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CALCULATION OF REGISTRATION FEE

Proposed
Amount Proposed Maximum
Title of Each Class of Maximum Aggregate Amount of
to be Offering Price
Securities to be Registered Registered Per Unit Offering Price Registration Fee®
3.500% Notes due 2021 $300,000,000 99.727% $299,181,000 $36,260.74
4.500% Notes due 2028 $500,000,000 99.126% $495,630,000 $60,070.36

(1) Calculated in accordance with Rule 457(r) under the Securities Act of 1933.
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PROSPECTUS SUPPLEMENT

(To Prospectus dated June 11, 2018)

$800,000,000

Eastman Chemical Company
$300,000,000 3.500% Notes due 2021
$500,000,000 4.500% Notes due 2028

We are offering $300,000,000 principal amount of 3.500% notes due 2021 (the 2021 notes ) and $500,000,000 principal amount of 4.500% notes
due 2028 (the 2028 notes ). We refer to the 2021 notes and the 2028 notes together as the notes.

We will pay interest on the 2021 notes semi-annually on June 1 and December 1 of each year, beginning June 1, 2019. We will pay interest on
the 2028 notes semi-annually on June 1 and December 1 of each year, beginning June 1, 2019. The 2021 notes will mature on December 1,
2021, and the 2028 notes will mature on December 1, 2028.

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
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.
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Underwriting Proceeds, before
Price to public discounts expensesD)
Per 2021 note 99.727% 0.400% 99.327%
Total $ 299,181,000 $ 1,200,000 $ 297,981,000
Per 2028 note 99.126% 0.650% 98.476%
Total $ 495,630,000 $ 3,250,000 $ 492,380,000

(1) Plus accrued interest, if any, from November 6, 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 November 6, 2018.

Joint Book-Running Managers

BofA Merrill Lynch Citigroup J.P. Morgan

Senior Co-Managers

Barclays Mizuho Securities Morgan Stanley Wells Fargo Securities

Co-Managers
Credit Suisse HSBC MUFG RBC Capital Markets SMBC Nikko

SunTrust Robinson Humphrey The Williams Capital Group, L.P. UniCredit Capital Markets

October 30, 2018

Table of Contents 3



Edgar Filing: EASTMAN CHEMICAL CO - Form 424B5

Table of Conten

TABLE OF CONTENTS

Page
Prospectus Supplement
ABOUT THIS PROSPECTUS SUPPLEMENT S-ii
WHERE YOU CAN FIND MORE INFORMATION S-ii
INCORPORATION OF DOCUMENTS BY REFERENCE S-iii
CAUTIONARY STATEMENT REGARDING FORWARD-TLOOKING STATEMENTS S-iii
SUMMARY S-1
RISK FACTORS S-8
CAPITALIZATION S-11
RATIO OF EARNINGS TO FIXED CHARGES S-12
USE OF PROCEEDS S-13
DESCRIPTION OF NOTES S-14
CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS S-24
UNDERWRITING S-29
LEGAL MATTERS S-34
EXPERTS S-34
Prospectus

ABOUT THIS PROSPECTUS 1
CAUTIONARY STATEMENT REGARDING FORWARD-TLOOKING STATEMENTS 3
THE COMPANY 4
RATIO OF EARNINGS TO FIXED CHARGES 4
RISK FACTORS 4
USE OF PROCEEDS 5
DESCRIPTION OF CAPITAL STOCK 5
DESCRIPTION OF DEBT SECURITIES 9
DESCRIPTION OF OTHER SECURITIES 17
MATERIAL FEDERAL INCOME TAX CONSEQUENCES 17
PLAN OF DISTRIBUTION 17
VALIDITY OF SECURITIES 19
EXPERTS 19
WHERE YOU CAN FIND MORE INFORMATION 19
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 19

S-i

Table of Contents 4



Edgar Filing: EASTMAN CHEMICAL CO - Form 424B5

Table of Conten

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, together with cash on hand, 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 $300,000,000 aggregate principal amount of 3.500% notes due 2021

$500,000,000 aggregate principal amount of 4.500% notes due 2028

Maturity Dates The 2021 notes will mature on December 1, 2021, and the 2028 notes
will mature on December 1, 2028.

Interest 3.500% per year in the case of the 2021 notes and 4.500% per year in
the case of the 2028 notes.

Interest Payment Dates We will pay interest on the 2021 notes semi-annually on June 1 and
December 1 of each year, beginning June 1, 2019.

We will pay interest on the 2028 notes semi-annually on June 1 and
December 1 of each year, beginning June 1, 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 12
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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 2021
notes, at any time prior to their
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Change of Control Triggering Event

Covenants
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maturity date, and in the case of the 2028 notes, at any time prior to
September 1, 2028 (three 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 September 1, 2028 (three months prior to

the maturity date), we may redeem the 2028 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 2028 notes being redeemed plus accrued
and unpaid interest to the redemption date.

See Description of Notes Optional Redemption.

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.

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.
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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 $788 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, together with cash on hand, 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
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(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 markets for the notes may develop, and any markets that develop may not
last. If the notes are traded, they may trade at a discount from their offering prices, depending on prevailing interest rates, the market for similar
securities, the time remaining to the maturity of the notes, our performance and other factors. To the extent that active trading markets do not
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develop, you may not be able to resell your notes at the prices 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 not obligated to do so and may
cease market-making at any time in their sole discretion without notice.

In certain instances, it will be possible for the indenture to be amended and for compliance with certain covenants and for certain
defaults thereunder to be waived with the consent of the holders of a majority in aggregate principal amount of all of the affected notes
of each series, treated as a single class.

