to either the 2019
Notes or the 2020 Notes, or the completion of either the 2019 Notes Redemption or the 2020 Notes Partial Redemption, nor is either the 2019
Notes Redemption nor the 2020 Notes Partial Redemption conditioned on the completion of this offering of notes.

The Company intends to use the net proceeds from this offering to complete the Tender Offer, the 2019 Notes Redemption and the 2020 Notes
Partial Redemption and to pay any related fees and expenses. Any proceeds not used for the foregoing will be used for general corporate
purposes. See  Use of Proceeds.

S-2
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The Offering

The following summary contains information about the notes and the offering and is not intended to be complete. For a more complete

understanding of the notes, please refer to the section in this prospectus supplement entitled Description of Notes and the section in the

accompanying prospectus entitled Description of Debt Securities. Unless the context requires otherwise, all references to we and the
Company in this Summary The Offering section refer only to Eastman Chemical Company and not its subsidiaries.

Issuer Eastman Chemical Company

Notes Offered $ aggregate principal amount of % notes due 20
$ aggregate principal amount of % notes due 20

Maturity Dates The 20  notes will mature on ,20 ,and the 20 notes
will mature on ,20

Interest % per year in the case of the 20 notes and % per year in the case

of the 20  notes.

Interest Payment Dates We will pay interest on the 20  notes semi-annually
on and of each year, beginning ,2019.

We will pay interest on the 20  notes semi-annually on
and of each year, beginning ,2019.

Ranking The notes:

will be unsecured;

will rank equally in right of payment with all our existing and future
unsecured and unsubordinated debt;

will be senior to any of our future subordinated debt;

will be effectively subordinated to any of our future secured debt to
the extent of the value of the assets securing such debt; and

will be structurally subordinated to all existing and future liabilities
of our subsidiaries.

Table of Contents 11



Optional Redemption

Table of Contents

Edgar Filing: EASTMAN CHEMICAL CO - Form 424B5

As of September 30, 2018, we had approximately $6.5 billion of debt
that would rank equally with the notes, and our subsidiaries had
approximately $123 million of debt that would be structurally senior in
right of repayment to our obligations under the notes.

We may redeem the notes, in whole or in part, in the case of the 20
notes, at any time prior to their
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maturity date, in the case of the 20  notes, and in the case of the 20
notes, at any time prior to ,20 ( months prior to their
maturity date), at the applicable redemption prices described in this
prospectus supplement, plus accrued and unpaid interest to the
redemption date.

In addition, commencing on ,20  ( months prior to the
maturity date), we may redeem the 20 notes, in whole or in part, at
any time and from time to time, at a redemption price equal to 100% of
the principal amount of the 20 notes being redeemed plus accrued and
unpaid interest to the redemption date.

See Description of Notes Optional Redemption.

Change of Control Triggering Event Upon the occurrence of a Change of Control Triggering Event (as
defined in this prospectus supplement) with respect to a series of notes,
the holders of such series of notes will have the right to cause us to
repurchase all or a portion of such series of notes at a price equal to
101% of the principal amount of such series of notes plus accrued and
unpaid interest to, but excluding, the date of repurchase. See

Description of Notes Change of Control Triggering Event.

Covenants The indenture (as defined in this prospectus supplement) under which
the notes will be issued contains covenants that, among other things,
restrict our ability to:

incur certain secured indebtedness;

enter into sale and leaseback transactions; and

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

These covenants are subject to important exceptions and qualifications,

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 Description of

Debt Securities in the accompanying prospectus.

S-4
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Issuance of Additional Notes We may create and issue additional notes of either series ranking
equally and ratably with the notes of such series in all respects, except
for any differences in the issue date, price to the public, interest accrued
prior to the issue date of such additional notes and the initial interest
payment date, so that such additional notes shall be consolidated with
the applicable series of notes offered hereby, including for purposes of
voting and redemptions, provided that if such additional notes are not
fungible for U.S. federal income tax purposes, such additional notes will
have a different CUSIP number from the applicable series of notes

offered hereby.

Form and Denomination The notes of each series will be issued in fully registered form in
denominations of $2,000 and in integral multiples of $1,000 in excess
thereof.

Use of Proceeds We expect that we will receive approximately $ million in net

proceeds from this offering, after deducting the underwriting discounts
and estimated offering expenses payable by us. We intend to use the net
proceeds from this offering to complete the Tender Offer, the 2019
Notes Redemption and the 2020 Notes Partial Redemption and to pay
any related fees and expenses. Any proceeds not used for the foregoing
will be used for general corporate purposes. Pending the application of
any net proceeds, we expect to invest such net proceeds in cash
equivalents. This offering is not conditioned on the completion of the
Tender Offer, the 2019 Notes Redemption, or the 2020 Notes Partial
Redemption. See Use of Proceeds.

