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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

DIVISION OF

CORPORATION FINANCE

Washington, DC 20549
Brian L. Henry
Eastman Chemical Company
blhenry@eastman.com

Re: Eastman Chemical Company
Incoming letter dated March 1, 2016

March 9, 2016
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Dear Mr. Henry:

This is in response to your letter dated March 1, 2016 concerning the shareholder
proposal submitted to Eastman by William Steiner. Copies of all of the correspondence
on which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S. McNair

Senior Special Counsel

Enclosure

cc: John Chevedden

""FISMA & OMB Memorandum M-07-16"
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March 9,2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Eastman Chemical Company
Incoming letter dated March 1,2016

The proposal requests that the board adopt a "proxy access" bylaw with the
procedures and criteria set forth in the proposal.

There appears to be some basis for your view that Eastman may exclude the
proposal under rule 14a-8(i)(10). We note your representation that the board has adopted
a proxy access bylaw that addresses the proposal's essential objective. Accordingly, we
will not recommend enforcement action to the Commission ifEastman omits the proposal
from its proxy materials in reliance on rule 14a-8(i)(10).

We note that Eastman did not file its statement ofobjections to including the
proposal in its proxy materials at least 80 calendar days before the date on which it will
file definitive proxy materials as required by rule 14a-8(j)(l). Noting the circumstances
ofthe delay, we do not waive the 80-day requirement.

Sincerely,

Evan S. Jacobson

Special Counsel



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division ofCorporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staffwill always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative ofthe statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staffs informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staffs and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits ofa company's position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder ofa company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.
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Legal Department
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P.O. Box 511

Kingsport, Tennessee 37662-5075

Brian L Henry
Senior Securities-Governance Counsel &Assistant Secretary

Phone: (423)229-1295
FAX: (423)229-4137

blhenry@eastman.com

March 1,2016

Via E-Mail (shareholderproposals@sec.gov)

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F. Street, N.E.
Washington, D.C. 20549

Re: Stockholder Proposal Submitted by William Steiner Pursuant to Rule 14a-8

Ladies and Gentlemen:

Eastman Chemical Company, a Delaware corporation ("Eastman" or the
"Company"), is submitting this letter to inform you of Eastman's intention, in accordance
with Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended (the
"Exchange Acf), to exclude from its proxy statement and form of proxy for its 2016
Annual Meeting of Stockholders (collectively, the "2016 Proxy Materials") a stockholder
proposal and related supporting statement (the "Proposal") submitted by William Steiner
(the "Proponent")- The Proposal is dated October 11, 2015, and was received by the
Company on October 25, 2015. The Proposal is set forth below and the related
correspondence is attached hereto as Exhibit A. For the reasons set forth below, we
respectfully request expedited review of our submission in advance of our planned filing
of the Company's definitive 2016 Proxy Materials with the Commission on March 25,
2016.

We respectfully request confirmation that the Staff of the Division of Corporation
Finance (the "Staff) will not recommend enforcement action to the Securities and
Exchange Commission (the "Commission") if, in reliance on Rule 14a-8(i)(10), Eastman
omits the Proposal from its 2016 Proxy Materials for the reasons set forth below. As
discussed below, on February 12, 2016, the Staff determined that substantially identical
stockholder proposals that had been submitted to fifteen other public companies could
be excluded from those companies' proxy statement pursuant to Rule 14a-8(i)(10)
because those companies had substantially implemented the proposals. See Alaska Air
Group, Inc. (Feb. 12, 2016), Baxter International Inc. (Feb. 12, 2016), Capital One
Financial Corporation (Feb. 12, 2016), Cognizant Technology Solutions Corporation
(Feb. 12, 2016), General Dynamics Corporation (Feb. 12, 2016), Huntington Ingalls
Industries, Inc. (Feb. 12, 2016), Illinois Tool Works, Inc. (Feb. 12, 2016), Northrop
Grumman Corporation (Feb. 12, 2016), PPG Industries, Inc. (Feb. 12, 2016), Science



Page 2

Applications International Corporation (Feb. 12, 2016), Target Corporation (Feb. 12,
2016), The Dun &Bradstreet Corporation (Feb. 12, 2016), Time Warner, //?c.(Feb. 12,
2016), UnitedHealth Group, lnc.(Feb. 12, 2016) and The Western Union Company (Feb.
12, 2016) (together, the "Proxy Access Proposal No-Action Letters").

Pursuant to Rule 14a-8(j) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB
14D"), we have submitted this letter and its attachments to the Staff via e-mail at
shareholderproposals@sec.gov in lieu of mailing paper copies. Also, in accordance with
Rule 14a-8(j), a copy of this submission is being sent simultaneously to the Proponent
and, as requested by the Proponent, to his representative, Mr. John Chevedden, as
notification of the Company's intention to omit the Proposal from the 2016 Proxy
Materials.

Rule 14a-8(k) and SLB 14D provide that stockholder proponents are required to
send companies a copy of any correspondence that the proponents elect to submit to
the Commission or the Staff. Accordingly, we are taking this opportunity to inform the
Proponent that if the Proponent elects to submit additional correspondence to the
Commission or the Staff with respect to the Proposal, a copy of that correspondence
should be furnished concurrently to the undersigned on behalf of Eastman pursuant to
Rule 14a-8(k) and SLB 14D.