Subject to certain exceptions, the indenture provides that it may be amended by us and the trustee with the consent of the holders of any series of
notes issued under the indenture, including each of the 2021 notes and the

S-9
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2028 notes. With respect to any series of notes, the required consent can be obtained from either the holders of a majority in aggregate principal
amount of the notes of that series, or from the holders of a majority in aggregate principal amount of all of the notes of that series and all other
series issued under the indenture affected by the amendment, voting as a single class. In addition, subject to certain exceptions, with respect to
any series of notes issued under the indenture, our compliance with certain restrictive provisions of the indenture or any past default under the
indenture may be waived by either the holders of a majority in aggregate principal amount of the notes of that series, or by the holders of a
majority in aggregate principal amount of all of the notes of that series and all other series issued under the indenture affected by the waiver,
voting as a single class. As a result, it will be possible in certain circumstances for the indenture to be amended and for compliance with certain
covenants and for certain defaults thereunder to be waived with the consent of holders of less than a majority of any particular series of notes
issued under the indenture (and potentially without the consent of any of the holders of any particular series of notes issued under the indenture),
including the 2021 notes as a series and the 2028 notes as a series.
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CAPITALIZATION

The following table shows our total capitalization as of September 30, 2018:

on an actual basis; and

on an as adjusted basis to reflect this offering of notes and the application of the net proceeds therefrom as described under Use of
Proceeds, assuming all $250 million aggregate principal amount of 2019 Notes outstanding are validly tendered and accepted for
purchase pursuant to the Tender Offer or redeemed pursuant to the 2019 Notes Redemption, and $550 million aggregate principal
amount of 2020 Notes outstanding are redeemed pursuant to the 2020 Notes Partial Redemption.

This table should be read in conjunction with Summary Summary Historical Consolidated Financial Data appearing elsewhere in this prospectus
supplement, the information under the heading Management s Discussion and Analysis of Financial Condition and Results of Operations and our
audited consolidated financial statements, including the accompanying notes, appearing in our Annual Report on Form 10-K for the year ended
December 31, 2017, and our unaudited condensed consolidated interim financial statements appearing in our Quarterly Report on Form 10-Q for

the quarterly period ended September 30, 2018, which reports are incorporated by reference herein.

As of September 30, 2018

(dollars in millions, except par value) Actual As Adjusted
3.500% notes due 2021 offered hereby ($300 million) $ $ 299
4.500% notes due 2028 offered hereby ($500 million) 496
5.5% notes due November 2019 250

2.7% notes due January 2020 798 248
4.5% notes due January 2021 185 185
3.6% notes due August 2022 739 739
1.50% notes due May 2023 865 865
7 1/4% debentures due January 2024 198 198
7 5/8% debentures due June 2024 43 43
3.8% notes due March 2025 688 688
1.875% notes due November 2026 572 572
7.60% debentures due February 2027 195 195
4.8% notes due September 2042 493 493
4.65% notes due October 2044 872 872
Commercial paper and short-term borrowings 727 727
Credit facilities borrowings

Capital leases and others 1 1
Total borrowings 6,626 6,621
Borrowings due within one year 728 728
Long-term borrowings $ 5,898 $ 5,893

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

Issued 219,119,060 shares) $ 2 $ 2
Additional paid-in capital 2,036 2,036
Retained earnings 7,626 7,626(1)
Accumulated other comprehensive (loss) (194) (194)
9,470 9,470(M)
Less: Treasury stock at cost (79,127,753 shares) 3,550 3,550
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Total Eastman stockholders equity
Noncontrolling interest

Total equity

Total capitalization

5,920
75

5,995

$ 12,621

$

5,920
75

5,995

12,616

(1) Amount excludes costs, repurchase or redemption premiums, as applicable, and accrued interest (only with respect to interest accruing after September 30,
2018), payable with respect to any 2019 Notes or 2020 Notes that are repurchased or redeemed pursuant to the Tender Offer, the 2019 Notes Redemption, and

the 2020 Notes Partial Redemption.
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RATIO OF EARNINGS TO FIXED CHARGES

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

Nine months Year Ended December 31,
ended
September 30,
2018 2017 2016 2015 2014
Ratio of earnings to fixed charges 7.0x 5.5x 4.5x 4.8x 5.5x

For purposes of computing these ratios, earnings represents earnings before income taxes less noncontrolling interest plus interest expense,

2013
9.1x

one-third of rent expense (which approximates the interest component of rental expense), and amortization of capitalized interest. Fixed charges
consist of interest expense, the interest component of rental expense, and capitalized interest. We have not had any shares of preferred stock
outstanding during any of these periods, and have not paid any preferred stock dividends. Therefore, our ratio of earnings to combined fixed

charges and preferred dividends is the same as the ratio above for each period.
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USE OF PROCEEDS

We expect that we will receive approximately $788 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, together with cash on hand, 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.

To the extent that any of the underwriters or their respective affiliates own any of the debt securities that are the subject of the Tender Offer and
tender such debt securities and have them accepted for purchase in the Tender Offer, or hold 2019 Notes or 2020 Notes that are redeemed, they
may receive a portion of the net proceeds from this offering. In addition, an affiliate of one of the underwriters is acting as the dealer manager in
the Tender Offer and will receive customary fees in connection therewith. See Underwriting Conflicts of Interest.
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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 an indenture, dated June 5, 2012,
by and between Eastman Chemical Company and Wells Fargo Bank, National Association, as trustee (the indenture ). The following
description is only a summary of the material provisions of the notes and does not purport to be complete. This summary is subject to and is
qualified in its entirety by reference to all the provisions of the indenture, including the definitions of the terms used in the indenture and those
terms made a part of the indenture by reference to the Trust Indenture Act of 1939, as amended. You should read the documents in their entirety
because they, and not this description, will define your rights as a holder of the applicable series of notes. The indenture is filed as an exhibit to
our annual reports, which are available as described under the heading Where You Can Find More Information.

Unless the context requires otherwise, all references to we andthe Company in this Description of Notes section include only Eastman
Chemical Company and not its subsidiaries, and all references to notes refer to the 2021 notes and the 2028 notes together.

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

General

The 2021 notes will be issued in an initial aggregate principal amount of $300,000,000 and will mature on December 1, 2021. The 2028 notes
will be issued in an initial aggregate principal amount of $500,000,000 and will mature on December 1, 2028. The notes of each series will be
issued only in fully registered form without coupons in minimum denominations of $2,000 and integral 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 supplement from June 1, 2019, or from
the most recent date from which interest has been paid or provided for. Interest will be payable semi-annually on June 1 and December 1 of each
year, beginning on June 1, 2019, to the persons in whose names the notes are registered in the security register at the close of business on the
May 15 or November 15 preceding the relevant interest payment date, except that interest payable at maturity shall be paid to the same persons
to whom principal of the notes is payable. Interest will be computed on the notes on the basis of a 360-day year of twelve 30-day months.

If any interest payment date, maturity date or redemption date is not a business day, the payment otherwise required to be made on such date will
be made on the next business day without any additional payment as a result of such delay.

The notes are a new issue of securities with no established trading market. 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.