Certain U.S. Federal Income Tax Considerations You should consult your tax advisor with respect to the U.S. federal,
state, local and non-U.S. tax considerations in connection with owning
and disposing of the notes. See Certain U.S. Federal Income Tax
Considerations.

Risk Factors See Risk Factors and the other information included or incorporated by
reference in this prospectus supplement and the accompanying
prospectus for a discussion of factors you should consider carefully
before deciding whether to invest in the notes.

Governing Law The notes will be, and the indenture is, governed by the laws of the
State of New York.
Trustee Wells Fargo Bank, National Association
S-5
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Summary Historical Consolidated Financial Data

The following table presents selected historical consolidated financial data for us as of and for the fiscal years ended December 31, 2017, 2016,
2015, 2014, 2013, and as of and for the nine months ended September 30, 2018 and 2017. This financial data has been derived from, and is
qualified in its entirety by reference to, our historical consolidated financial data and related notes. This information should be read in
conjunction with our consolidated financial statements and the related notes thereto and the information under the heading Management s
Discussion and Analysis of Financial Condition and Results of Operations set forth in our Annual Report on Form 10-K for the year ended
December 31, 2017 and our Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2018, each of which is incorporated
by reference into this prospectus supplement. The financial data for the nine months ended September 30, 2018 and 2017, and as of

September 30, 2018, includes all adjustments, consisting only of normal recurring adjustments, that we consider necessary for a fair presentation
of our results of operations for such period and our financial position as of such date. Interim results are not necessarily indicative of results to be
expected for any future periods or our financial position to be expected at any future date.

Nine months

ended
September 30, Year Ended December 31,

(in millions, except per share amounts) 2018 2017 2017 2016 2015 20140 2013
Operating Data

Sales® $7,775 $7,187 $9,5549 $9,008 $9,648 $9,527 $9,350
Earnings before interest and taxes®® 1,417 1,285 1,530 1,389 1,392 1,177 1,859
Net earnings® 1,049 897 1,388 859 854 757 1,172
Less: Net earnings attributable to non-controlling interest 3 4 4 5 6 6 7
Net earnings attributable to Eastman® $1046 $ 893 $1,384 $ 854 $ 848 $ 751 $1,165
Basic earnings per share attributable to Eastman® $ 738 $ 615 $ 956 $ 580 $ 571 $ 5.03 $ 7.57
Diluted earnings per share attributable to Eastman® $ 728 $ 610 $ 947 $ 575 $ 566 $ 497 $ 7.44

(1) In 2014, Eastman completed four acquisitions, each accounted for as a business combination: the December 5, 2014 acquisition of
Taminco Corporation ( Taminco ) for $2.8 billion, consisting of cash of $1.7 billion, net of cash acquired, and repayment of Taminco s debt
of $1.1 billion; the December 11, 2014 acquisition of Commonwealth Laminating & Coating, Inc. for a total cash purchase price of
$438 million; the June 2, 2014 acquisition of BP plc s global aviation turbine engine oil business for a total cash price of $283 million; and
the August 6, 2014 acquisition of Knowlton Technologies, LLC for a total cash purchase price of $42 million.

(2) OnJanuary 1, 2018, Eastman adopted Accounting Standards Update 2014-09 Revenue Recognition (Accounting Standards Codification
606) under the modified retrospective method. Accordingly, revenue for all periods prior to January 1, 2018 continue to be reported under
the previous standard, which resulted in an increase to retained earnings of $53 million after tax for products shipped but not delivered as
of December 31, 2017.

(3) AsofJanuary 1, 2018, Eastman changed its primary measure of operating performance to earnings before interest and tax ( EBIT ).
Previously, the Company s primary measure of performance was operating earnings. EBIT for the years ended December 31, 2017, 2016,
2015, 2014 and 2013 was not previously presented in the historical consolidated financial statements and is therefore unaudited. EBIT can
be derived from the audited historical consolidated financial statements by summing previously disclosed amounts of operating earnings
plus other (income) charges, net.

S-6

Table of Contents 15



Edgar Filing: EASTMAN CHEMICAL CO - Form 424B5

Table of Conten

(4) Earnings and earnings per share include certain non-core and unusual items. For a further description of these items, see the Management s
Discussion and Analysis of Financial Condition and Results of Operations sections of our Annual Reports on Forms 10-K and our
Quarterly Reports on Form 10-Q for such periods.