I. The Proposal

The Proponent requests that the following matter be submitted to a vote of the
stockholders at Eastman's next Annual Meeting of Stockholders:

"Proposal [4] - Shareholder Proxy Access

RESOLVED: Shareholders ask our board of directors to

adopt, and present for shareholder approval, a "proxy
access" bylaw as follows:

Require the Company to include in proxy materials
prepared for a shareholder meeting at which directors
are to be elected the name, Disclosure and Statement
(as defined herein) of any person nominated for election
to the board by a shareholder or an unrestricted number
of shareholders forming a group (the "Nominator") that
meets the criteria established below.

Allow shareholders to vote on such nominee on the

Company's proxy card.

The number of shareholder-nominated candidates

appearing in proxy materials should not exceed one
quarter of the directors then serving or two, whichever is
greater. This bylaw should supplement existing rights
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under Company bylaws, providing that a Nominator
must:

a) have beneficially owned 3% or more of the
Company's outstanding common stock, including
recallable loaned stock, continuously for at least three
years before submitting the nomination;

b) give the Company, within the time period identified in
its bylaws, written notice of the information required by
the bylaws and any Securities and Exchange
Commission (SEC) rules about (i) the nominee,
including consent to being named in proxy materials
and to serving as director if elected; and (ii) the
Nominator, including proof it owns the required shares
(the "Disclosure"); and

c) certify that (i) it will assume liability stemming from
any legal or regulatory violation arising out of the
Nominator's communications with the Company
shareholders, including the Disclosure and Statement;
(ii) it will comply with all applicable laws and regulations
if it uses soliciting material other than the Company's
proxy materials; and (iii) to the best of its knowledge,
the required shares were acquired in the ordinary
course of business, not to change or influence control at
the Company.

The Nominator may submit with the Disclosure a
statement not exceeding 500 words in support of the
nominee (the "Statement"). The Board should adopt
procedures for promptly resolving disputes over whether
notice of a nomination was timely, whether the
Disclosure and Statement satisfy the bylaw and
applicable federal regulations, and the priority given to
multiple nominations exceeding the one-quarter limit.
No additional restrictions that do not apply to other
board nominees should be placed on these nominations
or re-nominations.

The Security and Exchange Commission's universal
proxy access Rule 14a-11 was unfortunately vacated by
2011 a court decision. Therefore, proxy access rights
must be established on a company-by-company basis.

Subsequently, Proxy Access in the United States:



Page 4

Revisiting the Proposed SEC Rule), a cost benefit
analysis by the CFA Institute (Chartered Financial
Analyst), found proxy access would "benefit both the
markets and corporate boardrooms, with little cost or
disruption," raising US market capitalization by up to
$140 billion.

Please vote to enhance shareholder value:

Shareholder Proxy Access - Proposal [4]"

II. Grounds for Omission

Eastman believes that it may properly omit the Proposal from the 2016 Proxy
Materials under Rule 14a-8(i)(10), which provides that a stockholder proposal may be
excluded from proxy materials if "the company has already substantially implemented
the proposal." We respectfully request that the Staff concur with our view that the
Proposal may be excluded from the 2016 Proxy Materials pursuant to Rule 14a-8(i)(10)
because the Company has already substantially implemented the proposal through the
adoption by its Board of Directors (the "Board") on February 18, 2016 of an amendment
to Eastman's Bylaws providing for the ability of qualifying stockholders of the Company
to include their director nominees in the Company's annual meeting proxy materials (the
"Eastman Proxy Access Bylaw"). The Bylaws of Eastman Chemical Company, as so
amended and as in effect as of February 18, 2016 (the "Bylaws"), which include the
Eastman Proxy Access Bylaw principally in Section 2.8 ("Inclusion of Director
Nominations by Stockholders in the Corporation's Proxy Materials"), are attached to this
letter as Exhibit B. The Company disclosed the adoption of the amendment to the
Bylaws in a Current Report on Form 8-Kfiled with the Commission on February 19,
2016.

A. Background on Rule 14a-8(i)(10)

Rule 14a-8(i)(10) permits a company to exclude a stockholder proposal from its
proxy materials if the company has substantially implemented the proposal. The
Commission stated in 1976 that the predecessor to Rule 14a-8(i)(10) was "designed to
avoid the possibility of shareholders having to consider matters which already have
been favorably acted upon by the management." Exchange Act Release No. 12598
(July 7,1976). Originally, the Staffnarrowly interpreted this predecessor rule and
granted no-action relief only when proposals were"'fully effected" bythe company. See
Exchange Act Release No. 19135 (Oct. 14,1982). By 1983, the Commission
recognized that the "previous formalistic application of [the Rule] defeated its purpose"
because proponents were successfully avoiding exclusion by submitting proposals that
differed from existing company policy by only a few words. Exchange Act Release No.
20091, at§ II.E.6. (Aug. 16, 1983) (the "1983 Release"). Therefore, in the 1983
Release, the Commission adopted a revised interpretation to the rule to permit the
omission of proposals that had been "substantially implemented," and the Commission
codified this revised interpretation in Exchange Act Release No. 40018 (May21,1998)
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