Optional Redemption
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We may redeem the notes of each series offered hereby, in whole or in part, in the case of the 2021 notes, at any time prior to their maturity date,
and in the case of the 2028 notes, at any time prior to September 1, 2028 (three months prior to their maturity date), at a redemption price equal
to the greater of:

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

as determined by a Quotation Agent (as defined below), the sum of the present values of the remaining scheduled payments of principal
and interest thereon (not including any portion of such payments of
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interest accrued to the date of redemption) discounted to the redemption date on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at the Adjusted Treasury Rate (as defined below) plus 12.5 basis points with respect to the 2021
notes and 25 basis points with respect to the 2028 notes;

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

In addition, commencing on September 1, 2028 (three months prior to their maturity date), we may redeem the 2028 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 2028 notes being redeemed plus accrued and
unpaid interest to the redemption date.

For purposes of the foregoing discussion of an optional redemption, the following definitions are applicable:

Adjusted Treasury Rate means, with respect to any redemption date for any series of notes, the rate per annum equal to the semi-annual
equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage
of its principal amount) equal to the Comparable Treasury Price for such redemption date.

Comparable Treasury Issue means, with respect to any series of notes, the United States Treasury security selected by a Quotation Agent as
having a maturity comparable to the remaining term of the series of notes to be redeemed that would be utilized, at the time of selection and in
accordance with customary financial practice, in pricing new issues of corporate debt 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 any series of notes, (1) the average of the Reference Treasury Dealer
Quotations for such redemption date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (2) if the
Quotation Agent obtains fewer than four such Reference Treasury Dealer Quotations, the average of all quotations obtained.

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

Reference Treasury Dealer Quotations means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by us, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount)
quoted in writing to the Quotation Agent by such Reference Treasury Dealer as of 5:00 p.m., New York City time, on the third business day
preceding such redemption date.
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We will give notice to the holders of notes and the trustee of any series to be redeemed of any redemption we propose to make at least 30 days,
but not more than 60 days, before the redemption date. If fewer than all of a series of notes are to be redeemed, the trustee must select the
particular notes of such series to be redeemed by the method specified in the indenture.
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Unless we default in payment of the redemption price, on and after the redemption date, interest will cease to accrue on the 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 have exercised our right to redeem
the applicable series of notes as described under ~ Optional Redemption in accordance with the indenture, each holder of such notes will have the
right to require us to purchase all or a portion (equal to $2,000 or any multiple of $1,000 in excess thereof) of such holder s notes pursuant to the
offer described below (the Change of Control Offer ), at a purchase price equal to 101% of the principal amount thereof plus accrued and unpaid
interest, if any, to, but excluding, the date of purchase (the Change of Control Payment ), subject to the rights of holders of such notes on the
relevant record date to receive interest due on the relevant interest payment date.

Within 30 days following the date upon which the Change of Control Triggering Event occurred with respect to either series of notes, or at our
option, prior to any Change of Control but after the public announcement of the pending Change of Control, we will be required to send, by first
class mail, a notice to each holder of such notes, with a copy to the trustee, which notice will govern the terms of the Change of Control Offer.
Such notice will state, among other things, the purchase date, which must be no earlier than 30 days nor later than 60 days from the date such
notice is mailed, other than as may be required by law (the Change of Control Payment Date ). The notice, if mailed prior to the date of
consummation of the Change of Control, will state that the Change of Control Offer is 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 the Change of Control
Offer;

deposit or cause a third party to deposit with the paying agent an amount equal to the Change of Control Payment in 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 stating the aggregate
principal amount of notes or portions of notes being repurchased and that all conditions precedent to the Change of Control Offer and to
the repurchase by us of notes pursuant to the Change of Control Offer have been complied with.

The paying agent will be required to promptly mail to each holder who properly tendered such notes the purchase price for such debt securities,
and the trustee will be required to promptly authenticate and mail (or cause to be transferred by book-entry) to each such holder a new note equal
in principal amount to any unpurchased portion of the notes surrendered, if any; provided that each new note will be in a principal amount of
$2,000 or a multiple of $1,000 in excess thereof.

We will not be required to make a Change of Control Offer with respect to either series of notes if (i) a third party makes such an offer in the
manner, at the times and otherwise in compliance with the requirements for such an offer otherwise required to be made by us and such third
party purchases all such notes properly tendered and not withdrawn under its offer or (ii) a notice of redemption has been given to the holders of
all such notes in accordance with the terms of the indenture, unless and until there is a default in payment of the redemption price. A Change of
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Control Offer may be made in advance of a Change of Control, conditional upon such Change of Control, if a definitive agreement is in place of
the Change of Control at the time of making of the Change of Control Offer.

We will comply in all material respects with the requirements of Rule 14e-1 under the Exchange Act, and any other securities laws and
regulations thereunder to the extent those laws and regulations are applicable in
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connection with the repurchase of the applicable series of notes as a result of a Change of Control Triggering Event. To the extent that the
provisions of any such securities laws or regulations conflict with the Change of Control Offer provisions of the applicable series of notes, we
will comply with those securities laws and regulations and will not be deemed to have breached our obligations under the Change of Control
Offer provisions of the applicable series of 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 the notes of a series cease to be rated Investment Grade by each of the Rating Agencies on any
date during the period (the Trigger Period ) commencing on the earlier of (a) the occurrence of a Change of Control and (b) the first public
announcement by us of any Change of Control (or pending Change of Control) and ending 60 days following the consummation of such Change
of Control (which Trigger Period will be extended if the rating of such series of notes is under publicly announced consideration for possible
downgrade by any Rating Agency on such 60th day, such extension to last with respect to each Rating Agency until the date on which such
Rating Agency considering such possible downgrade either (x) rates such series of notes below Investment Grade or (y) publicly announces that
it is no longer considering such series of notes for possible downgrade; provided, that no such extension will occur if on such 60th day the notes
of such series are rated Investment Grade not subject to review for possible downgrade by any Rating Agency); provided, that a rating event will
not be deemed to have occurred in respect of a particular Change of Control (and thus will not be deemed a Below Investment Grade Rating
Event for purposes of the definition of Change of Control Triggering Event) if each Rating Agency making the reduction in rating does not
publicly announce or confirm or inform the trustee in writing at our request that the reduction was the result, in whole or in part, of any event or
circumstance comprised of or arising as a result of, or in respect of, the Change of Control (whether or not the applicable Change of Control has
occurred at the time of the Below Investment Grade Rating Event).