As of As of December 31,
September 30,

(in millions, except per share amounts) 2018 2017 2016 2015 2014 2013
Statement of Financial Position Data

Current assets $ 3,647 $ 3,143 $ 2,866 $ 2,878 $ 3,173 $ 2,840
Net properties 5,570 5,607 5,276 5,130 5,087 4,290
Total assets 16,362 15,999 15,457 15,580 16,072 11,845
Current liabilities 2,153 1,982 1,795 2,056 2,022 1,470
Long-term borrowings 5,898 6,147 6,311 6,577 7,248 4,254
Total liabilities 10,367 10,519 10,849 11,559 12,482 7,970
Total Eastman s stockholders equity 5,920 5,403 4,532 3,941 3,510 3,796
Dividends declared per share 1.68 2.09 1.89 1.66 1.45 1.25

S-7
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RISK FACTORS

You should carefully consider the risks and uncertainties described below as well as any cautionary language or other information contained or
incorporated by reference in this prospectus supplement and the accompanying prospectus, including the risks described under the headings

Risk Factors and Management s Discussion and Analysis of Financial Condition and Results of Operations Risk Factors contained in our
Annual Report on Form 10-K for the year ended December 31, 2017 and our Quarterly Report on Form 10-Q for the quarterly period ended
September 30, 2018, respectively, each of which is incorporated herein by reference, before deciding whether to invest in the notes. The risks
described therein or set forth below are those that we consider to be the most significant to your decision whether to invest in the notes. If any of
the events described below occurs, the value of your investment in the notes could decline, and in some cases we may not be able to make
payments on the notes, and this could result in your losing all or part of your investment.

The notes will be effectively subordinated to the existing and future liabilities of our subsidiaries and to any secured debt we may incur
in the future to the extent of the assets securing the same and, therefore, your right to receive payments on the notes will be effectively
junior to claims of our subsidiaries creditors and to the lenders under secured debt agreements.

Our subsidiaries are separate and distinct legal entities. Our subsidiaries have no obligation to pay any amounts due on the notes. In addition, any
payment of dividends, loans or advances by our subsidiaries could be subject to statutory or contractual restrictions. Our right to receive any
assets of any of our subsidiaries upon its bankruptcy, liquidation or reorganization, and therefore the right of the holders of the notes to
participate in those assets, will be effectively subordinated to the claims of that subsidiary s creditors, including trade creditors. In addition, even
if we are a creditor of any of our subsidiaries, our rights as a creditor would be subordinate to any security interest in the assets of our
subsidiaries and any debt of our subsidiaries senior to that held by us. At September 30, 2018, our subsidiaries had approximately $123 million
of debt.

The notes will not be secured by any of our assets. If we become insolvent or are liquidated, or if payment under any of the agreements
governing any secured debt we may incur in the future is accelerated, the lenders under such secured debt agreements would be entitled to
exercise the remedies available to a secured lender under applicable law and pursuant to agreements governing that debt. Accordingly, those
lenders would have a prior claim on our assets to the extent of their liens thereon. In that event, because the notes are not secured by any of our
assets, it is possible that there would be no assets remaining from which claims of the holders of notes could be satisfied or, if any assets remain,
the remaining assets may be 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 indenture.

Upon the occurrence of a Change of Control Triggering Event (as defined under the heading Description of Notes Change of Control Triggering
Event ) with respect to either series of notes, we will be required to make an offer to repurchase all outstanding notes of such series at a
repurchase price equal to 101% of their principal amount plus accrued and unpaid interest to the date of repurchase. We cannot assure you that

we will have sufficient funds available to make any required repurchases of either series of notes. Any failure to repurchase the notes of either
series in those circumstances would constitute a default under the indenture governing such series of notes. A default could result in the
acceleration of the principal and interest on all the notes.

The terms of the indenture and the notes provide only limited protection against a number of significant corporate events that could
adversely impact your investment in the notes.
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While the indenture and the notes contain terms intended to provide protection to holders of notes upon the occurrence of certain events
involving significant corporate transactions and our creditworthiness, such terms are limited and may not be sufficient to protect your investment
in the notes.
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The definition of Change of Control contemplates, among other things, the direct or indirect sale, lease, transfer, conveyance or other disposition
of all or substantially all of our properties or assets taken as a whole. Although there is limited case law interpreting the phrase substantially all,
there is no precise, established definition of the phrase under applicable law. Accordingly, the applicability of the requirement that we offer to
repurchase the notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of our assets taken as a whole to another
person or group may be uncertain.

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

Furthermore, the indenture and the notes do not, and will not, among other things:

require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or liquidity;

limit our ability to incur debt that is equal in right of payment to the notes;

limit the ability of our subsidiaries to incur unsecured debt, which will be structurally senior to the notes;

limit our ability, or the ability of our subsidiaries, to incur debt that is secured in any manner other than by any Principal Property (as
defined under the heading Description of Notes Restrictions on Secured 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 our common stock or
other securities ranking junior to the notes; or

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

For a further discussion of the terms of the indenture and the notes, see the information under the heading Description of Notes in this prospectus
supplement and Description of Debt Securities in the accompanying prospectus.

There may not be public markets for the notes.

The notes are new issues of securities with no established trading markets. We do not intend to list the notes on any securities exchange or to
include the notes in any automated quotation system. Accordingly, no