Beneficial Owner has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that in calculating the
beneficial ownership of any particular person as such term is used in Section 13(d)(3) of the Exchange Act, such person will be deemed to have
beneficial ownership of all securities that such person has the right to acquire by conversion or exercise of other securities, whether such right is
currently exercisable or is exercisable only upon the occurrence of a subsequent condition.

Change of Control means the occurrence of any of the following after the date of issuance of a series of notes:

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

the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that any person
or group (as those terms are used in Section 13(d)(3) of the Exchange Act, it being agreed that an employee of the Company or any of
its Subsidiaries for whom shares are held under an employee stock ownership, employee retirement, employee savings or similar plan

and whose shares are voted in accordance with the instructions of such employee shall not be a member of a group (as that term is used
in Section 13(d)(3) of the Exchange Act) solely because such employee s shares are held by a trustee under said plan) becomes the
ultimate Beneficial Owner, directly or indirectly, of our Voting Stock representing more than 50% of the voting power of our

outstanding Voting Stock;

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

during any period of 24 consecutive calendar months, the majority of the members of our board of directors shall no longer be
composed of individuals (a) who were members of our board of directors on the first day of such period or (b) whose election
or nomination to our board of directors was approved by individuals referred to in clause (a) above constituting, at the time of
such election or nomination, at least a majority of our board of directors or, if directors are nominated by a committee of our
board of directors, constituting at the time of such nomination, at least a majority of such committee.

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

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

Investment Grade means a rating of Baa3 or better by Moody s (or its equivalent under any successor rating category of Moody s) and a rating of
BBB- or better by S&P (or its equivalent under any successor rating category of S&P), and the equivalent investment grade credit rating from
any replacement rating agency or rating agencies selected by us under the circumstances permitting us to select a replacement agency and in the
manner for selecting a replacement agency, in each 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 any of Moody s or S&P ceases to provide rating services to issuers or investors,
we may appoint another nationally recognized statistical rating organization (as defined under the Exchange Act) as a replacement for such
Rating Agency; provided, that we shall give written notice of such appointment to the trustee.

S&P means Standard & Poor s Ratings Services, a division of S&P Global Inc., and its successors.

Voting Stock of any specified Person as of any date means the capital stock (or comparable equity interests) of such Person that is at the time
entitled to vote generally in the election of the board of directors (or members of the governing body) of such Person.

For purposes of the notes, the following definition is applicable:
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Person means any individual, corporation, limited liability company, partnership, joint venture, association, joint stock company, trust, estate,
unincorporated organization or government or any agency or political subdivision thereof or any other entity.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition of all
or substantially all of the properties or assets of Eastman and its Subsidiaries taken as a whole. Although there is a limited body of case law
interpreting the phrase substantially all, there is no precise, established definition of the phrase under applicable law. Accordingly, the
applicability
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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 the
assets of the Company and its Subsidiaries taken as a whole to another Person or group may be uncertain.

Certain Covenants

The indenture contains, among others, the following covenants:

Restrictions on Secured Debt

Under the indenture, we will not, and we will not permit any Restricted Subsidiary (as defined below) to, incur, issue, assume or guarantee any
notes, bonds, debentures or other similar evidences of indebtedness for money borrowed ( Debt ), secured by pledge of, or mortgage or lien on,
any Principal Property (as defined below) of the Company or any Restricted Subsidiary, or any shares of stock of or Debt of any Restricted
Subsidiary (such pledges, mortgages and liens being called Mortgage or Mortgages and such debt secured by such Mortgages being called
Secured Debt ), without effectively providing that the notes of each series (together with, if we shall so determine, any other indebtedness of the
Company or such Restricted Subsidiary then existing or thereafter created which is not subordinate to the notes) shall be secured equally and
ratably with (or prior to) such Secured Debt, so long as such Secured Debt shall be so secured, unless after giving effect thereto, the aggregate
amount of all such Secured Debt plus all Attributable Debt (as defined below) of the Company and our Restricted Subsidiaries in respect of any
Sale and Leaseback Transaction (as defined below) would not exceed 10% of Consolidated Net Tangible Assets; provided, however, that this
restriction shall not apply to, and there shall be excluded from Secured Debt in any computation under such restriction, indebtedness secured by:

Mortgage on such property or shares of stock or Debt existing as of June 5, 2012;

Mortgages securing only notes issued under the indenture;

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

Mortgages in favor of us or any Restricted Subsidiary;

Mortgages in favor of any governmental body to secure progress, advance or other payments pursuant to any contract or provision of
any statute;

Mortgages on such property or shares of stock or Debt existing at the time of acquisition thereof (including acquisition through merger
or consolidation);

Mortgages on such property or shares of stock or Debt to secure the payment of all or any part of the purchase price or construction cost
thereof or to secure any Debt incurred prior to, at the time of, or within 180 days after, the acquisition of such property or shares or
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Debt, the completion of any construction or the commencement of full operation, for the purpose of financing all or any part of the
purchase price or construction cost thereof;

Mortgages incurred in connection with a Sale and Leaseback Transaction (as defined below) satisfying the provisions under ~ Limitations
on Sale and Leaseback Transactions ; and

any extension, renewal or replacement (or successive extensions, renewals or replacements), as a whole or in part, of any Mortgage
referred to in the foregoing bullet points; provided that such extension, renewal or replacement Mortgage shall be limited to all or a part
of the same such property or shares of stock or Debt that secured the Mortgage extended, renewed or replaced (plus improvements on
such property).
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Limitations on Sale and Leaseback Transactions

Under the indenture, we will not, and we will not permit any Restricted Subsidiary to, enter into any arrangement with any bank, insurance
company or other lender or investor (not including us or any Restricted Subsidiary) or to which any such lender or investor is a party, providing
for the leasing by us or a Restricted Subsidiary for a period, including renewals, in excess of three years of any Principal Property the ownership
of which has been or is to be sold or transferred, more than 180 days after the completion of construction and commencement of full operation
thereof, by us or such Restricted Subsidiary to such lender or investor or to any Person to whom funds have been or are to be advanced by such
lender or investor on the security of such Principal Property (referred to as a Sale and Leaseback Transaction ) unless either:

we or such Restricted Subsidiary could create Secured Debt pursuant to the provisions described under ~ Restrictions on Secured Debt on
the Principal Property to be leased in an amount equal to the Attributable Debt with respect to such Sale and Leaseback Transaction
without equally and ratably securing notes issued under the indenture; or

(a) the net proceeds of the sale or transfer of the Principal Property leased pursuant to such Sale and Leaseback Transaction is at least
equal to the fair market value of such Principal Property and (b) within 180 days after such sale or transfer shall have been made by us
or by a Restricted Subsidiary, we apply an amount not less than the greater of (i) the net proceeds of the sale of the Principal Property
leased pursuant to such arrangement or (ii) the fair market value of the Principal Property so leased at the time of entering into such
arrangement (as evidenced by an officers certificate) to the retirement of Funded Debt (as defined below) of the Company; provided
that the amount to be applied to the retirement of Funded Debt of the Company shall be reduced by (x) the principal amount of notes
issued under the indenture delivered within 180 days after such sale to the trustee for retirement and cancellation, and (y) the principal
amount of Funded Debt other than notes issued under the indenture, voluntarily retired by us within 180 days after such sale. No
retirement referred to in this bullet point may be effected by payment at maturity or pursuant to any mandatory sinking fund payment or
mandatory prepayment provision.

Limitation on Mergers, Consolidation and Sales of Assets

The indenture provides that we may not consolidate or merge with or into, or sell, lease or convey all or substantially all of our assets in any one
transaction or series of transactions to any other corporation, unless:

the resulting, surviving or transferee Person is either the Company or is a corporation, partnership, trust or other entity organized under
the laws of the U.S., any state therein or the District of Columbia and expressly assumes by supplemental indenture all of our
obligations under the indenture and the notes of each series issued under the indenture; and

immediately after giving effect to the transaction, with respect to each series of notes issued under the indenture, no Event of Default (as
defined below) or event which with notice or lapse of time would be an Event of Default has occurred and is continuing.

The successor will be substituted for us in the indenture with the same effect as if it had been an original party to such indenture. Thereafter, the
successor may exercise the rights and powers of the Company under the indenture.

Certain Definitions
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Attributable Debt means, as to any lease in respect of a Sale and Leaseback Transaction under which any Person is at the time liable, at any date
as of which the amount thereof is to be determined, the total net amount of rent required to be paid by such Person under such lease during the
remaining term thereof (or, if earlier, the first date upon which such lease may be terminated without penalty), discounted from the respective
due dates thereof to such date at the rate per annum borne by notes issued under the indenture, compounded annually. The
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net amount of rent required to be paid under any such lease for any such period shall be the aggregate amount of the rent payable by the lessee
with respect to such period after excluding amounts required to be paid on account of maintenance and repairs, insurance, taxes, assessments,
water rates and similar charges. Unless the Company elects to calculate the total amount of rent required to be paid through the first date upon
which such lease may be terminated without penalty (if such a provision exists), in the case of any lease which is terminable by the lessee upon
the payment of a penalty, such net amount shall also include the amount of such penalty, but no rent shall be considered as required to be paid
under such lease 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 deductible items) after
deducting therefrom (1) all current liabilities, except for (a) notes and loans payable, (b) current maturities of long-term debt and (c) current
maturities of obligations under capital leases and (2) all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and
other like intangibles, all as set forth on the most recent balance sheet of the Company and its consolidated Subsidiaries and computed in
accordance with generally accepted accounting principles in the U.S. as in effect from time to time.

Funded Debt means all indebtedness for money borrowed having a maturity of more than 12 months from the date of the most recent balance
sheet of the Company and its consolidated Subsidiaries or having a maturity of less than 12 months but by its terms being renewable or
extendible beyond 12 months from the date of such balance sheet at the option of the borrower.

Principal Property means any single parcel of real estate, any single manufacturing plant or any single warehouse owned or leased in connection
with a Sale and Leaseback Transaction by the Company or any Subsidiary which is located within the U.S. and the net book value of which on
the date as of which the determination is being made exceeds 1% of Consolidated Net Tangible Assets, other than any such manufacturing plant
or warehouse or portion thereof (1) which is a pollution control or other facility financed by obligations issued by a state or local government
unit and described in Sections 141(a), 142(a)(5), 142(a)(6), 142(a)(10) or 144(a) of the Internal Revenue Code (or their successor provisions) or
by any other obligations the interest of which is excluded under Section 103 of the Internal Revenue Code (or its successor provision), or
(2) which, in the good-faith opinion of the board of directors, as evidenced by a board resolution, is not of material importance to the total
business conducted by the Company and its Subsidiaries taken as a whole.

Restricted Subsidiary means a wholly-owned Subsidiary of the Company substantially all of the assets of which are located in the U.S.
(excluding territories or possessions) and which owns a Principal Property; provided, however, that the term Restricted Subsidiary shall not
include any Subsidiary that is principally engaged in (1) the business of financing; (2) the business of owning, buying, selling, leasing, dealing in
or developing real property; or (3) the business of exporting goods or merchandise from or importing goods or merchandise into the U.S.

Subsidiary means a corporation more than 50% of the outstanding Voting Stock (as defined above) of which is owned, directly or indirectly, by
the Company or by one or more other Subsidiaries, or by the Company and one or more other Subsidiaries.

Issuance of Additional Notes

The indenture provides that we may, without the consent of the holders of the applicable series of notes, increase the principal amount of notes
of that series by issuing additional notes of such series in the future on the same terms and conditions, 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, and with the same
CUSIP number as the applicable series of notes offered hereby, provided that if such additional notes are not fungible for U.S. federal income
tax purposes, such notes will have a different CUSIP number than the applicable series of notes offered hereby. The notes offered by this
prospectus supplement, the accompanying prospectus and the
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documents incorporated by reference herein and therein and any additional notes of such series would rank equally and ratably and would be
treated as a single class for all purposes under the indenture. No additional notes may be issued if any Event of Default has occurred and is
continuing with respect to such series of notes.

Ranking

The notes will be our unsecured unsubordinated obligations and will rank on a parity in right of payment with all our other unsecured and
unsubordinated debt for borrowed money. The notes will be effectively subordinated to any of our future secured debt to the extent of the value
of the assets securing such debt. As of September 30, 2018, we had approximately $6.5 billion of debt 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 existing and future debt and
other obligations, including trade payables, of our Subsidiaries. As of September 30, 2018, our Subsidiaries had approximately $123 million of
debt that would be structurally senior in right of payment to our obligations under the notes.

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

Concerning the Trustee

Wells Fargo Bank, National Association is the trustee under the indenture. We may, from time to time, borrow from or maintain deposit
accounts and conduct other banking transactions with the trustee or its affiliates in the ordinary course of business.

Governing Law

The indenture is, and the notes will be, governed by and construed in accordance with the internal laws of the State of New York.

Book-Entry Procedures

As described more fully in the accompanying prospectus, the notes of each series will be deposited with the trustee on behalf of The Depository
Trust Company (the Depositary ), in the form of one or more global notes. As long as the Depositary is the depositary for the notes, you may
hold interests in the notes through participants in the Depositary, including Clearstream Banking, société anonyme ( Clearstream ) and Euroclear
Bank S.A./N.V., as operator of the Euroclear System ( Euroclear ). Euroclear and Clearstream will hold interests, in each case, on behalf of their
participants through customers securities accounts in the names of Euroclear and Clearstream on the books of their respective depositaries,
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which in turn will 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 Euroclear or Clearstream must comply
with the rules and procedures of those systems. Those systems could change their rules and procedures at any time. We have no control over
those systems or their participants and we take no responsibility for their activities. Transactions between participants in Euroclear or
Clearstream, on the one hand, and other participants in the Depositary, on the other hand, would also be subject to the rules and procedures of
the Depositary.

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

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

If the Depositary notifies us at any time that it is unwilling or unable to continue as Depositary and a successor Depositary is not appointed

within 90 days of such notice or the Depositary ceases to be a clearing agency registered under the Exchange Act and a successor Depositary is
not appointed within 90 days, we will issue notes in certificated form in exchange for global notes. The indenture permits us to determine at any
time and in our sole discretion that notes of any series shall no longer be represented by global notes. We would issue definitive certificates in
exchange for any beneficial interests withdrawn. We will also issue notes in certificated form in exchange for global notes if such exchange is
made upon request by or on behalf of the Depositary for such global notes in accordance with customary procedures, following the request of a
Beneficial Owner seeking to exercise or enforce its rights under the notes.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of certain U.S. federal income tax considerations relating to the ownership and disposition of the notes. It is not a
complete analysis of all the potential tax considerations relating to the notes. This summary is based upon the provisions of the Internal Revenue
Code of 1986, as amended (the Code ), the Treasury Regulations promulgated under the Code, and currently effective administrative rulings and
judicial decisions, all relating to the U.S. federal income tax treatment of debt instruments as of the date hereof. These authorities may be

changed, perhaps with retroactive effect, so as to result in U.S. federal income tax consequences different from those set forth below.

This discussion is limited to beneficial owners of notes who purchase notes upon their initial issuance at the notes  issue price (which is the first
price at which a substantial amount of the notes is sold for cash to investors, excluding sales to the initial purchasers or to similar persons acting

in the capacity of underwriters, placement agents or wholesalers) and who will hold the notes as capital assets. This summary does not address

the tax considerations arising under the laws of any foreign, state or local jurisdiction. In addition, this discussion does not address all tax
considerations that may be applicable to your particular circumstances or to you if you are a person subject to special tax rules, such as, for
example:

a person subject to the alternative minimum tax;

banks, insurance companies, or other financial institutions;

tax-exempt organizations;

dealers in securities or commodities;

certain former citizens and former long-term residents of the U.S.;

traders in securities that elect to use a mark-to-market method of tax accounting for their securities holdings;

brokers;

regulated investment companies;

real estate investment trusts;

Non-U.S. Holders (as defined below) subject to special rules under the Code, including controlled foreign corporations and passive
foreign investment companies

U.S. Holders (as defined below) whose functional currency is not the U.S. dollar;
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persons that will hold the notes as a position in a hedging transaction, straddle, conversion transaction or other risk reduction
transaction;

persons deemed to sell the notes under the constructive sale provisions of the Code;

persons required for U.S. federal income tax purposes to conform the timing of income accruals with respect to the notes to their
financial statements under section 451 of the Code; or

partnerships or other pass-through entities or investors therein.

If an entity or arrangement classified as a partnership for U.S. federal income tax purposes holds notes, the tax treatment of a partner in the
partnership will generally depend upon the status of the partner and the activities of the partnership. If you are a partner of a partnership that will
hold notes, you should consult your tax advisor regarding the tax consequences to you of holding the notes.

This summary of U.S. federal income tax considerations is for general information only and is not tax advice. You are urged to consult your tax
advisor with respect to the application of U.S. federal income tax laws
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to your particular situation as well as any tax consequences arising under other U.S. federal tax rules (such as estate or gift tax laws) or under the
laws of any state, local, foreign or other taxing jurisdiction or under any applicable tax treaty.

Certain Additional Payments

Upon the occurrence of a Change of Control Triggering Event, we may be required to make payments on the notes in excess of stated principal
and interest as described under Description of Notes Change of Control Triggering Event. The obligation to make these payments may implicate
the provisions of the Treasury Regulations relating to contingent payment debt instruments. Under the applicable Treasury Regulations,
however, for purposes of determining whether a debt instrument is a contingent payment debt instrument, remote or incidental contingencies
(determined as of the date an instrument is issued) are ignored. We believe the possibility of making additional payments on the notes is remote
and/or incidental. Therefore, we intend to take the position that the possibility of these payments does not result in the notes being treated as
contingent payment debt instruments under the applicable Treasury Regulations. Our position is not binding on the Internal Revenue Service

( IRS ). If the IRS takes a contrary position, you may be required to accrue interest income based upon a comparable yield (as defined in the
Treasury Regulations) determined at the time of issuance of the notes (which is not expected to differ significantly from the actual yield on the
notes), with adjustments to your accruals when any contingent payments are made that differ from the payments based on the comparable yield.
In addition, any income on the sale, exchange, retirement or other taxable disposition (a disposition ) of the notes would be treated as ordinary
income rather than as capital gain. You should consult your tax advisor regarding the tax consequences if the notes were treated as contingent
payment debt instruments. The remainder of this discussion assumes that the notes are not treated as contingent payment debt instruments.

Consequences to U.S. Holders

The following is a summary of the general U.S. federal income tax consequences that will apply to you if you are a U.S. Holder of the notes.
Certain consequences to  Non-U.S. Holders of the notes are described under ~ Consequences to Non-U.S. Holders, below. U.S. Holder means a
beneficial owner of a note that is, for U.S. federal income tax purposes:

an individual who is a citizen or resident of the U.S.;

a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of
the U.S. or any political subdivision of the U.S.;

an estate the income of which is includable in gross income for U.S. federal income taxation regardless of its source; or

a trust that (1) is subject to the supervision of a court within the U.S. and the control of one or more U.S. persons (as defined in the
Code) or (2) has a valid election in effect under applicable Treasury Regulations to be treated as a U.S. person.

Payments of Interest

Stated interest on the notes generally will be taxable to you as ordinary income at the time it is paid or accrued in accordance with your regular
method of accounting for U.S. federal income tax purposes.
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Original Issue Discount

The notes may be issued with original issue discount ( OID ) for U.S. federal income tax purposes.

The stated redemption price at maturity of the notes may exceed their issue price by an amount that equals or exceeds the statutory de minimis
amount for U.S. federal income tax purposes (as described below). In such event, the notes will be treated for U.S. federal income tax purposes
as issued with OID in an amount equal to
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such excess, and beneficial owners of notes that are subject to U.S. federal income taxation generally will be required to include the OID in
gross income (as ordinary income) as it accrues (on a constant yield-to-maturity basis) for U.S. federal income tax purposes in advance of the
receipt of cash payment thereof and regardless of such beneficial owner s regular method of accounting for U.S. federal income tax purposes.
Under this method, U.S. Holders of the notes generally will be required to include in income increasingly greater amounts of OID in successive
accrual periods. If the difference between a note s stated redemption price at maturity and its issue price is less than the de minimis threshold of
one quarter of 1 percent (i.e., 0.25%) of the stated principal amount multiplied by the number of complete years to maturity, then the note will be
under the de minimis threshold and will not be treated as having OID.

Dispositions of Notes

Upon a sale, exchange, redemption, retirement or other taxable disposition of a note, you will recognize taxable gain or loss equal to the
difference, if any, between the amount realized on such disposition (except to the extent any amount realized is attributable to accrued but
unpaid stated interest, which will be taxed as ordinary income to the extent not previously included in income) and your adjusted tax basis in the
note. Your adjusted tax basis in a note generally will equal your cost for the note, increased by any OID previously included in taxable income.
Any gain or loss recognized on the disposition of a note generally will be capital gain or loss, and will be long-term capital gain or loss if, at the
time of such disposition, your holding period for the note is more than one year. Long-term capital gains of non-corporate taxpayers are
generally eligible for preferential rates of taxation. The deductibility of capital losses is subject to certain limitations.

Medicare Tax

If you are an individual or estate, or a trust that does not fall into a special class of exempt trusts, you will be subject to a 3.8% Medicare tax on
the lesser of (1) your net investment income for the relevant taxable year and (2) the excess of your modified gross income for the taxable year
over a certain threshold. Your net investment income will generally include your gross interest income (including any OID) and your net gains
from the disposition of the notes, unless the interest income (including any OID) or net gains are derived in the ordinary course of the conduct of
a trade or business (other than a trade or business that consists of certain passive or trading activities).

If you are an individual, estate, or trust, you are urged to consult your tax advisors regarding the applicability of the Medicare tax to your income
and gains in respect of your investment in the notes.

Information Reporting and Backup Withholding

In general, information reporting requirements will apply to certain payments of interest and to OID accruals on the notes and the proceeds of
certain sales or other dispositions of notes unless you are an exempt recipient (such as a corporation). Backup withholding (currently at a rate of
24%) may apply to any payments if you fail to provide your taxpayer identification number ( TIN ) or certification of exempt status, furnish an
incorrect TIN, or have been notified by the IRS that payments to you are subject to backup withholding.

You should consult your tax advisors regarding your qualification for an exemption from backup withholding and the procedures for obtaining
the exemption, if applicable. Backup withholding is not an additional tax, and any amounts withheld under the backup withholding rules will
generally be allowed as a credit against your U.S. federal income tax liability and you may claim a refund provided that you furnish the required
information to the IRS on a timely basis.
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Consequences to Non-U.S. Holders

Non-U.S. Holders

The term Non-U.S. Holder means a beneficial owner of a note (other than an entity or arrangement treated as a partnership for U.S. federal
income tax purposes) that is not a U.S. Holder.

Payments of Interest

Under U.S. federal income tax law, and subject to the discussions of backup withholding, FATCA and income effectively connected with a U.S.
trade or business below, payments of interest (which, for purposes of this discussion of Non-U.S. Holders, includes any OID) made to you on the
notes will not be subject to U.S. federal income or withholding tax under the portfolio interest exemption, provided that:

you do not actually or constructively own 10% or more of the total combined voting power of all classes of our stock entitled to vote;

you are not a controlled foreign corporation that is directly or indirectly related to us through stock ownership; and

you have certified your nonresident status as described below.

You can meet the certification requirement of the portfolio interest exemption by furnishing to the paying agent prior to the payment an IRS
Form W-8BEN or IRS Form W-8BEN-E, as applicable, or an acceptable substitute form upon which you certify, under penalties of perjury, that
you are a not a U.S. person. If you hold the note through a financial institution or other agent acting on your behalf, you will be required to
provide appropriate documentation to the agent. The agent will then be required to provide certification to the paying agent, either directly or
through other intermediaries. Special rules apply to foreign partnerships, estates and trusts and other intermediaries, and in certain circumstances
certifications as to foreign status of partners, trust owners or beneficiaries may have to be provided. In addition, special rules 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 made to you on the notes will
generally be subject to the 30% U.S. federal withholding of tax, unless you provide the paying agent either with (1) a properly executed IRS
Form W-8BEN or IRS Form W-8BEN-E, as applicable (or successor form), establishing an exemption from (or a reduction of) withholding
under the benefits of an applicable tax treaty or (2) a properly executed IRS Form W-8ECI (or successor form) certifying that interest paid on the
note is not subject to withholding of tax because the interest is effectively connected with your conduct of a trade or business in the U.S. (and,
generally in the case of an applicable tax treaty, attributable to your permanent establishment in the U.S.), as described below under  Income or
Gain Effectively Connected with a U.S. Trade or Business.

Dispositions of Notes
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Generally, subject to the discussions below concerning backup withholding and FATCA, no deduction for any U.S. federal withholding of tax

will be made from any principal payments or from gain that you realize on the disposition of your note. In addition, you will not be subject to

U.S. federal income tax on gain realized on the disposition of the note, unless: (1) that gain or income is effectively connected with the conduct

of your trade or business in the U.S. or (2) you are an individual who is present in the U.S. for 183 days or more in the taxable year of that
disposition, and certain other conditions are met. If you are described in clause (1), see =~ Income or Gain Effectively Connected with a U.S. Trade
or Business, below. If you are described in clause (2), any gain realized from the disposition of the notes will be subject to U.S. federal income
tax at a 30% rate (or lower applicable treaty rate), although the amount of gain subject to tax may be offset by certain losses.
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Income or Gain Effectively Connected with a U.S. Trade or Business

If any interest on the notes or gain from the disposition of the notes is effectively connected with a U.S. trade or business conducted by you (and,
generally in the case of an applicable tax treaty, attributable to your permanent establishment or fixed base in the U.S.), then such income or gain
will generally be subject to U.S. federal income tax in the same manner as if you were a U.S. Holder, but will not be subject to the tax described
above under  Consequences to U.S. Holders; Medicare Tax or U.S. withholding tax if certain certification requirements are satisfied. You can
generally meet these certification requirements by providing a properly executed IRS Form W-8ECI or appropriate substitute form to us or our
paying agent. If you are a corporation, the portion of your earnings and profits that is effectively connected with your U.S. trade or business

(and, generally in the case of an applicable tax treaty, attributable to your permanent establishment or fixed base in the U.S.) may be subject to
an additional branch profits tax at a 30% rate, although an applicable tax treaty may provide for a lower rate, provided certain certification
requirements are met.

Backup Withholding and Information Reporting

Generally, information returns will be filed with the IRS in connection with payments of interest on the notes. Information reporting may be
filed with the IRS in respect of proceeds from the disposition of the notes. You may be subject to backup withholding of tax on these payments
unless you comply with certain certification procedures to establish that you are not a U.S. Person. The certification procedures required to claim
an exemption from withholding tax on interest described above will generally satisfy the certification requirements necessary to avoid backup
withholding as well.

Backup withholding is not an additional tax, and any amounts withheld under the backup withholding rules will generally be allowed as a credit
against your U.S. federal income tax liability and you may claim a refund provided that you furnish the required information to the IRS on a
timely basis.

FATCA

Pursuant to the Foreign Account Tax Compliance Act, or FATCA, unless an exemption applies, foreign financial institutions (which term
includes most foreign hedge funds, private equity funds, mutual funds, securitization vehicles and other investment vehicles) and certain other
foreign entities generally must comply with certain information reporting rules with respect to their U.S. account holders and investors or be
subject to a 30% withholding tax with respect to any withholdable payments. For this purpose, withholdable payments generally include
U.S.-source interest and also include the entire gross proceeds from the disposition of any debt instruments of U.S. issuers, even if the payment
would otherwise not be subject to U.S. nonresident withholding tax (e.g., because it is capital gain). Under the applicable final Treasury
regulations, withholding under FATCA, if applicable, will generally apply to payments of U.S.-source interest, but will not apply until

January 1, 2019 to payments of gross proceeds from dispositions of debt securities (including the notes). Foreign financial institutions located in
jurisdictions that have an intergovernmental agreement with the U.S. governing FATCA may be subject to different rules.

We will not pay any additional amounts to you in respect of any amounts withheld pursuant to FATCA. Under certain circumstances, you might
be eligible for refunds or credits of these amounts.
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You are urged to consult with your own tax advisors regarding the effect, if any, of the FATCA provisions to you based on your particular
circumstances.

You should consult your own tax advisor as to the particular tax consequences to you of purchasing, holding or disposing of notes,
including the applicability and effect of any state, local or non-U.S. tax laws, and of any changes or proposed changes in applicable law.
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UNDERWRITING

Subject to the terms and conditions in the underwriting agreement between us and Citigroup Global Markets Inc., J.P. Morgan Securities LLC
and Merrill Lynch, Pierce, Fenner & Smith Incorporated, as representatives of the several underwriters named below, we have agreed to sell to
each underwriter, and each underwriter has severally agreed to purchase from us, the principal amount of each series of notes as set forth
opposite the names of the underwriters below:

Principal Principal
Amount of Amount of
Underwriter 2021 Notes 2028 Notes
Citigroup Global Markets Inc. $ 60,000,000 $ 100,000,000
J.P. Morgan Securities LLC 60,000,000 100,000,000
Merrill Lynch, Pierce, Fenner & Smith
Incorporated 60,000,000 100,000,000
Barclays Capital Inc. 18,750,000 31,250,000
Mizuho Securities USA LLC 18,750,000 31,250,000
Morgan Stanley & Co. LLC 18,750,000 31,250,000
Wells Fargo Securities, LLC 18,750,000 31,250,000
Credit Suisse Securities (USA) LLC 5,625,000 9,375,000
HSBC Securities (USA) Inc. 5,625,000 9,375,000
MUFG Securities Americas Inc. 5,625,000 9,375,000
RBC Capital Markets, LLC 5,625,000 9,375,000
SMBC Nikko Securities America, Inc. 5,625,000 9,375,000
SunTrust Robinson Humphrey, Inc. 5,625,000 9,375,000
The Williams Capital Group, L.P. 5,625,000 9,375,000
UniCredit Capital Markets LLC 5,625,000 9,375,000
Total $ 300,000,000 $ 500,000,000

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

The underwriters initially propose to offer each series of notes to the public at the public offering prices that appear on the cover page of this
prospectus supplement. The underwriters may offer the notes to selected dealers at the public offering prices minus a concession of up to 0.250%
of the principal amount of the 2021 notes and up to 0.400% of the principal amount of the 2028 notes. In addition, the underwriters may allow,
and those selected dealers may re-allow, a concession of up to 0.200% of the principal amount of the 2021 notes and up to 0.250% of the
principal amount of the 2028 notes to certain other dealers. After the initial offering of the notes, the underwriters may change the public
offering prices and any other selling terms of either series of notes. The underwriters may offer and sell notes through certain of their affiliates.

The following table shows the underwriting discounts in connection with this offering (expressed as a percentage of the principal amount of the
notes).

Paid by Us
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Per 2021 note 0.400%

Total $ 1,200,000

Per 2028 note 0.650%

Total $ 3,250,000
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